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Statement of the Fominal Capital

made pursuant to Sec. 112, Stamp Act, 189r. (Nore—The Stamp

Duty on the Nominal Capital is Ten Shillings jor every £ I00 o

fraction of froo—Sec. 41, Finance Act, 1933.)

This Statement is to be filed with the Memorandum of Assaciation when the Company is registered.
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1.

|

The name of the Company is ‘¢ Western Machinery Tx-

change Limited.”

2. The Registered Office of the Company will be situate in
England.

3. The objects for which the Company is established are :—

(@)

To carry on business as_agrieultural engineers, mechanieal,
electrical and general engineers, stec] converters, metal
workers, wood workers, builders, decorators, plimbers, land
contractors, general hauliers, timher merchants and as con-
tractors generally.

To carry on husiness as manufacturers of, dealers ip and
agents for, the sule of tractors, traction engines, threshing
machines, binding and reaping machines, plonghs, harrows,
mowing machines, sowing mmchines, industein]l machines
and any other machines of whatsoever kind, mechanically
propelled vehieles, auntomabiles. lomdes, and generally any
machinery, implements, vehieles, apparatus or tools snitable
for uxe 1n, or in connection with agriculture, forestry or
gardening, and as ruppliers of corn, hay, straw, seeds, wool,
manures, livestock and farming sapplies, and equipment
generally, and of fuel, firitg, oil and othar commodities.

To carry on any other frade or business, whether subsidiary
or not, which cun in the opinion of the Company be earvied
on advartugeously in connection with any of the trades or
businesses aforesaid, or whieh in the opinion of the Company
will enhance the value of any of the Company’s property.

(d) To carry on any other trade or business whatsoever which

(0

it may seem to the Company convenient or profitable to
earry on in connection with or in extension of any of the
businesses aforesaid or otherwise.

To apply for, purchase, hire, take on lease or in oxchange
or otherwise acquire and hold for any estate or interest
any land and buildings, and any other real or personal
property, and any easements, trade marks, patents, licences,
processes, seeret or otherwise, and other rights and privileges
of any kind necessary to or convenient for the Company or

J
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ealenlated to enhanee the value of or render more profitable
any of its assots property or rights,

To lay out, establish, build, construct, set up, maintain,
alter, enlarge, pull down, remeve and replace, either &10;10
or in conjunction with any other person or body corporate,
any buildings, erections, plant, machinery and equip-
ment necessary to or convenient for any purposes of the
Company or calculated to enhance the value oforto render
more profitable any of its assets, property or rights.

To manage, dovelop, improve, turm to account, excha.ng_e,
mortgage, seli, loase, grant licences and rights over or in
respect of, or otherwise deal with or dispose of, ths whole
or any part of the undertaking, property and assets for the
time being of the Company for such consideration as the
Company may think fit.

To purchase or otherwise acquire as a going concern any
business which this Company is authorised to carry on,
and any shares, stocks or securities of any other company
carrying on, or having objects aubhorising the carrying on
of, any businoss similar to or capable of being advantageously
carried on in conjunection with the business of the Company.

To borrow or reise ar secure the payment of monay in such
manner 5 tne Compeny may think fit, and in particular
by mortgaging or charging by debentures or debonture stock,
perpetual or othorwise, trust deed, mortgage, instrument of
charge or ntherwviso, tho undertaking or all or any part of
thoe propexty or asscts of the Company, whether present or
future, and including unecalled cepital, and by issuing,
whether at pur or at & promium or discouns, or depositing,
any dobertnres, debentivo stock, notas or other instruments
constituiing an acknawladgment of indobtadness on the
part of the Company whether creating a charge or not.

To secure or guarantee by morigage, chargs or otherwise the
performance and discharge of any contract, obligation or
liability of the Company or of any othor porson or body
corperate with whom or which the Company has deolings
or having a business or nndertaking in which the Company
Is concerned or intercsted whether directly or indirectly.

To receive money on deposit or loan, from and to lend
soney and muke advances and give aredit to, customers

and others having deafings with the Company upon such
terms as the Company may thinlk fit.

To invest and deal with monwys of the Company not imme-
diat: Iy required in sueh manner and upon such investmoents
as the Company mey from time to time think fit,

{m)To draw, malko, aceoph, ondorsge, discount, negotiate,

oxecuto and issue promissory notes, bills of oxchange,
warrants and other negotiable instruments.
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(n)
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T'o support or subseribe Lo eny charitahle or public objacts,
ta grant pensions and othor finaneial assistanee to formoer
officars of tho Company and persons mployed or formerly
employed Ly the Company or its predecessors in business
and the dopendants of such officers and porsons, anl to
maintain or eontrihate to any pension, providest or other
funds or schomes, or any ingtibutions asroeintinnm, societies,
or clubs, whether existing for purposes connected with trade,
benevolence or otherwise, which may benefit, or be connect-
ed in any way with, the Company or jts business or the
persons employed by the Company.

To promote or coneur in promoting any other company for
the purposo of acquiring the underteking or any of the
property, assets or rights of this Company, or the promotion
of which will in any way benefit or advance the interests
of this Company, and to underwrite, subscribe for or place
any shares or securities of any such company.

To amalgamaie with any other company or companies in
such manner as this Company shall think fit.

To enter any perinership or joint adventure, or any agree-
ment for co-vperation or sharing or pooling profits, or
controlling or limiting profits or output, or otherwise for
mutual assistance, with any company, firm or person
carrying on or proposing to carry on any business which
this Company can carry on.

() To pay for any proporty or rights acquired by this Company

(s

—

(w)

either in cash payable as & lump sum or by instalments
or otherwise, or in fully or partly paid up shares, or in
securities of this Company, or partly in one way and partly
in another, and to accept payment for any property or
rights sold or otherwise disposed of by this Company either
in cash as aforesaid or in fully or partly peid up shares or
in securities of any other company or partly in one way and
partly in another, and, whether payment 18 being made or
accepted, on such terms generally as the Company shall
think fib.

To distribute among the members in specio any property
or assels of the Compuny which the Company may be
competent to distribute.

To do all or any of the foregoing things as principals, agents,
trustees, brokers or otherwise and either alone or in con-
junction with others and through or by means of agents,
brokers, sub-contractors, trustees or otherwise.

To do all such things 2s may be incidental or conducive to
the attainment of the foregoing objects or any of them.
-

(v) Bach of the foregoing sub-clauses shall take effect as an

independent clause and the objects ther in mentioned
shall not be deemed to be subsidiary merely to any objects
specified in any other sub-clause.

53‘
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4. The liability of the members is limited.

5. The sharo capital of the Company is £3000 divided
into three thousand shares of one pound each.  The shares in
the original or any increased capital may be divided into different
classes and there may be attached to the shares of any clase any
preferential, deferred or other rights or restrictions or conditions as
to dividends, capital, voting or otherwise.
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WE, the several persons whose names, addresses and deseriptions
ate subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree ta take the number of shares in the eapital of the Company sct
opposite our respeetive names.

Number ¢f shares
taken by each
subscriber

NAMES, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS

S P
/Q« f
F)QIPICU}‘TL)QHL ENGINFER
ﬁa elirceh Claibes /M ONE
\10—»'{’./6""\'_.‘)04{,
Bacrils
Lo
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Pre

Dated this L7& day of Hecewdar 1947

Witness to the above Signatures :—
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The Componies Act, 1929,

COMPANY JAMITHD BY SHARES.
T A
ociation

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
in Table ‘A’ in the First Schedule to the Companies Act, 1929
(hereinafter referred to as *‘ Table * A’ ) shall be the regulations of
the Company.

2. Clavses 35, 45, 50, 52, 61, 64, 65, 66, 72, 82, and 104
of Table ‘A’ shall not apply to the Company, but the remaining
clauses of Table ‘A’ shall apply subject to the modificatious of
particular clauses hereinafter expressed.

3. The Company is a private company and accordingly :—

(2) The right to transfer shares in the Company is vestricted

in manner by or by virtue of these Articles provided,
and

() The number of members of the Company, not including
persons who are jn the employment of the Company and

‘ persons who having been formerly in the employment of
| the Company were while in that employment and have

confinued after the dotermination of that employment to
i be members of the Company, is limited to fifty : Provided
i that where two or more persons hold one or more shares in

i the Company jointly, they shall, for the purposes of this
provision, he treated as a single member : and

{¢) No invitation shall be issued to the public to suhzeribe for
any shares or debenturos of tho Company.

SHARES,

4. “All new shares shall, before issue, e offered to such persons
a8 ab the date of the offer are entitled to receive notices from the
Company of general meetings in proportion, as nearly as the cireum-
stances admit, to the amount of the shaves to whiceh they originally
subseribed. The offer shall be made by notice specifying the number
of sharess offered, and fimiting o time "within which the offer, if not
fiecepted, will be deemed to be declived, and after the expiration of
that time, or on the receipt of an intimation from the person to whom
the offer is made that he declines to accept the shares offered, the
directors may dispose of those shares in such manner as they think
most heneficial to the Company. The directors may likewise so dispose
of any vew shares which (by reason of the ratio which the new shares
bear tu shares held by persons entitled to an offer of new shares) can

not in the opinion of the directors, be conveniently offered under 4his
article.”

3
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5. Stvhject "o ey divection wieh may be given by the Company
I General Meeting the shares shall be at the disposal of the
THrectors, who may a:lot or otherwise dispose of them to such persons
at such times and generally on such terms and condizions as they
think proper: subject always to Article 8, and provided that no
shaves shall be issued at a discount except as provided by Seetion
47 of the Companies Act 1929,

6. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subseribe, whether
thaclutely or conditionally, for any shares in the Company, or
Procuring or agreoing to procure subscriptions, whether absolute
or conditional, for any shares in the Company, but the commission
must not exceed 10 per cent of the price at which the sha es arve
issued, or an amount equivalent thereto. Comnmission may bhe
paid, in whole or in part, in cash or in Tully or partly paid up shares
in the Company, as may be arranged. In connection with the
payment of any commission the Company shall duly comply with
Sections 43, 44, and 108 (and, when necessary, also with Section
42) of the Companies Act, 1929, ’

7. No person shall be recognised by the Company as holding
any share upon any trust, expressed, implied or construetive, and
the Company shall not be bound by or recognise any equitable,
contingent, future or partial interest in any share or any interest
in any fractional part of a share, or (except only as by or by
virtue of these Arvticles otherwise expressly provided) any other
right in respect of any share excopt an absolute right to the
entirety thereof in the registerod holder.

8. The Company’s lien «n shares under Clause 7 of Table
‘A’ shall also extend to fully paid shares and to shares stunding
registered in joint names, and so that the Comypany shall have u
lien for all moneys presently payable by any juint holder or by

the estate of any joint holder who was o joint holder ab the time
of his death,

TRANSFER AND TRANSMISSION OF SHARES,

9.(a) Shares shall be transferable subjoct to the provisions of
these Articles,

(&) Any member shall have the right at any time to transfer
any shares to his or her wife or husband, or tu any descend-
ant, parent, brother or sister of his or her's, or fo any other
mamber of the Company.

(¢) Save wus oforesnid and as heveinafter provided, no shares
shall be transferred &g any person not a member of the Com-
pany so long as any momber is willing to purchase them at
the fair value. In order to ascertain whether any member
is willing to purchase any shares at the fair value, thoe person,
whether a member of the Company or not, proposing to
transfer the shares (hercinafter called *¢the transferor ™)
shall give » notice in writing (hereinnfter called g ** transfer



(d)

(e)

(N

()
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norice *') to the ('ompany that he desires to sell the shares,
Tt e transferor and the Divectors shali, within onoe month
after sorvice of the ’ransfor notice, agree the fair value of
the shaves, and .. defanlt of agreement, or if :1;:1’(33111_011?3
he not resched within nne month after servico of the notice,
the auditor for the time heing of the Company shall. on the
application either of the Directors or of tho teansferor,
eertify in writing under his hand the fair value of the shares.
The value 50 agreed or certified shall he the fair valne of the
shares,

The Directors shall within fourteen days after the fair
value of the shares has been ascertained give notice
writing to the members of the Company, stating the number
of shares o bo sold and their fajr value, and inviting each
member to state in writing within fourtzen days of the
date of the notice the number of shares he is willing %o
sarchasge.

Upon the expiration of the last maasionad fourtzen days
the Directnrs shall allocate the shares among the members
who have given notice in writing of their willingness o
purchase, The allocation shall, so near as may he, be
ratoable according to the number of sharos already hold by
such mombers respectively, hut no momber shall be Found
to accept more sharys than the numbor he has notified his
willingness to pnrchase, Forthwith upon such allocation
the Divectors shall give notice to thy transferor and there-
upon he shall be bound to transfex the shares accordingly.

Tf a transferor fails to carry out “hn nale of any shares which:
he shall have beeome bound to transfir as aforesaid, the
Direct s may authoriss sommo parson to exoeuts a transfer
of the shemes ) the moamber entitlod thercto, and may
give a goud meeeipt for the purchase prize, aad mey rogister
him as holder thereof and issue to him a ce.tificato for the
shares, and thereupon he shall hecome indefeasibly entitled
thereto. Tho tronsferor shall in such case be bound to
deliver up his certifieate for the shares, and on such delivery
shall be @ titled to receive the pnrchase prico, but without
interest, and, if the certificats comprises any shaves which
he has not hecome bound to transfer, a balance certificate
for such shares,

If purcharors shall not be found in manner aforesaid for
all the shares comprised i1 a transfer notien, or if, through
no default of a transferor, the purchase of any share which
shall have been allocated in manmer aforesaid shall not be
complcted within fourteen days after notice to him. of the
aflocation then he shall at any time, within six months after
the date of the transfer notice, bo at liberty, subjoet to the
next following Article, to gell and transfer the shares com-
prised in the $ransfer notice (or such of them as havo not

been sold and the purchase duly completed) to any person
and at any price. '
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10, The Directors may in thuir absolute diser-tion de-lin: 1o
register any transfer of shares on which the (fompany has a lien.
They may also in their absolute diser tion deeline to registr any
fransfer of shiros to any person not alveady a member of the “» npanvy,
but thix power te refuse registration does not apply to a1y teowsfer
which any person is expressly given the right to make by Articte
9 {(#) or by Artielo 11, The Directors shall refuse 1o revister any
transfer of shares tho registration of which would mvolve o contra-
vention of drtiels 3. The first sentence of elause 19 of Table © A ’
ghall not apply to <he Company,

11. The personal representatives of a deecased member shall
have the right cither to be registered as membors 3 respeed of his
shares, o, instead of being regictered theraselves, t) make such trans-
for of tha shares as the deesased could have mado. [F thay elocet to
be registered as members then the Directors shall ho bowund upon
payment of a registration fee of two shillings and sixpence o ragister
them. When so registered they shall, nnless they arc persons to
whom the deceasad could have trensfrarad the shares undor Article
0 (b), bave no riekLt to make anv transfer of the shares under that
Article, but shall inst2ad have the right $> mahke any transfer which
the deceas-d, if living and the registered holdrr of the shares, could
have made under that Aiticle. £ they elect to transfer the shares
then the Directors shall have the same right to decline or suspend
registration as they would have had in the case of a traunsfer of the
shares by the deceased before his doath. (Jause 21 of Table “ A’
shall apply to the Comypany as modified by this Aiticle.

GENERAL MEBTINGS.

12. No business shall bo transected wt any General Moeting
unless a quorum of members is present 6 the sime when the meoting
proceeds to husiness, Two membors }osonally present shall be
& guorun.

”

13. At any Gueral Meeting & resolution put %0 the vote of
tho meeting shall bo decided on a show of hands, unless a poll is
{(before or on the declaration of the vesult of the show of hands)
demanded by the Chairman or by somo member present in person
or by proxy and entitled o vote ab the meeting, and, unless a poll
iz 0 demanded, a declaration by the Chairman that a resolution
has on a show of hands been, carried, or carried unanimously, ox by &
particular majority, or lost, or not carried by a partienlar majority,
and an entry to that effect in the minute hook of the Company,
shall be conclusive evidence of the fact without proof of the number
or proportion of the votes rocorded in favour of or against the

regolubion.

14. The Chairman of a general meeting shall be entitled to
cast any votes which he may be entitled to cast as o member of the
Company, hut shall have no additional or cashing vote as a Chmrman.

15. Au instrument appointing & proxy may be in tho following
form, or in any othor form which the Directors shall approve :—-
¢ Limited™
T of
being & member of Limited hercby

T g

T TER T,
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appoint

or failing him

as my proxy to vote for me and on my hehalf at the
(Ordinary or Extraordinary as fhe case may be) General

Meeting of the Company to be held on the day of
19 and at any adjournment thereof.
Signed this day of '

16. No person shall act as a proxy unless either he is entitled
on his own behalf to be present and vote at the meeting at which he
acts as & proxy, or he is appointed to act at that meeting as proxy
for a eorporation, but & proxy for or representative of a corporation,
unless entitled on his own behalf to be present and vote at the
meeting, shall not act except for the corporation which appeinted
him.  The last sentence of Clause 59 of Table ‘A’ shall not apply
to the Company.

DIRECTORS.

17. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be more
than eight nor less than two, The first Directors shall be appointed
by the subscribers to the M. morandum of Associntion.

18.  The remuneration of the Directors shall from time o time
be determined by the Company in General Mecting, and unless
otherwise directed any such remuneration shall be divided amongst
them as they may agree, or, failing agreement equally, The
Directors shall be entitled, independently of any remuneration which
may be voted to them, to be repaid all travelling and hotel expenses

reasonably incurred by them respectively in or about the performance
of their duties as Directors.

19. " The qualification of a Director shall bo the holding of not
less than ove hnmdr  shares in the Company. A Director may act

before acquiring his qualification but must acquire it within two
months after his appointment.

20. Clause 68 of Table ‘A’ shall be modified by omitting all
the words after the words ‘“from any cause to be a Director.”

21. No appointment of an additional Director may be made
under Clause 79 of Table ‘A’ when the resulé would be t0 increase

the number of Directors beyond the limit fixed by or by virtue of
Article 17. )

DISQUALIFICATION OT DIRECTORS.

22. The office of a Director shall be vacated —
(1) If by notico in writing ¢o the Comp
office of Director ; or

(2) If he ceascs to e g Director by virtue of the Cor ies
Act 1929, Seection 141 ; op Y ompanies

(3) If he becomes bankrupt, or enters into an
with his ereditors ; or

(+) If he is found lunatic or

any he resigns the

¥ arrangement

hocomes of unsound mind ; or

- AT e N AR e T

cr T



i1

() Tf he beeomes prohibited from being a Director by reason
of any order made under Scetion 217 or Section 275 of the
(ompanies Act 1929,

3. A Director may liold any other office or place of profit under
the ('ompany, except that of Auditor, upon such conditions as to
remuneration, term of offi-t and otherwise as may be determined
by the Board of Divectors.

24, A Director may contract, or paxticipate in the profits of
any contract, with the Company in the same mammeras if he wero
not & Director, Dut (1) he must declare the nature of his interest
m any contract or proposed contract in which he is interested in
manner required by Section 149 of the Companies Act, 1929, and (2)
after he has hecome interasted therein he must not vote as a Director
in respect of the contract or proposed contract or any matter arising
thereout, and “f he do so vote his voto shall not be counted. This
prohibition against voting shall not, howover, apply to any
contract or arrangement for giving sceurity to a Director for ad-
vances made or to br made by him % the Company or for liabilities
or obligaticns (whether by way of guarantee or uherwise) incurred
or assumed, or proposad to be incurred or assumed, by him on
behalf of or for the benefit of the Company, or tu any contract for
or relating to the subscription by a Director (whether absolutely
or conditionally) of any shares or debentures of the Company or of
any company in which this Company is interested, and it may at any
tiine be suspended, relaxed or removed to any extent and on any
terms or conditions by the Company in General Mecting.

PROCEEDINGS OF DIRECTORS.

25. A Director may, and the Secretary on the requisition of
a Director shall, at any time summon & mecting of the Directors.

26. A resolution in writing signed by every Divector shall
have the same effect and validity as a resolution of the Directors
duly passed at & meoting of the Board of Directors duly convened
and constituted.

NOTICES.

27. If a member has no registered address within the United
Kingdom and has not supplied to the Company an address within
the United Kingdom for the giving of notices t0 him, a notice posted
up in the registered office of the Company and remaining so posted
up for twenty-four howrs shall be deemed to be culy given to him
on the expiration of that period.

WINDING UP.

28, If the Company shall he wound up the Liquidator may,
with the sanction of an Extraordinary Resolution, distribute all or
any of the assets in specie among the members in such proportions
and manner as may be determined by such resolution. If, however,
the distribution is to be made otherwise than in accordance with
the existing rights of the members, every member shall have the
same right of dissent and other ancillary rights as if the resolution

R -t ._..&_._ﬁg«-i_“-‘- o
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wero & Special Resolution passed pursuant to Section 23¢ of the
Companies Act 1929,

INDEMNITY.

28. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities (including any such liability as is mentioned
in paragraph (¢) of the proviso to Section 152 of the Companies Act,
1929) which he may sustain ¢v incur in or about the execution.of the
duties of hig office or otherwis. in relation thereto, and no Director
or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. Provided that this
Articlo shall only have effect in so far u¢ its provisions are not
avoided by the said Section.

LU S T

A
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Dated this 29 Fday of Hezrberiod]

Witness to the above Signatures :—
PEIRTE PR
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@ertiftrate of Incorporation

- J Werehy @ertifp, o

JIRSTRRN MACHINERY, ¥XCHANGH, LIMITED

SO L Teoe Btea e

is this day Incorporated under the Companies ActEd929/and that the | '

Company is Limited.

(Hiven under my hand at London this. .. Baventh | day of

Jonicry One Thousand Nine Tundred and Porby-alghts

o m?w W
UL “:-Q"' ”
/ J /7 ‘

»

Registrar of Compoenies,

received by :
) T~ JAN 194
Pate. . .. ... 48

Y A EAR S RS ; MOBTEE



No, 4476878,

THE COMPANIES ACT, 1948.

(COFY)
43
SPECIAL RES Q0
. ﬂ . i‘. .
of

ragsed the 29th day of December 1948.

A% an Bxtraordinary General Meeting of the Members of the
above~pamed Company, duly convened pursuant to the provislons
of Section 141 (8) of the Companles Act, 1948; and held at
Redlake, Ivybridge, Devon on the 29th day of Dacember 1948,
the following SPECTAL RESOLUTION was duly passedi- “

-

That Article 9{(b) of the Artlcles of Association;‘”
be altered so as to read "Any Member ghall hava‘ :
the right at any time Lo transfer any shares to
his or her wife or husband or to any descendant,

parent, brother or sister of his or hers.”

B

CHATRMAN .

bl
c,,:f
et
=i
L 4



No. 447678

-\ The Gompanies At 1948

ARBAvANRVISANED

SPECIAL RESOLUTION
of
WESTERN MACHINERY EXCHANGE LIMITED

Passed the 7th day of June 1950

At an extraordinary General Meeting of the Members wi the above named
Company, duly convened pursuant to the Provisions of Section 141 (2) of the
Companies Act 1948 and held at 1, Hyde Park Terrace, Mutley, Plymouth,

Devon on the 7th day of June 1950 the following Special Resolution was duly

passed —

That the articles of Association of the Company be altered
as follows by inserting in the place of Article 19 the following

Article - Viz, —

“ The qualification of a Director chall be the holding of shares
in the Company of the Nominal value of £1. A Director
may act before acquiring his qualification but must acquire it

within two months after his appointment.”’

"
AR % “
, x i M Chairman.
‘A \\J‘ . )
o _ AN
2h67 3
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SPECIAL RESOLUTION

OF

dllestern Machinery Exchange, L0 -

o
e s
.oa E.O

1

1950

PRI
SN
10 oY

T T 22

At an Extraovdinary Genern) Meeting of the
-mpany held ab 70, Mutley Plain, Plymonth,

* lowing Special Resolution was duly possed :-

¢ That the name of the Company be changed [rom Western
Machinery Exchange, Ttd. to Western Machinery & Equipment

Company, Ltd.” #/

@J\ M/‘N/,Ghairman.
w p Secretary.

Q‘EG‘ .7"‘1 hS .
Gy
65T
(Qr’i f?\
ST Thov sy
e'l«‘{! ;7
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| Voo O L
' é/ ‘) ' }1» (2 by o
% h’:‘d;'*'&,‘,

Members of the above
on 1st November, 1950, the
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17 NOV 1950/
Number. 447678, ... \
® .1
¢ 1 GR.9B/1683/50 BOARD OF TRADE,

COMPANIES ACT, 1948

JUESTERN. MAGHINERY. EXCHANGE. .o Limited

P. eupane to the provisions of Sub-Section (1) of Sectinn 18 of the Companies Act,

‘o .- 1e Board of Trade hereby approve of the name of the above-named Company

7

¥ a4, hanged to
WESTERN MACHINERY & EGUIPMENT COMPANY, LIMITED.

Signed on behalf of the Board of Trade

Thigventseenth 987 of \y ovember 19506

Authorised T that behalf by the
President of tl@ard of Trade.
4L

& ]
.
8 TH
il Mo. €. €0
(51180) Wt. 363074875, 5, 1/40, P, & N., Ltd. Gal3.
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[ pLATE FOR CFED FILE

Cortifirate of Change of Hame

3 Werthy Cerfifly that oo

v STLRG. CACHIULRY. FECHRALGE R0 10 xRS

..............................................................

having, with the sanciion of a Sperial Resolution of the said Company and

with the approval of the BOARD OF TRADE, changed ils name, is now called

LLSMLR SACHLYERY. k- BlUE BaLET. GOMPAL WXy mm;-rw.

and I have entered such new name on the Regisier accordingly.

under my hand at London, thix seventeenth....day of

Loyvarbar One thousand nine hundred and fift‘-'ﬂ é
i :
4

K
&V‘j\./t— Wt LL/‘I’{

(iven

A
Registrar of Couspanies.
Cortificate reeeived by /onat’ -
i Date Il / So.. .
——'——M--w--u-‘-__—-—-——"" o 3 ---—....._...._,______,_._____._______N__ r.
.

— e .._—__

l
‘—_—_‘_,.———--‘_."
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&1 'i/w 151 117 9749 182554 FITRRTE TR 111 2490 ATGSiad,  Wi/ei/ie



THE COMPANIES ACT, 1948

Sypectal  Resolution

of

Western Machinery & Equipment
Company Limited

At an EXTRAORDINARY CGENERAL MEETING of the Members of
the above Company held at 70, Mutley Plain, Plymouth, on 30th December.
1850, the following SPECIAL RESOLUTION was duly passed :——

“That the objects of the company be exicended so as to include the

power to carry on hire-purchase and similar transactions, and the Memo- !

randum of Association of the Company e modified accordingly Dy
adding at the end of sub-clause (b) of clause 3 the following words:

‘Lo carry on in the United Kingdom and elsewhere the business
ot hire-purchase, hiring, letting on hive, easy payment systems, and
payment by instalment finance as applied to any commodities,
articles and things of any kind or description to which these businesses
are capable of application, and to institute, enter into, carry on,
subsidise, assist or participate in financing any classes of businesses,
works, contracts, undertakings, and operations of ail kinds, and for
the purposes aforesaid or any of them to purchase commiodities,
articles and things of every kind or description - hatsoever.

To carry on and undertake, in the United Kingdom and e]sg- R
. . : - ¢ 1 -
where, any business, transaction or operation commonly carried dn el -

vy

a et B

b
i
aur oy
N T

BEE

or undertaken by financial agents, financiers, underwriters, cof- e s

cessionaives, bill brokera, discornt houses, promoters of compani

. - Nt
capitalists or merchunts, ad o gaarantee the payment of money Bilad

and the fulfilment ofobligations by other companies, firms and per-
sous, and to advance and lend money on assets of all kinds with or
withovt security for the same, on. such terms and in such manner as
may be deemed expedient’.”

. C. KEAST,
¢ # Chatrmun
@f




THIE COMPANIES ACT, 1948

Special  Besolution

of

Western Machinery & Equipment

¥ e ,,.:.-h‘v‘i‘-‘,-f"ra
At an EXTRAORDINARY GENERAL MEETING of t}l{fmﬁmm o

Company Limited -} . .

A T
oh o §
ﬁﬁﬁﬂwﬂ%

the above Company held at 70, Mutley Plain, Plymouth, on 30th December,

1950, the following SPECIAL RESOLUTION was duly passed :—

N\
" 1! %\\\

<rIhat Article 17 of the Company be deleted and that the following
Article shall be inserted in its place: “Unless and until otherwise determined

by the Company in General Meeting, the number of the Directors shall

not be more than cight nor less than one’.”

i

R. ¢. KEAST,
«{I PP Chairman

e AN _ .

[PV PSSO
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THE COMPANIES' ACT, 1948

ORDINARY RESOLUTION

of

WESTERN MACHINERY & EQUIPMENT
COMPANY LTD.

PASSED THE 28th DAY OF SEPTEMBER, 1956

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above Company held at Redlake, Ivybridge, Devon,
on 28th September, 1956, the following Ordinary Resolution was.

duly passed :—

ten thousand shares of One Pound cach by the creation of seven thousand
new Ordinary Shares of One Yound each to rank pari passu as regards -

«That the Capital of the Company be increased to £10,000 divided into
SN
OB

Company, and that such new Shares »e offered in the first instahge par\"\
to the Members of the Company in proportion, as nearly as may bd, to their
holdings and that the Directors be authorised to dispose of ali subh new
Shares as may not he taken up by the Members of tho Company as
aforessid, to such persons and upon such terms as they may deem exped
in the intexcsts of the Company.”

Jividends and in all other respeets with the existing Ordinary 8 ﬂ"{-% Nile QQ“
Y
b
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NO. OF Company €78 ‘{/
L.

THE COMPANIES ACT, 1948. |

Notice of Increase in Nominal

Pursuant to Section 63.

4

JAME OF -
“OMPANY. ‘ YWestein Mach:i:x_}g.ry & Eq_u:.pmeg:t Compeny
iy [N

=

« AT.No.C.F. 10. 513194
SHAW & SONS
LIMITED
Luw Stationers and Company Registration Agents
7,8 & 9, Fetter Lane, Fleet Street, E.C.4

Presented by 5;#’ ,
A
»

#hitmarsh, EdgctHube 89"‘9'0.
70, Mutley Plain, P oy
PLYMOULH, ¥ il



Notice of Increase in Nominal Capital.

T the REGISTRAR OF COMY ANIES.

lestern Machinery & Eouipment Comnany

S . e JAMITED,

E——————_ DS R P

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,
that by (a)....5-.‘.-.:1...Qx‘.ﬁ.inm:y.......m..“.,,.....,............;Resolubion of the Company dated the

28th ..day of Septenher 19.56. the nominal Capital

of the Company hes been increased by the addition thereto of the sum of

£2,900 beyond the registered Copital of £.53000. e

The additional Capital is divided as follown :—

Number of Shares. Class of Share. Ng}ﬂ;;lgﬁ éﬁ‘;‘;fm
7,000 Ordinary One Pound

-
E
|
|

The conditions (e.g., voting rights, dividends, ete.), subject to which the
pew Sharves have been, or are to be issued, are as follows :—

to rank pari passu with the existing Ordinary Shares

_None......of the new Shares are Preference Shares, and are (b) [not}
redeemable.

« M

(Sigrature) s

(Stwe whether Direclor, or Secrelary) > h "%".EGTPR')W"

s ¥
M_._MIQ:SZQ

e

n&
L2

Dated the. day of

£ K e maawe M W Rebenardinary * or ¢ Suecial.”

Thfemargin to be reserved for binding.



Nebo ok Company.,, 44008 g ﬁ

Western Machinery & Equipment Co,, Lid,

nnnnnnnnnnnnnnnnnnnnn
................................................ LEER TR RN P T Y o

This statement is to be filed within 15 days after the passing of the Resolutionby which the

Registered Capital is increased, and if not so filed Interest on the Duty at the rate of 5 per

cent, per annum from the passing of the Resolution is also payable (s. 5, Revenue Act, 1903). -

NoTte.—Attention is drawn to Section 63 of the Companie ’?\m,{;s, relative to tho

J R

* Lo
filing of a Notice of Increase and a printed copy of the Resol ton au}hox%{@ }&}g rease.

&y, o,
oy TEP ™
;@'@ [,»

Presented for registration nv
- ey Ly S

Whitmersh, Edgounbe & Co,

------------------------------------------------------------------

70, Matley Plain,
EIYMOUTH,

Devon,

Staaps
L.C 8302

WLITTVEOIG 1ol WInEHS, Ul



................................................................................................. Company, Limited,
has by a Resolution of the Company dated.....28%h September, 1956q..........cooecvivernnnn.
been increased by the addition thereto of the sum of £.7,000......0..ccvuein.e. , divided into
verveeennn F5 000 shares of L iiiiiiiceinnnan . each, beyond the Registered Capital of
........ BBy 000 tttte i itrh i et e s aeb b et e tes et o et eetnrteeeanreeeintnen

Date ....... 2203 Ochober, 1956,

NOTE.—This margin is rgser

d for Binding, and must not be written across.

)
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9. of Company 447678.
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THE COMPANIES’ ACT, 194

SPECIAL RESOLUTION

OF

‘agsEp THE 26TH SEPTEMBER, 1958

Members of the above 2

At an EXTRAORDINARY GENERAL MEETING of the
September, 1958, the

>mpany held at Redlake, Ivybridge, Devon, on 26th
lowing Special Resolution was duly passed:

P «That the Company adopt Article 128 of Table A of the Companies Act, 1948, Schedule 1 S
e p———— I
E. J. HAWKE, ~
. Chairman.

.

] 3 '
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No. of Company 447678. .- %

.|

THE COMPANIES’ ACT, 1948

ORDINARY RESOLUTION
OF

WESTERN MACHINERY & EQUIPMENT COMPANY LT

)]
PAssED THE 26t SEPTEMBER, 1958 g}?g’

S\

S
At an EXTRAORDINARY GENERAL MEETING o the Mé;n%ers of the abete
Company held at Redlake, Ivybridge, Devon, on 26N\ September, &, the
following Ordinary Resolution was duly passed: \

“That the Capital of the Company be increased to £30,000 divided into thirty thousand
shares of One Pound each by the creation of Twenty thousand new Ordinary Shares of One Pound
each to rank pari passw as regards dividends and in all other respects with the existing Ordinary
Shares of the Company, and that such new Shares he offered in the first instance, at par, to the
Members of the Cumpany in proportion, as nearly as may be, to their holdings and that the Directors
be authorised to dispose of all such new Shares as may not be taken up by the Members of the
Company as aforesaid, to such persons and upon such terms as they may deem expedient in the
interests of the Company,”

e SN
e

Chatrman,

¢} 223
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NO. OF COMPANY Wi7678, / ({/

THE COMPANIES ACT, 19248,

Notice of Increase in Nominal Capital.

Pursuant to Section 63.

NAME OF
COMPANY ...

| WESTERY, MACHINERY AND EQUIEMENT COMPANL IMDiw.oms oo

Cat. No. C.F.10.
JORDAN & SONS, LTD, SHAW & SONS LTD.,
116, Chancery Lane, London, W.C.2, 7,8 & 9, Fetter Lane, London, E.C4.
FLaw Statloners and Company Registration Agents.

Presented by

188 82036 (1) (L)

oo A ‘\/‘\‘&7 1
X )
P
£y
e
e



Notice of Increase in Nominal Capita].

To the REGISTRAR OF COMPANIES,
VESTERN MACHINERY & EQUIPMENT COMPAIW
JLamiTeDp,
heteby gives you notice pursuant to Jection 63 of the Companies Act, 1948,
that by (e} Ordinary Resolution of the Company dated the
26th  day of September, 19 58 the nominal Capital

of the Company has been increased by the addition thereto of the sam of

£ MV,000 | . beyond the registered Capital of £ 10,000

The additional Capital is divided as follows :—

Nominal Amount
Number of Shares. Class of Share. of each Share.
20,000 Ordinary One Pound

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.),
subject to which the new Shares have been, or are to be, issued, are as follows :—

to renk pari passu as regards dividends and in all other respects with
the existing Ordinary Shares of the Company, and that such new Shares
be offered in the first instance, at par, to the Menbers of the Company
in proportion, as nearly as mey be, to thelr holdings and that the
Directors be authorised Yo dispose of all such new Shares as may not
be teken up by the Members of the Company as aforesaid, o such
persons and upon such temms as they may deem expedient in the interests
of the Company.

oronde of the new Shares are Preference Shares, and—are—{b}-[net]
redeemeble. .

(Signature). .. =

(State whether Direclor, or Secretary). .. . \M&a
o
Dated the . e 6 . dayof ... /’i’?}/% 19.5%

(=) ¢ Ordinary,” * Extraordinary * or ¢ Spocial ¥
{6} Delete as appropriste,

7 —

& o
i

ingg

ding

This margin to be réserved for b
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Statement of Increase of Nominal Capital.

Pursuant to Section 112 of the Stamp Act, 1891.

(Nore.—The stamp duty on an increase of Nominal Capitel is Ten shillings for
every £100 or fraction of £100—Bection 41, Finance Act, 1983.)

NAME oF

..........................

R . LIMITED.,

prlo) \
This statement is to be filed within 15 days fteﬁlﬁrgb pasg' ‘\B&ﬁhe ReSplution
by which the Registered Capital is increased, and if \uot so-’ﬁfe"d’ Interest on Duty

ab the rate of 5 per cent. per annum from the passing &f the Resolution-4s7also payable
(s. 5, Revenue Act, 1903). /

Nore.—Attention is drawn to Section 63 of the Companies Act, 1048, yelative to
i the filing of a Notice of Tncrease and a printed copy of the Resolution authorising the
. increase.

4""-.‘
\ »

J CAT. No, GA.26.
JORDAN & SONS, LTD., SHAW & SONS LTD.,
116, Chancery Lane, London, W.C.2, 7,8 & 9, Fetter Lanc, London, E.CA4,
‘ Law Stationers and Company Registration Agents,
b §51223(x)L
V' Presented Jor registration by
R
o, ¥
VHITMARSH EDGCUNER & O, RSNt
..... ~
Y
70, Mutley Plein, =\\
Plymouth, ey




‘The Nominal Capital

OF

.....................

.............................. LIMITED,
has by a Resolution of the Company dated the....2080. ... - ene————— day
[+ ST % 131 L1 o, , 19...58., been increased by the addition thereto of
the sum Of v THEDEY TROUSAND . eosssimemrmss st Pounds,
divided into... Twenty, thousand new Oxdinary : . e Shares
BT 1o o s N o U —— each,

beyond the Registered Capital of.....Ten.thausand

................

i
o - oy
S L GNAUT G s S W&"
Description DA
Date 2.6 Bk 1958

*This Statoment must bo signed by an officer of the Company.

ten across.

o

7This margin is reserved for binding, and must not be writ
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The Companies Act, 1948

SPECIAYL, RESOLUTION
f
WESTERN MACHINERY & I%QUIPMENT Company Limited

passed the 12th day of May, 1959

Atan EXTRAORDINARY GENERAL MEETING of the A
Members of the above Company held at Redlake Trading Estate N
Bittaford, Devon on 12th May, 1959, the following SPECIAL ¢
RESOLUTION was duly passed : PR

o . Ay
PRI -
L4

“That the objects of the company be extended so a§to include
the power to carry on thetrade of farming and theMemorandum
of Association of the Company be modified accordingly by add-
ing at theend of sub-clause [b] of clause 3 the following words :

“To carry on all or any of the trades and businesses of farmers,
graziers, breeders of and dealers in live stock, market gardeners,
arboriculturists, horticulturists and dairymen and any other
trade or business in connection with arboriculture, agriculture
or horticulture.

“To breed, preserve and deal in game, fish and domestic and
other animals of every description, and to cairy on a fisheryand
to stock the same.’”

E.JHAWKE

Chairman

marah, Edgcumbe @ Co.,
utley Plain, Plymouth.
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SMeroramdum of Aszofly
OF '

COMPANY LIMITED BY SHARES

\ d
e

™

Cpr9?

Western Machinery & Equipment

Company Limited

{with amendments to 15th May, 1959)

e e ettty e

The name of the Company Is "Wesiern Machinery Exchange Limited",

The Registered Offlica of the Company will bes sttuate In England,

The objects for which the Company is ostablished are -

>

(c

(b

*..£v on busTness as agrioultural engines~s, mechanical, elactrioal
w.# general engineors, steel converters, motal workers, wood workers,
builders, decorators, plumbers, land contractors, general haullops,
timher merchants and as contractors genera!ly.

To oarry on busincss as manufacturers of, dealers in and agents for,
the ssle of tractors, traction engines, threshing machlnes, binding
& re2ping machines, ploughs, harrows, mowing machines, sowing machines,
Industrial machines and any other machines of whatsoever kind, mechan~
Isally propelled wehicies, automoblles, lorries, and gencrally any
machlnery, implements, vehlcles, apparatus or tools suftable for use In
or in connection with agriculture, forestry or gardening, and as supp-
tlers of corn, hay, straw, seeds, woof, manures, livestock and farming
supplies, and equlpment generally, and of fuet, firlng, oll and other
commoditles,

(i} To carry on In the United Kingdom and elsewhers the busiess of hire

purchase, hiring, letting on hire, easy payment systoms, and payment by
Instaimont finance as applfed to any commedities, articles and things
of any kind or desorlption to which these businesses are capuble of
appl leation, “and to instltute, enter into, carry on, subaldise, assist
or participate In financing any clagses of businesses, works, contracts
undertaklnés, and operations of all kinds, and for the purpoges afore-
sald or any of them to purchase commodIties, 'artléles and things of
every kind or descripticon whatsoaver,

To oarry on and underteke, in the United Kingdom and elsewhers, any
buslness, transaction or operation commonly carried on or undertaken by
finanofal agenis, finsnclers, underwriters, concessionaires, blill brok-
ers, disvount houses, promoters of companiea, capitalists or merchants
and %o guaranteg the paymeni of money and the fulfiiment of cbllgations
by other companfes, firms and persons, and to advance and lend money on
assets of all kTids with or without sacurity for the same, on such terms
and In such manner as may be dosmed expedfant,

{11) To carry on all or any of the trades and businesses of farmers, graz-

lers, breeders of and dealers In Iive stock, market gardeners, arborie
culturists, hortloulturists and dalrymen and any cther trade or businesa
in connection with arborlculture, agriculiure or hortloulturae.

To breed, preserve and dea]| In game, flsh and domustic and other an-
Twals of evary desorfption, and to carry on a fishery and to stookw;ha

same

) ’F



(o}

{d)

—

(e

()

—

(g

(h)

{i)

{(y

(k)

83

{m)

To carry on any other trade or business, whether subsidlary or not,
whlch oan in the opinion of the Company be carried on advantageously Tn
conneotlon with any of the Lrades or businesses aforesaid, or which in
the cpinion of the Company will enhanos the vaive of any of the Company's
property.,

To oarry on any other trads o business whatmoever which 14 any sesm to
the Company convenient or profitable to carry cn |n connection with op
extension of any of tha businesses aforesald op othearwise,

To apply for, purchase, hire, take on lease or In exchange or otherelse
acquire and keld for any estcle op Interest zny tand and bulldings, and
any other real or psrsonal property, and any easements, trade marks,
patents, llcaences, processes, secret or otherwlse, and othep rights
end privileges of any kind necessary to or oconvenient for the Company
or cafculated to enhance the value of or rendep more profitable any of
1is asgets property or rights,

To tay out, establish, buiid, construot, set up, maintaln, aiter, on-
targe, pull down, remave and replace, efther afons or In conjunction
with any other person or body aorporate, any bulldings, eroctions,
plant, machinery and squlpment necessary to or convenlent for any purp-
osas of the Company or ocalculated to enhanoa the value of or to rander
more profitable any of fts asgets, proparty or rights,

To manags, develep, Improve, turn to aceount, exchange, morigaga, sell,
lease, grant icences and rights over or in respect of, or otherwiss
deal with or dispose of, the whole op any part of the undertaking,
property and assets for the time belng of the Company for such consfidep-
ation as the Company may think fit,

To purchase or otherwise aequire as a gofng conoern aﬁy business which
this Company 1s authorlsed to carpy on, and any{share, stocks or geoure
Ttles of any other company carrying on, or having objeats authorising
tha carrying on, of any business sinllar to or capable of being advant-
ageously carried on In eonjunction with the business of the Company,

Te borrow or raise or secure the payment of money In such manner as the
Company may think fit, and In partloular by mortgaging or charging by

debenturas or debenture stock, parpstual op otherwise, trust deed,
mortgage, Instrument of charge or otherwise, the undertaking or all op
any part of the property or assets of the Company, whethep present or
future, and Including uncalled capltal, and by issuing, whether at pap
or &t a premlum op discount, or depositing, any debentures, debenture
stock, notes or other instruments constltuting an acknowledgemant, of
Indebtedness on the part of the Company whother creating a charge or
not,

To secure or guaranias by mortgage, charge or otherwise the performanae
and dlscharge of any doniract, obligattan or ITabTiTty of the Company
or of any other person op body aorporate with whem or which the Company
has dealings or having a business or undertaking In which the Company
I's concerned op Intarested whether directly or indlrectly,

To recelve money vn deposit or loan, from and to tend monay and make
advances and give credit to, customers and othors having deallngs with
the Company upon such terms as the Company may think fit,

To Invest and deal with money of the Company not Inmediately requlrad
n such manner and upon such lnvestments as the Company may from time
to time think fIt,

To draw, make, acoept, endorse, diacount, negriiate, execute and lasuo
promlssory noles, blils of axchange, warranls and othepr negotiable fn-
strumenty,

.,\u:*
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(n) To support or subsorlbe to any charltable or publla objeats, to grant
Penajons and other finangfal asalstance to former officers of tha Com-
pany and persons employed op Tormerly employed by the Company or Its
predecessors In bysiness and the dependants of such officers and peraons
and to maintaln or contrlbute to any ponaton, provident or other funds
or schemes, or any instltutions, assoclations, scolatles or clubs,
whethor existing for purposes connscied with trade, benovolence or
otherwise, which may benefit, or be connected in any way with, the
Company or fts business or the persons employed by the Company,

{o) To promote or foncur In promotling any other company for the purpose of
acquiring the undertaking or any of tho property, asssts or rights of
this Company, or the promotion of which witl [n any way beneflt or adve
anee the Intorests of this Company, and to underwrfts, Subsoribe for or
place any shares or securttles of any such company,

(p} To amalgamate with any other company or companies In such manner as
this Company shall think fit,

(q) To enter any parinership or Joint adventurs, or any agreement for cow
operatlon or sharing op pooklng profits, or eontrolling or timtting
profits or output, or otherwise for mutual asslistance, with any cempany
firm or person carrying on  or propesing to carry on any buslness which
this Company can carry on,

{r) To pay for any property or rights acquired by this Company elther tn
cash payable as a lump sum or by instaiments or otherwise, or in fully
or partly pald up shares, or In securites of thls Gompany or partly In
one way and partly In another and to accopt payment for any property or
rlghts sold or otherwise dlsposed of by this Company elther in oash as
aforesald or In fully or partly paid up shares or In securftjes of any
other company or partly In one way and partly in anothar, and, whethep
payment 1 belng made or aavepted, on such terms genorally as the Com-
pany shall think fI4,

{8) To distribute zmong ihe mombers In spacle any property or assets of the
Conpany which tho Company may be competent to dlstribute,

{t) To do all or any of the foregeing things as princlpals, agents, trustees,
brokers or otherwlse and elther alone or Tn conjustlon with athers ang
through or by means of agents, brokers, sub~cont{ractors, trustees op
otherwlse,

(u) To do all such things as may bs insldental or conduolva to the attaln~
‘ ment of the foregoing objects op any of them,

{v) Each of the foregoing sub-olouses shall take effsct as an independent
clause and the obJects thareln mentloned shall not bo deomed to be cube
sldiary merely to any objests speciflisd Jn any othar subwclayse,

4. The !fabllity of the members Is Iimlted,

5. The ghare caplial of the Company Vs E3000 djvided Into three thousand shares
of one pound oach, The shares in the orfginal or any Increased capital may
be divided into different olasses and there may be attashed o the sharos of
any class any prefersntial, deferred or othep rights or restrictlons or con-
didions as to dividends, oaplial, votlng or otherwlse,

Note: Share capital has been Inoreassd as follows:

28th September 1956, to £10000 dlvlded Into ten thousand shares of one
pound eagh,

26th Saptember 1958, to €30630 alvided into thirty thousand shares of
one nound cach,



W E , the several psrsons whose names, addresses and daeseripilens are
subseribed, sre desirous of belng formed Into 2 Company in pursuance of
this Memorandum of Assesiailon, and we respeciively sgree to take the
number of shares in the capltal of the Company set oppositeour respagi«
fve rames,

Ngmbur of shares

MAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS sken by szoh
subgaoribor.
FRANC]S HENRY DAMERELL R
Mapley, Underlane, Plympton, S, Davon GNE
Agricultural Engineer
RODERICK CHARLES KEAST
Fordbrook, Brixton, Devon ONE

Agriouttural Engineer

Dated thls 29th day of December, 1947

Witness to the above Signaturesi- T, 5. ROSEVEARE,
' Wast Antony, Torpolnt, Cornwail,
Company Director.

- P T
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/

No. of Company 447678,

Special Resolution

of

WESTERN MACHINERY & EQUIPMENT COMPANY LTD.

Puassed the 2nd JUNE, 1960.

At an EXTRAORDINARY GENERAL M¥
above Company held at Redlake, Ivybridge, Devog on 2ndAfune 1960, the
following Special Resolution was duly passed:--

“That clause 19 of the Articles of Association, as amended by Special
Resolution. dated 7th June 1950 (which related to directors’ shareholding
qualification) be delcted”.
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- ¢ No. 447678 /&%

The Companies Act, 1948.

I p———————r——

SPECIAL® RESOLUTION

of

WESTERN MACHINERY & EQUIPMENT COMPANY LIMITED s

passed the 28th day of February, 1972,

- an EXTRAORDINARY GENERAL MEETING of the Members of the abcve
:pany held at Redlake Trading Estate, Ivybridge, Devon, on
~{ .h February, 1972£/the following SPECIAL RESOLUTION was duly

3 ssed:

£ ] l.

v

That the 25,000 fully paid Ordinary Shares of El each of the
Company now in issue be and they hexreby are converted into 1

per cent Preference Shares. The 1 per cent Preference Shares

of the Company shall carry a fixed non-cumulative préferential
dividend at the rate of 1 per cent per annum payable on the

31st December 1972 and in each year thereafter and upon a winding
up or reduction of the capital shall entitle the holders to the
return of the amount paid up thereon in priority to the holders .
of the other classes of shares of the Company. gave as aforesaid
the 1 per cent Preference Shares of the Company shall not entitle
the holdexs thereof to participate in the profits or assets of the
Company or te receive notices of or attend and vote at General
Meetings.

That the 5,000 unissued Ordinary Shares of £1 each in the capital
of the Company be and they hereby are sub-divided into 25,000
Ordinary Shares of 20p. each.

That the sum of €5,000. being part of the zmount standing to the
credit of profit and loss account in the books of the Company be
capitalised and applied in paying up in full 25,000 Ordinary
Shares of 20p. each to be allotted and distributed credited as-
fully paid up to and amongst the holdexs of the Ordinary Shares
of £1 each on the Register at the close of business on the day
immediately preceding the passing of this Resolution in the
proportion of one Ordinary Share of 20p. for every one Ordinaxy
snare of £1 then held.”

-

£. W. T. FLEMINGTON

chairman ¥




v re 17 9 ‘
IHE COMPANIES ACTS 1948 to 1967

GOMPANY LIMITED BY SHARES

SEECIA£ RESOLUTION
- Of «
WESTERN MACHINERY & EQUIPMENT €0., LIMITED d
S ‘ (Passed 26th June, 1972)

AT an EXTRAORDINARY GENERAL MEETING of WESTERN
MACHINERY & EQUIPMENT CO., LIMITED held at Redlake Trading
Estate, Ivybridge, Devon, on the 26th June, 1972 the
following Resolution was pagsed as a SPECIAL RESOLUTION:

"PHAT the Articles of Agsociation contained in the
printed document produced %o the Meeting and signed
by the Chairmen Ffor the purposes of identification

be and they are hereby approved and adopted as the
Articles of Associstion of the Company in substitution
for and to the exelusion of all the existing Articles
of Association of the Company." ‘

Chairman.
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tam VUMPANIES MCTS 1948 to 1967
GDHPANY IIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
« 0f -

WESTERN MACHINERY & EQUIPMENT CO., LIMITED

:;ﬂin @%jVﬁﬁC. (Adopted by Special Resolution

passed on 26th Junes, 1972)

PRELIMINARY

1. The regulations contained ov Incorporated in
Part II of Tab19 A In the Pirst Schedule to the Companies
Act, 1948 (hereinafter called ¥Table A") shall apply to
the Company, save in so far asg they are hereinafger
excluded or varied,

2. Clauses 62, 77, 88 and 108 of Part I of Table A
shall not apply to the Company,

SHARES

3. The shares of the Company (whether forming par:
of the original capital or not) shall be at the disposal
of the Directors, who may (save as otherwise directed by
the Company in general meeting) allot, grant options over
or otherwise dispose of them to such persons, at such
times and on such terms as they shell think propexr,
sub ject nevertheless to Clausge 2 of Part II of Table A
and to all relevant statubtory provisionsa,

VARIATION OF RTGHT S

L. If any separate general meeting convened pursuant
to Clause L of Part I of Table A shall have been ad journed
for want of a gquorum and a quorum shall not be present at
the adjourned meeting wlthin 15 minutes after the time
appolnted for the same, two persons being members entitled
to attend the meeting or proxies for two or more members
so entitled shall be a quorum.

LIEN

5. The lien conferred by Clause 1l of Part T of
Table 4 shall abttach to fully paid asg well as to
partly paid shares, and to all shares registered in
the name of any person lIndebted or under liability
to the Company, whether he shall be the sole
registered holder or one of several joint holders
thereof. The reglstration of a transfer of a share
shall operate as a waiver of the Company's lien (if

any) thereon.



CALLS Ol SHARES

6. In Clause 15 of Purt I of Teble & the words
"pravided that no call shall exceed one-fourth of
the nomnlnel velue of the share oy be puyable at less
than one month from tlhe date fixed for the payment of
the last preceding call" shall be omitted.

TRANSFER aND TRANSMISSION OF SHARES

T Clause 3 of Part II of Table A shall be
modified so that the power of the Dirsctors to decline
to register any trensfers shall not be exercisable
unless in the opinion of the Directors tiae Trensferec
of the shares is a person or nomince for & person wiom
it would be undesirable in the interests of the Company
to admit to membership, or if the result of such
transfer would be to increase the number of members
beyond fifty.

PROCEEDINGS AT GENERAL MEETINGS

8. There shall be inserted in Clause 52 of Part I
of Table A after the words "in the place of those
retiring" the words "and the voting of remuneration to
the Directors".

9. 1t shall not be necessary to give any notice
of an adjourned meeting and Clause 57 in Part I of
Table A shall be construed accordingly.

10. In paragraph (d) of Clause 58 of Part I of
Table A there shall be inserted after the words ™member
or members" the words "present in person or by proxy".

VOTES OF MEMBERS

11. Subject to any special terms as to voting upon
which any sheres may have been issued or may for the
time being be held every member present in psrson or
by proxy shall upon a show of hands heve one vote and
upon a poll one 'vote in respect of each share held by
him,

RESOLUTIONS

12. Any such resolution in writing as is referred
to in Clause 5 in Part II of Table A may consist of
Several documents in the like form each signed by one
or more of the Members (or their duly authorised
representatives) in that Clause referred to.

DIRECTORS

13. TUnless and until otherwise determined by an
ordinary resolution of the Company, the Directors shall
be not less than two nor more than ten in number.

1. There shall be no shareholding qualification for
Directors,

15, If sny Director shall be called upon to perform
extra services or tc make special exertions in going or
residing sbroad or otherwise for any of the purposes of
the Company, the Company may remunerate the Director so
doing either by a fixed sum or by a percentage of profits



or otherwise as iiuy be dubermined by o resolubion passia
at & Bocrd Heebting of the Directors of the Company, wid
suen remuneration may be either in addition o or in

substitution for any othew pemuneration to which he may
be entitled as a Director.

POWERS AND DUTIES OF DIRECTORS

16, In Gluuse 78 of Part I of Table & thore shall
e inserted after the words tynlesc the Compeny bne
words by ordinary resolution", end the proviso to
Sltuse 79 of Part I of Table A shall be omiftted.

}T- Sub-clouse s (2) and (L) of Clause 8y of Part I
of Table & shall not apply to the Company but instead
of subw-clause (2) the following sub-clause shall LpPLY:

®(2) A Director may vote as & Dipector on any
contract or matier notwithstanding any interest he
mey have therein.”

PROCEEDINGS OF DIRECTORS

18. Any such resolution in writing as is referred to
in Clause 106 of Part I of Teble A may consist of several
docunents in the like form each signed by one or more of
the Directors for the time being erntitled %o recelive
notice of a meeting of the Directors and Cleuse 106 in
Part T of Teble A shall be modified agccordingly.

MANAGING AND EXRECUTIVE DIRECTORS

19. The remuneration and emoluments of any Managing
Dipector and any other Director holding salaried office
under the Company shall be of such amount and description
as the Directors shall detexrmine.

20. Without prejudice Lo the powsy's conferred by
Glause 87 of Part I of Table A, the Directors on behalfl
of the Company may provide or contribute to the provision
of life or other assurance for the benefit of any Director
engaged or formerly engaged sn full-time service with the
Company or any subsidiary thereof, or the dependants of
any such Director.

DISQUALIFICATION OF DIRECTORS

21. The office of & Director shall be vacated in
any of the following events, nemely -

(a) If (not being & Managing Director holding
office as such for & fized term) he resigns his
office by notice in writing left at the
registered office of the Company.

(o) If he becomes pankrupt or caupounds with his
creditors.

{(¢) If he becomes of unsound mind.

(@) If he 1o sbgent from meebtings of the Directors
for six months Wi thout leave expressed by a
regolubion of the Directors, md the Directors

resolve that his office be vacated.

E':i:;'.‘ “prla .
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(s) If he becomes prubiblted fron being & Direchtor
by, or by &ny order .ade under, uny provisien
of the Statutes for the time being aepplicable
ta the Company.

ALTERTATE DIRECTORS

22. Each Director shall have the pover to nominate
snother Director or any other person approved by the
Directors to act as alternate Director in his place
during his sbsence from tho place where meetings &re
held or inability for any ¥eadon to act as such
Director, nd at his discretion to remove such 8lter-
nate Director, and on sppointuent being mede the
alternate Director shall be sub ject in all respects
to the tems and conditions existing with reference TO
the other Dirvectors of the Company, and each salternate
Director, whilst acting in the plece of sn absent
Director, may exercise all the powsrs and shall
discharge all the duties of the Director he represents:
but shall Llook to the Dirzetor by whom he has been
nominated solely for his vemuner ation as alternabe
Dirvector. Any Director of the Company who 1is appointed
es alternate Director shall be entitled to vote at a
meeting of the Directors on behalf of the Director soO
appointing him as distinct from the vobte to which he
is entitled in his own capacity as & Director of the
Company, and shall also be considered as two Directors
for the purpose of making a quorum of Directors.
Provided that any person gppointed as an alternate
Director shall vacate his office as an alternate
Director if and when the Diresclor by whom he has been
appointed vacates office as & Director.

NOTICES

23, In Clause 131 of Part I of Table A there shall
be substituted for the wurds "or to his reglstered
address" the words "at his registered address, " and
the words "in the case of a notice of meeting" and the
words from "end in any other cage" down to the end of
the Clause shall be omitted.

WINDING UP
2. In Cleuse 135 of Part I of Table A there shall
be inserted before the words V3etermine how such
division® the words "with the like sanction' .
INDEMNITY
25, In Clause 136 of Part I of Table i there shall

be inserted after tht words "any proceedings" the words
Npolating to his conduct as an officer of the Compsany".

Wo heraby odriify that thie print hes
bean  produced by Type ~ Lithography
SOLIOITORS'
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No. 447678 7
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The Companics Acts 1948 to 1967

e

Compauy Limited by Shares

Special Resolutions

of
WESTERN MACHINERY & A%>
EQUIPMENT COMPANY LIMITED

At an Extraordinary General Meueting of the above nawed Company duly
convened and held at Redlake Trading Estate, Ivy Bridge, Devon

on  3lst January, 1974, the following Resolutions were duly
passed as Special Resolutions:-

SPECTAL RESQLUTTONS

1, That the Memorandum of Association of the Company be
amended by adding at the end of sub-clause (i) of Clause 3 the following

additional sub-clause (ia):-~

[

ia) To guarantee, support or sccure, whether by personal covenant

or by mortgaging or charging all or any part of the undertaking, property
and assets (present and future) and uncalled capital of the Company or

by both such methods, the performance of the obligations of and the repayment
or payment of the principal amounts of and premiums, interest and dividends
on any securities of any persen fixm or company, including (without

prejudice to the generality of the foregoing) any company which is for

the time being the Company's holding company as defined by Section 154

of the Companies Act, 1948 or another subsidiary as defined by the said
gection of the Company’s holding company or otherwise associated with

the Company in business.

2, That notwithctanding anything contained in “théArticles of
vgsociation of the Company the Directors shall have power to cauce the
Jompany to guaranltee any Debenture Stock, Loan Stock or otlier obligation
5f its Parcent Company, Britlsh and Canadian Investments Liﬁited, and ¥’
sharge its undertaking, properlby, asscis and uncalled caplial ov any parf
~hercot both present ain . futuve as security for such guaraniee without
-estriction or limitation and any Dixector of the Company may vote and

e eounted in a Quorum on any Resolutions regarding any such Guarantee or

‘sharge notuithstanding that he is also a Dixecetor of British and Canadlan

mvestments hLiwited or otherwice concerned or interested in

Frtified a true copy.
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Name chanpged

Machinery
Tguipment
Company
Limitsd" on
lst Yovemben
1350.
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&
u// 2 The Registered Office of the Company will be
situate in England.

3.

COMPANY LIMITCD 3Y SHARES

MEMORANDUL OF ASSCGCIATICN
w -

WESTRRY MACHINERY & BQUIRENT
COMPAVMY LIMITED

1. The name of the Compeny is "WESTERV MAGHINERYli/

Py to "estern BXCHANGE LIMITED",

¥

e

The objects for which the Company is

agbeblished are -

(a)

{b)

¥

To carry on business as agricultural en ineers}’/"
mechanicals electrical Sndgeneral euglnsETrs, f{ﬂ;.
steel converters, mebal workerg, wood workerss ‘
bulilders, decorators, plumbers, 1and contractors,
general hauliers, timber merchants and as
contractors generally.

To carry on business as manufacturers of,

deglers in and agents for, the sale of

tpactors, traction engines, threshing machines.,
binding & reaping machines, ploughs, harrows,
mowing machines, soWing machines, industrial i
machines and eny obther machines of whatsoever {
Irind, mechanically propelled vehicles, !
automobiles, lorries, and generally any s
machinerys implements, vehicles, apparatus b
or tools suitasble for use in or in comnection '
with agriculture, forestry or gardening, and

as suppliers of corn, hays straw, seeds, wool, E
menures, livestock and farming supplies, and ¥
equipment generally, and of fuel, firing, oil ¢

and other commnoditie s.

(1) To carry on in the United Kingdom and

slsewhere bthe business of hire-purchase 5
nirings letting on hire, easy payment i
systems, and payment by instalment i
finarnce as applied to any cormogities, 2

articles sand things of any ki
description to which these bt

FRg

o i

are cepsble of application, andek &
institute, enter into, carry on. e
subsidise, assisbt or perticipate in L
<+ financing any classes of businesses, -
works, contracts, undertakings, and E
operations of all kinds, and for the ?
purposes aforesaid or eny of them %o 5

purchase commodities, articles and things
of every kind or description whatsoever,

3 sy “ IS o
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To earry on and undertake, in the
Unlted Kincdom and elscuhero, any
buginess, trancsaction op operation
ccsponly carried on or undertaken by
financial e<ents, Pinanciers, unden=
writers, concossionaires, bill brokers,
discount hiowges, promoters of companies, ‘n
capitalisba or merchants and te guarantoe
the payment of woney and the fulfilment
of oblisabtions by other compsnies, fims
and persongs and to advsnce and lend
money on ascets of gll kinds with or
without scourity for the smme, on such
terms and ip such manner as may be deemed
expadient,

—
[
l—l’l
—r

To carry on all or any of the trades and
businesses of famers, graziers. breeders

of and dealers in live sbtock, market @
gardeners, arboriculturists, horticul-

turists and dairymen and any other trade

or business in connection with arbori-

culture, agriculture or horkiculture.

To breed, preserve and deal in gams,
fish and domestic and other animals of
every descriphtion, and to carry on a
fishery and to stock the same.

(c) To carry on any other trade or business, whether
subgidiary or not, which can in the opinion of
the Company be carried on advantageously in
connection with any of the trades orp businesses
aforesald, or which in the opinion of the
Company will enhance the value of any of the
Company's property,

(d) To carry on auy other trade or business whab~
soever which it may seem to the Company
convenlent or profitable to carry on in
connection with or extension of any of the
businesses aforesald or otherwise,

(e) To apply for, purchase, hire, take on lease or
in exchange or otherwise acquire and hold for
any esbate or interest any land and buildings,
and any other reel or persongl property, and
any easements, trade marks, pabents, licences,
processes, secret or othsrwise, and other
rights and privileges of sny kind necessary %o
or convenient for the Company or caleulated to
enhance the value of or render more profitable
any of its assets property or nights,

(£f) To ley out, sstsbiish, build, construct, set up, ®
maintain, alter, enlarge, pull down, remove and
replace, either alone or in conjunction with
any other person or body corporate, any build-
ings, ersctiong, plant, machinery and equipnent
necessary to or conveniont for any purposes of
:he Company or caleculated to enhance Lthe valus
of or o render more profitable any of ibts
assets, property or rights.

(g) To manage, Gevelop, imnrove, turm to account,

.‘}]
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exchange, morbpama, sell, lease, grant

licances and richts over or in respect of,

or othervise deal with or dispose of, the

wWiCle or any part of the undertaking, property
end gesets for the tine heing of the Company
Tor such consideration as the Company may think

G Tis,

(h) To purchase or otherwise acquire as a going
concern any buziness widch this Company is
authorised to carry on, and any share. stocks
or securities of any other company carrying
on, or having objecta authorising the carrying
on, of any business similar to or capsble of
being advantegeously carried on in conjunction
witihh the business of the Company.

(1) To borrow or raise or sscure the payment of
) money in such mammor as the Company may think

fit, and in particular by mortgaging or charging
by debentures or debenture stock, perpetual or
otherwise, trust deed, mortgage, instrument of
charge or otherwise, the undertaking or all or
eny part of the property or assets of the
Company, whether present or future, and
including uncealled capital, and by issuing,
whether at par or at a premium or discount,
or depositing, any debenbures, debenture
stock, notes or other instruments constituting
an acknowledgement of indebltedness on the part
oftthe Company whether creating a charge or
not .

{ia) To guarantee, support or secure, whether by
personal covenant or by mortgaging or charging
all or any part of the undertaking, property
and assets (present and fubture) and uncalled
capital of the Company or by both such methodas,
the performance of the obligations of and the
repayment or payment of the principal amounts
of and premiums, interest and dividends on any
securities of any person fim or company,

@ ineluding (without prejudice to the generality
of the foregoing) any ¢ ompany which is for
the time being the Company's holding company
as defined by Section 15l of the Compenies
Act, 19L€ or another subsidiary as defined by
the said Section of The Company's holding
company or othorwise assoclated with the
Company im business.

(}) To secure or guarantee by mortgage, charge or

otherwise the perfomance and discharge of
any contract, obligation or ligbility of the

& Company or of any other person or body
corporate with whom or which the Company has
dealings or having a business or undertaeking
in which the Company is concerned or interested
whether directly or indirectly.

(k) To reczive money on deposit or losn, from and
to lend money and meske advances and give
credit to, customers and others having dealings
with the Company upon such texrms as the Company
may think fit.

L4280 3e (ﬁafmﬂu



(1)
{m)

{n)

(o)

(p)

(a)

{r)

(s)

(t)

To invest apg daal with money of the Company
not immediately required in such manner nad
upon cuch investments ag the Company may from
time to time think B

To draw, nake, accept, cndorse, discount,
nagotiato, execuis and issue proiigsory notes,
bills of exchango, warrants and other nepotighles
instrument s,

To support or subscribo to any charitgble or
public objects, to front pensions and othep
finencial assistance to fommer officers or the
Coupany and persons enployed op formerly
employed by the Company or its predecessors in
business and the depsndants of such officers
and persons and to maintain or contmbute %o any
rension, provident or other funds or schemes,
or any institutions, associations, societies orp
clubs, whether existing for pPurposes connected
Wwith trade, benevolencs or otherwise, which may
benefi%, or be connected in any way with, the
Company or its business or the Persons employed
by the Company.

To promote or coneur in promoting any other
company for the Purpose of acquiring the under-
taking or any of the property, gssets or rights
of this Company, or the promotion of which will
in any way benefit cr advance the interests of
this Company, aml to undorwri te, subseribe forp
or place any shares op securities of any such
company .

To emalgamate with any other company onr
companies in such manner as this Company shall
think fit,

To enter any partnership or joint adventure,

¢r any agreement for co-operation or sharing or
pooling profita, or controlling or limiting
profits or output, or otherwise for mutual
assistance, with any company fim or person
carrying on or proposing to carry on any business
which this Company can carry on.

To pay for any property or rights acquired by
this Company eithep in cash paysble as g lump
sum or by instalments or otherwise, or in fully
or partly paid up shares, or in securities of
this Company or partly in one way and partly in
another and to aecept payment for any property
or rights sold or otherwise disposed of by

this Company either in cash as aforesaid or in
fully or partly paid up shares or in securities
of any other company or partly in one way and
partly in anothen, anc., whether payment is
being made o acceopted, on such tems generglly
as the Company shall think fit,

To distribute among the members in Specie any
property or assets of the Company which the
Company may be competent to distribute,

To do all or any of the foregoing things as

ﬂ\m.ﬁtﬁ PIJA..; i A

- -

has
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(u)

(v)

Ll-o
5.

principsls, aments, trustees, brckers or
otherwise and either alone or in conjunction
with others snd through or by means of agents,
brokers, sub-conbtractors, trustess or otherwise.

To do all such things as may be incidental or
conducive to the sttaimment of the foregoing
ob jects or any of them.

E%ch of the foregoing sub-~clauses shall take
effect as an independent clause and the objects
therein mentioned shall not be desmed to be zub-
aidiary merely to any objects specified in any

other sub-clause.
The 1lisbility of theo mewbers is limited.

The share capital of the Company is £3000

divided into three thousand shares of ome pound each.
The shares in %he original or any increased capibal
may be divided inbo different classes and there may be
abteched to the shares of sny class any preferential.
deferred or other rights or restrictions or conditions
as to dividends, capibal, voting or otlerwise.

Note ¢

Share Capital has been increased as followss = :

28th September 1956, Lo £10,000 divided into
ten thoussnd shares of one pound each.

26th September 1958, to £30,000 divided into
thiprty thousend shares of one pound each.

v‘.ﬁ



WE, the cevarsl perasoni whose namag, addrosges and
degerintions are subgeribad, are desirous of belng
formed into a Compauy in pursuance of this Memorandum
of Agsaciation, end we respoetively agree to take the
number of sharss in the capital of the Cfompany setb
oppogite our respective nrmes.

YAMES, ADDRISSES AWD DHSCRIPTICHS gzﬁgirb;feggires

'G1 b ST ) '!:JI LCi . " L
OF SUBSGRIBRRS Subscriber,

FRANCIS HENRY DAMERBLL: ONE

Marley,

IIndsrlane,

Plympton,

3. Devon.

Agricultural FEngineer,

RODERICK CHARLES KBAST, ONE

Fordbrook,

Brixton,

Devon,.

Agricultural Engineer

DALED $his 2yth dey of December, 19L7.

WITHE3S %o the above Signatures ¢~

T.5. ROSEVEARE,
VWeat Antony,
Torpoint, Cornwall,

Company Director.
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THE MPANIES ACTS 1948 to 1967

XOTICE of CONSOLIDATION, DIVISION y SUB-DIVISION, or CONVERSION
wto BTOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
. vided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
- ecifying the Stoek so re-converted, or of the Redemption of Redeemable Preference
- ares or of the Cancellation of Shares (otherwise than in connection with a reduetion
«/ share capital under Section 66 of the Companies Act 1948),

Pursuant to Section 62 of the Companies Act 1948,

fnsert the

Name of
the
! lompany WESTERN.-MACHINERY..&..EQUIPMENT..CO
LIMITED
Presented by Presentor’s Reference___DEAG._
GOUT,DENS,

40/43 CHANCERY TANE, LONDON, WC2A 1JJ

.
e Vs
R S

| IR bl

Oyez Publishing Limited, Oyez House, 237 Long Lane, London SE1 4PU, a subsidinry Gf ”;‘he bolicitots‘
Law Statlonery Soclety, Limited,

11

Companies 4B [PT0O.

F21044.3.3-73 % Kk &



TO THE REGISTRAR OF COMPANIES,

WESTERY, MACHINERY & EQUIPMENT CO. s v - . LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act 1948

that by a Special Resolution passed on the 30th  day of April
1974 25,000 1 Per Cent Preference Shares of £1 each
were redesignated as and subdivided into 125,000 Ordinary

Shares of 20p. each.

(Signature)

(State whether Director or Secretary) /d CAAAAL A
L

Dated the 30th day of April 1974

NOTE.—This mard® is reserved for binding, and must not be writéfk across.

—&




Cowpany No. 44'?677
{®

o THE COMPANIRS ACTS 1948 to 1967

. COMPANY LIMITED BY SHARES

SPECIATL: RESOLUTION
Q wf-

WESTERN MACHINERY & EQUIPMENT CO, LTD.
(passead 36th April 1974)

At an Extraordinary General Meeting of Western Machinery &

Bquipment Co. Limited held =zt 9 Palace Street
®ondon S, W, 1. on the  30th day of April 1974
the following Resolution was passed as a SPECIAL RESCLUTION:
"That the share capital of the Company be re-organised
so as to be £30,000 divided into 150,000 Ordinary Shares
* of 20p. each by subdividing and redesignating the
25,000 1 Per Cent Preference Shares of £1 each into
and as 125,000 Ordinary Shares of 20p each ranking pari

passu in all respwots with the existing 25,000 Ordinary

Shares of 20p. of the Company."

écw:_,aéfu5




Compiny No. 447678

At a Separate General Meeting of the holders of the Ordinary

shares of 20p each of Western Machinery & Equipment Co. Ltd.,

nald at

on the

following Resolution was passed as an EXTRAORDINARY RESOLUTION:

- U L ENS

2z \
éﬁ? -

THE COLPAIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

. EXTRAORDINARY  RESOLUTION Bl

-0 -

ey e oe -

the holders of the Ordinary Shares

—f -

WESTERN MACHINERY & EQUIPMENT CO. LTD.
(passed 30th April 1974)

e s

9 Palace Street, London S, W, 1,

Praps——ry S
N . B g T 4

30th day of April 1974 the

e Wy -

"That the holders of the Ordinary Shares of 2C0p each E
in the capital of the Company hereby sanction the
passing by the Company of the Special Resolution set

out in the Notice dated the 30th day of

April 1974 convening an Extraosdinary

General Meeting of the Company"

At p—————n e e e o

s T e g
Chairman. ﬁ%yﬁﬁ*‘ : e
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HOGLTSL To AR A S N PR LA RDTRARY CTmTIRAT Musaine
of the nbove-named Conpany will he held at ¢ Palace Stra.t
London S, W, 1. on Tves day,
the 30th day of - April 1974 aw 11.15.m.
for the pu.poce Ok considering and, if thought f£it, passing
the following Rogolution ac a SPECLA RESOTLUTION:
Thai: the sharc capital of the company he ro—-organised
so as to hao £30,000 Aivided into 150,000 Oordinary Shares
of 20p. each by subdividing and redesignating the
25,000 1 Por Cent preferenca Shaxves of £l each inio
=nd as 125,000 Ordinary Shares of 20p each ranking
pari passu in all -espects with the existing 25,000
ordinary Shares of 20p of the Compahy.
nated the 3uti, day of A pril r 1974
i
BY DER OF THE BOARD, }
Secretary. - i
REGISTLRED QFFIOE:
74 Moley Plaiu,
Plymo th
worEg: (1) A member cntitled to altend and vote at thc above

nentioned mealting may appoint a PUEXY o attend and vote “haraat
in his pluce. A Proxy nced not be a member of the Company. '\\
\

(23 flolders of tha 1 Por cent Prefercnce Shares of.
the coupany are aptitled Lo wrtond and vote at ithe above-mrneie:

et ing.
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, hedwe nopajority togelher hod ddmg ney o
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£hen 94 poy cont in reedingl velue af the shercs giviag Wb

righit, harcby wgrae o vhe gnid meoting being conv-ned end

held at

0 fidma

and placa ohova e cioned and the negaintion

sct ous above being prepos.d thoreat as a special Rosolution

R. k.

Ao Dn

Elworthy

Roper

For B.itish ‘and Canadian Inve stments

o g

= I

et
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WESTERY MACHINERY & BQUIDNMEND CO. Iiud,

British and Canadian Invesiments Limited, the holder of all
+he 1 Per Cent Preference Shares of £1 each of the above~named
Company, hereby sanctions the passing by the Company of the

Special Regolution set out in the Notice dated the 30th

day of April 1974 convening an Extraordinaxry

General Meeting of the Company.

Dated the 30th day of April 1974.

e
(7 b\/&L\a {

" o e & ¥ 4 & 0.:...'..‘....000."..lOI.' V‘LI
LY ‘.
Director ;

for and on behalf of British and Ccanadian
Investments Limited

BRI R NGRS R Y

.
b
et WP e S TR R e
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TTEs we wae mompoIandul OL Assoclatien as altered by
Special Resolution pagfﬁ?%?q:f' h April 1974
R ’

.'.'OPQQQOQEQQOCUQQQQQQl-.-\c-n cr:%‘" irECtor

Name changed
to "Western wXC
Machinery &
EBquipment ~

1.

THE COMPANTTS ACT, 1020

COMPANY LINITTD BY SHARES ( (o3

Y767 S

MEMORAMDUT OF ASSOCIATION

-of-
WESTERH MACHINERY & BQUIPMENT
COMPANY LIMITED ' e

The name of the Compeny is "WESTERN MACHIHERY

HANGE LIMITEDY,

2,

The Registered Office of the Company will be

Company Vl,situate in England,

Limited" on

132 Hovenben, 3. The objects for which the Company isg
1950. established gre :-
(a} To carry on business as agricultural engineers,
mechanical, elsctrical ard general engineers, V//
steel converters, metal workers, wood workers,
builders, decorators, plumbers, land contractors,
general hauliers, timber merchants and as
contractors generally,
(b) To carry on business as manufacturers of,

T

deglers in and agents for, the sale of
tractors, tracticon engines, threshing machines
binding & reaping machines, ploughs, harrows,
mowing machines, sowing machines, indusbtrial
machines and any other machines of whatsoever
ldnd, rniechanically propelled vehicles,
automobiles, lorriss, and generally any
machinery, implements, vehicles, apparatus

or tools suitable for use in or in connection
with agriculture, forestry or gardening, and
as supplisrs of corn, hay, straw, seeds, wool,
manures, livestock and faming supplies, and
equipment generally, and of fuel, firing, oil
and other commoditie s.

i1} To carry on in the United Kingdom and
elsewhsre the business of hire-purchass,
biring, letting on hire, 2asy payment
systems, and payment bty instelment
finarce as applied to any commodities,
articles and things of any kind or

., descripbtion to wahich these tuginesses

S are capable of applicaticn, and to
ingtibute, enter into, CaArry on,.

L.‘ T

R T " s M > 3
" gubsidise, gssist or participate in

[// Pinancing any classes of ousinesses,

works, contracts, nndertakings, and
erarations of g1l kinds, apd for Lhe
purposes aforeszid or any of them %o

v 0F every kind or description Whatsoaver,

s "

purchase cormodities, a»ticlas and things



(e¢)

(a)

(e)

(£)

L% )
.

(g)

To carry on and undertake, in the
United Kingdom and elsevhere, any
business, transaction op operation
commonly carried on on undertaken by
Tinancial agents, fipanciers, under-
writers, concessionaires, bili brokers,
discount houses, promoters of companies,
capitaliste or merchants and to guarantee
the payment or noney and the fulfilment
¢l obligations by other companies, fims
and persons, and to aivanca and lend
money on assets of a1l kinds with or
without Security for the same, on such
terms and in such manner as'may be deemed
eXxpedient, ’

ii) To carry on al1 Or any of the trades sud
businesses of Tarmers, graziers, breeders
of and dealers in live stock, market
gardeners, arboriculturists, horticul-
turists and dairymen and any other tpads
or business in connection with arbori.
culbure, agriculture or horticulture.

To breed, preserve and deal in game,
fish and domestic and other animals of
eVery description, and to carry on a
fishery and to stock the same.

To carry on any other trade op business, whethey
subsidlary or not, which can in the opinion of
the Company be carried on advantageously in
connection with any of the trades or businesses
aforesaid, or which in the opinion of the
Company will enhance the Value of any of the
Company's property, )

To carry on any other trade or business what-

8oever which it may seem to the Company

convenient or profitable to carry on in
connection with or extension of any of the
businesses aforesaid or otherwise,

To apply for, purchase, bire, take on lease op
in exchange or otherwise acquire and hold for
any estate or interest any land gnd buildings,
and any other real op personal property, and
any easerients, trade marks, patents, licences,
processes, secret or otherwise, and other
rights and privileges of any kind necessary to
or convenient for the Company or casleulated to
enhance the value of or render more profitable
any of its assets property or righta,

To 1ay out, estsblish, build, construct, set up,
meintain, alter, enlarge, pull down, remove and
replece, either alone or in conjuncticn with
any other person or body corporate, any build-
ings, erections, plant, machinery and equipment
necessary Lo or convenient for any purposes of
the Company or calculated to enhance the valus
of or to render more profitable any of its
assets, property or rights.

To manage, develop, improve, tum to account,



M s xalToce A
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(h)

(k)

SXchange, mortgage, sell, lease, grant
licences and rights over or in respect of,

or otherwise deal with or dispose of, the
Wnole op any part of the undertaking, property
qnd assets Tor the time being of the Company
;?g Swh consideration as the Company may think
Po purchase or otherwise acquire 83 a going
concern any business which this Company ls
suthorised to ¢arry on, and any siare, stocks
or securities of any other company carrying
On, or having objects authorising the carrying
on, of any business similar to op capable of
baing advantegeously carried on in conjunction
with the business of the Company.

To borrow or raise or secure the payment of
money in such manner as the Company may think
fit, end in pavticular by mortgaging or charging
by debentures or dsbenture stock, perpetual or
otherwise, trust deed, mortgage, instrument of
charge or othorwise, the undertaking or all or
any part of thr: property or assets of Lhe
Company, whether present or future; and
inceluding uncalled capital, and by issuing,
whether at par or at s premium or discount,

or deposiling, any debentures, debenture
stock, notes or other instruments constituting
an ackncwledgement of indebtedness on the part
oftthe Company whethsy creating a charge or
not .

To guarantee, support or secure, whether by
personal covenant or by mortgaging or charging
all or any part of the undertaking, property
and assets (present and future) and uncalled
capital of the Company or by both such methods,
the performance of the obligations of and the
repayment or payment of the princinsl amounts
of and premiums, interest and dividends on any
securities of any person fivia or company,
including (without prejudice to the generality
of the foregoing) any ¢company which is for

the time being the Company's holding cumpany
as defined by Section 154 of the Companies
Act, 1948 or another subsidiary as defined by
the said Section of the Company's holding
company or otherwise aasociated with the
Company in business.

To secure or guarantee by mortgage, charge or
otherwise the perfomance and discharge of N
any contract, obligation or liability of the
Company ~1* of eny other perscn or body
corporate with whom ovr which the Company has
dealings or having s business or undertaking

in which the Company is concerned ov» interested
whether directly or indirectly.

To receive monsy on deposit or loan, from and
to lend money and make advances amd give

eredit to, customers and others having dealings
with the Company upon such terms as the Company
may think fit.



(1)

{(m)

{n)

(o)

(p)

{q)

(r)

(s}

(t)

draw, maks, accept, endorse, discount,
egftlaue, 8Xecute and issue promigscry notes,
S-S of ©xchange, warrants and other negotishle
LnsStrumeny s,

To Support or 2ubseribe to any°charitdble or
ppbllc.objects, to zrant pensions and other
Linancial essistance %o former officers of the
Company and Persons employed op formerly
emp}oyed by the Company or itg Predecassors in
usiness and the depeudants of such officerg
and persons and to maintain or contribute to any
pPension, provident or other funds or schemes,
or any instltutions, associations, societies on
clubs, whebther existing for purposes connected
witn trsde, benevolerze op otherwise, which may
benefit, op be connected in any way with, the
Company or itg business or the persons employed
by the Company,

To promote or concur in pramoting any other
Company f'or the purpose of ecquiring the under-
taking or any of the property, assets op rights
of this Company, or the promotion of which will
in any way benefit Or gdvance the interests or
this Company, amd to underwri te, subscribe for
or place any shares or securities orf any such
company .,

To amalgemate with any other company or
Companies in such manner as this Company shali
think rit,. :

To enter any partnership or joint adventure,
or any agreemeut for ¢co-operation or sharing or
pooling prnfits, op controlling op limiting

‘profits op output, or otherwise for mutual

assistance, with any company firm opr pe rson
carrying on or PToposing to carry on any busineas
which this Company can carry on.

To pay for any property or rights acquired by
this Company either in cash paysble as g lump
sum or by instalments or othervise, or in fully
or partly paid up shares, or in Securities of
this Company or partly in one way and partly in
another and to accept payment for any property
or rights s0ld cr otherwi se disposed of by

this Company either in cash as aforesaid or in
fully or partly paid up shares or in securitiesg
of eny other company or partly in one way and
partly in another, and, whether peyment is ,
being made or accepted, on Such terms generally
a8 the Company shall think fit,

To distribube among the members in gpecie any
property or assets of the Company which the
Compary riay be competont to distribute,

To de gll or any of the foregoing things as



Prineipel s, agents, trustees, brokers or

othe rwi gg and elther alone or in conjunction
with Others gnqg through or by meang of agents,
brokeps, Sub-contractors, trustees op otherwica,

) ]
{u} mo do all such things as may be incidental op
Conducive o the attainment oI’ the furegoing

(v) Bach or She foregoing sub~clauses shall take
effeop 83 an independent clause and the objects
the?elnlmentioned shall not be deemed to be sub~
Sidlarw'merely to any objepts specified in any
obther Sub-~clause,

he e 1ability of the members 18 limjted.

deferre§ or other rights op restrictions orp conditions
a3 to dividends, Capital, voting or otlerwise,

h]

Hote ¢ Share Capital hag been increased as followgs

28th Septemben 1956, to £10,000 divided into
ten thousand shares of ope pound each,

26th September 1958, to £30,000 divided into
thirty thousand shares of one pound each,

By Special Resolution Passed on 28th“February 1972 the
Capital cof the Company was reorganiseg S0 as to consist
of 25,000 1% Preference Shares of £1.00 each and 25, coo
Ordinary Shares of 20p each,

- By Special Resolution Passed on 30th April 1974 the wﬁ’/f

Capital of the Compan: wasg reorganised so as to Le
" £30,000 divided into 150, 000 Ordinary Shares of 20p each.

Yoan



WE
dascripg?gnzeveral persons whone names, addrosses and
fomed into age‘subsc?lbed: are desirous of being
af.Asaociatia ompany in pursuance of this Memorandum
on, and we respectively sgree to take the

pumber of shares in the capit i o
1 apital of the Company setb
opposlte our respecuive nages. i

NAMES, ADDEESSE& W'D DESCRIPTIONS | Mwber of Shares

| OF SUESCKTERRS.  taken by each
Subscriber.
FRANCIS dBEFRY DAMERELL ONE
Marley, x
Underlanes
PlLympton,
S. Devono

Agriculturél Enginser.

RODERICK CHARLES KBAST, ONE
Fordbrook,
Brixton,
Devon.

Agriculitural Enéineer

DATED this 29th day of December, 1947.

WITNESS +to the above Signatures -

7.5, ROSEVEARE,

vest Antonys
Torpoint, Cornwalls

company Director.

PR B
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

—-Of =

VESTERN MACHTNERY & EQUIPMENT COMPANY LIMITED

Passed 29th October 1974

AT AN EXTRAORDINARY GENERAL: MEETING of the above-named éompany,
duly convened, and held at 9 Palace Sireet, London S.W.1,

. on Tuesday , the 29th day
of Octobexr 1974 the followiny SPECIAL RESOLUIPIONS were
duly passed:-

RESQOLUTTIONS

1. That Clause 3 of the Memorandum oFf Association of the
Company be altered b deleting paragraph (ia) thereof and

Ainserting the following new paragraph as paragraph (ia) .
g7 -
;k." r;;;e:?; ; ~ .
Sl 04

"(ia ) To support and/or Secure, whether by guarantee given

under the Common Seal of the Company or under the hand of a
duly authorised cificial of the Company or by mortgaging or
charging all or any part of the undertaking Property and assets
(present and future) and uncalled capital of the Company or by
both such methods the performance of obligations of all kinds

{including without brejudice to the generality of the foregoing
the repayment or payment of the capital or Prircipal amount of
and premiums interest and dividend ou or any other monev due in
respect of any stocks, shares, debenture stock or other

securities or borrowings) of the Company or of any other person

the foregoing) any Company which is for the time being the
Company's helding company {(as defined by Section 154 of the
Companies Act, 1948) or any subsidiary (as defined by the saiaq
Secticn) of the Company's holding company or otherwise
associated with the Company in business whether by reason of

common shareholdings o otherwise."
’ ¥

2. That the Articles of Assuciation contained in the document

produced at this meeting and for the purpose of ldentification
signed by the Chairmwan thereof be épproved and adopted as the
Articles of Association of the Company to the exclusion of and
in substitriion for all ihe existineg Articles of the Company

l.

e T

[

“FE



3. That it ig desirable in the interests of the Company

thet the Company shouild guarantee the obligations of its
holding company, The Dutton-Forshaw Group Limited, in respect
of the Variable Rate Unsecured Loan Stock 1978/80 issued by
The Dutton~Forshay Group Limited and that the Directors be
authorised and requested to execute for such purpose a First
Supplemental Trust Deed in the form of the print produced to
this meeting with such modifications (if any) as the Directors
may think fit to approve,

2 HAi RMAN.

e o R T e
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THE COMPANIES ACTS 1948 to 1967

e

COMPANY T, IMITED_BY SHARES

K
(=t NEW
ARTICLES OF ASSOCIAELION
"Of"‘
WESTERN MACHINERY AND EQUIPMENT COMPANY LIMITED
{(Adopted bY gpecial resolution of the Company
passed 29th October 1.974)

1. Sublect as hereinaftex provided the regulations contained
or incorporated in part II of Table A in the First gchedule
to the Companies Aoty 1948 (hereinafter referred to as "Part
T of Table 2"y shall apply to +he Company -

3, 'The &hares shall be at the disposal of the pirectors,

who may (subject to any direction +o the contraxry that may €
given by rhe Company in General Meeting) allot or otherwise
dispose of them to auch persons at such times and on such
conditions as they think proper subject toO ciause 2 of Part
11 of Table A, and provided inhat no shares shall bhe jssued at
a discount. except as provided by gection 57 of the got.

. The lien conferred by Clause 11 of Part 1 of Tahle A

shall attach tO fully paid-up shares, and to all shares v
registered in the name of any perswn indebted OY under
1iability to the company s whether he shall be rhe sole
registered holdex thereof oOX shall he one of two or WOre joint
holdeXx&.

4. Unless otherwise determined by the Company in General
Meeting the number of the Directors shall not be 1ess than TWO
and Clause »5 of Part 1 of Table A shall be omitted.

5, Any Cirectox who, bY reguest, pexrforms gpecial services
or goes ©OF resides aproad fox any puvpose of the Company may
re paid such extra remuneration hy way of salarxy. percentadge
of profits O otherwise as the Board may determine.

6., The piroviso to Clause 79 of Part I of Table B shall be
onitted.

2 Dinector nay vote as a DirectoX in regard tO any contract
ox arrangement in which he is interested or upon any mattexr
arising fthercout and if he shall =0 vote his vote shall e
ceunted and he ghall be reckoned in estimating & guoxrum when
any such contract OF arranqement is under consideration; and -’
clause 84 of Part I of Table A shall be modified accordingly.

g, The pirectors may establish and maintain o procure the
establishment and maintenance of any non-conty ihutory or
contributoxy nongion Of superannuation funds for the benafit ofy
and ¢ive or procure the ¢iving of conations; gratuitivs,
pensions, allowances or emoluments to any persons who are Or
were at any time in the employment O qervice of the conpany i
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giligdatﬁ gimggggcvhtgq ig‘a subsﬂdiary of the Conpany or is
s dd acy é@%ﬁiﬁ la.gcvrmth the Company or wit@ any_such
or of £icer “?Iﬂ Yo 0N who are oy werc at any time Directors
Lilcers of the Company ox of any such other company as
aforesaid, and the wives, widows, families and dependants of
any such persons, and also cstablish and subsidisce or rubscribo
to any institutions asgociations, clubs or funds calculated to
be.for +he benefit of or to advance the interests and well:
be;nq of the Company ox of any such other company as aforasaid
or of any persons as aforesaid, and make payments for or
towards the insurance of any such parsons as aforesaid and 4o
any of the matters aforesaid, cither alone or in conjunction
with any such other company as aforesaid. Subjecti .ilways, if
the Statutes shall so roguive, to particulars with respaoct toO
the proposed payment being discloscd to the members of the
Company and to the proposed payment being approved by the
Company,any Director holding any such employment or offive
shall be entitled to participate in and retain for his oun
benefit any such donation, gratuity, pension, allowance oOr
emolument. Clause 87 of Pari I of Table A shall be omitted.

9. Paragraph (£f) of Clause 88 of Part I of Table A shall be
omitted.

10. The provisions of sub-sections (1} to (6) inclusive of
Section 185 of the Act shall nobt apply to the Company.

11. Each Director shall have the power to appoint either
another Director or any person approved for that purpose by a
resolution of the Board to act as alternate Director in his °
place during his absence and may at his digeretion remove such
altornate Director. A person =o appointed shall (except as’
regards gualification, power o appoint an alternate and
remuneration) be subject in all respects to the terms and
conditions existing with reference to the other Directors of
the Company and each alternate.Director, while so acting shall
exercise and discharge all the functions, powers and dutieg as
a Director of his appointox in such appointor's absence. Any
Director acting as alternate shall have an additional vote for
each Director for whom he acts as alternate. An alternate
pirector shall ipso facto cease to be an alternate Director if
his appointor ceases for any rcason Lo be a Director, provided
that if any Dixector retires by rotation, or otherwise but is
re--elected at the same meeting, any appcintment made by him
pursuant to this Article which was in force immediately before
hig retirement., ghall remain in foxce as +hough he had not
rntired.

12, ‘he holder or holders of a majority in nominal value of
guch part of the issued share capital of the Company as

confors the right for the time being to attend and voie al
general meelings of the Company may at any time or from time to
{ime by memorandum in wirrdting signed by ox on hahali of him ox
them and left at or sent: to the Registered OfLfice of the
Company remove any Director from office or appoint any poerson
t0 be a Divector, BAny such romoval sholl be pubject to the
provisions off any contract between the Directogrand the

Company . 4
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(i} To carry on in the United Kingdom and

elsewhere the business of hira-purchase,
hiring, letting on hire, easy payment
systems, and payment by instalment
finance as applied fo any commedities,
articles and things of any kind or
description to which these businegses
ce capahble of application, and to institute,
enter into, carry on, subsgidize, assist
or participate in financing any classes of
businesses, works, ccatracts, underiakings,
and operations of all kindsg, and for the
purposes aforesaid or any of them fo
purchase commodities, articles and things
of every kind or description whatsoever,
To carry on and undertake, in the

United Kingdom and elsewhere, any business,

transaction or operation commonly carried
on or undertaken by financial agents,
financiers, underwriters, concessionaires,
bill brokers, discount houses, promoters
of cuiapanizs, c.mitali-tis or merchants
and to guarantee the payment of money
and the fulfilment of obligations by other
companies, firms and persons, and to
advance and lend money on assets of ail
kinds with or without security for the same,
on such terms and in such manner as may
be deemed expedient.

(i) To carry on all or any of the trades and
businesses of farmers, graziers, breeders
of and dealers in live stock, market
gardeners, arboriculturists, horticulturists
and dairymen and any other trade or
buginess in connection with arboriculture,
agriculture or horticuliure.

To breed, preserve and deal in game,
fish and domestic and other animals of
every description, and to carry on a
fishery and to stock the szme,

(a) To carry on any other trade or business, whether

subgidiary or not, which can in the opinion of
the Company be carried on advaniageously in
connection with any of the trades or buginesses



(d)

(e}

(£)

_(g)

(h)

aforesaid, op which in the opinion of the
Company will enhance the value of any of
the Company's property,

To carry on any other irade or business
whatsoever which it may seem to the
Company convenient or profitable to carry
on in connection with or extension of any
of the buginesseg aforesaid or otherwise,

To apply for, purchase, hire, take on lease
or in exchange or otherwise acquire and
hold for any estate or interest any land
and buildings, and any other real or
personal property, and any easements,
trade marks, patents, licences, processes,
secret or otherwise, and other rights and
privileges of any kind necessary to or
convenient for the Company or calculated
to enhance the value of or render more
profitable any of its agsets property or
rights,

To lay out, establish, build, consiruct,

set up, maintain, alter, enlarge, pull down,
remove and replace, either alone or in
conjunction with any other person or body-
corporate, any buildings, erections, plant,
machinery and equipment neceggary to or
convenient for any purposes of the Company
or caiculated to enhance the value of or

to render more profitable any of its agsets,
property or rights,

To manage, develop, improve, turn to account,
exchange, mortgage, sell, lease, grant
licences and rights over or in respect of,

or otherwise deal with or dispose of, the
whole or any part of the undertaking,

property and asgets for the time being of

the Company for such consideration as

the Company may think fit,

To purchase or otherwige acquire as a going
concern any business which this Company is
authorised to carry on, and any share, stocks
or securities of any other company carrying
on, or having objects authorising the carrying

T
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(i)

(ia)

on, of any business similar to or capable of
being advantageously carried on in conjunction
with. the business of the Company.

To borrow or raise or secure the payment of
money in such manner as *he Company may
think fit, and in particular by mortgaging

or charging by debentures or debenture stock,
perpetual or otherwise, trust deed, mortgage,
instrument of charge or otkerwise, the
undertaking or all or any part of the property
or assels.of the Company, whether present

or future, and including uncalled capital,

and by issuing, whether at par or at a premium
or discount, or depositing any debentures,
debenture stock, notes or other instruments
constituting an acknowledgement of indebtedness

on the part of the Company whether creating
a charge or not.

To support and/or secure, whether by guarantee
given under the Common Seal of the Company
or under the hand of a duly authorised official
of the Cowmpany or by mortgaging or charging
all or any part of the undertaking property

and assets (present and future) and uncalled
capital of the Company or by both such

methods the performance of obligations of all
kinds (including without prejudice to the
generality of the foregoing the repayment

or payment of the capital or principal amount

of and premiums interest and dividend on or
any other money due in respect of any stocks,
shares, debenture stock or other securities

or borrowings) of the Company or of any other
person or company including (withcut prejudice
to the generality of the foregoing) any Company
which is for the time being the Company!'s
holding company (as defined by Section 154 of
the Companies Act, 1948) or any subsidiary

(as defined by the said Section) of the Company's
holding company or otherwise associated with
the Company in businessg whether by reason
of common shareholdings or otherwise,

To secure or guarantee by mortgage, charge
or otherwise the performance and discharge of



(k)

)

(m)

(n)

(o)

any contract, obligation or liability of the
Company or of anhy other person or body
corporate with whom or which the Company
has dealings or having a business or undep-
taking in which the Company is concerned or
interested whether directly or indirectly.

To receive money on deposit or loan, from
and to lend money and make advances and
give credit to, customers and others having
dealings with the Company upon such terms
as the Company may think fit,

To invest and deal with money of the

Company not immediately required in such
manner and upon such investments as the
Company may from time to time think fit,

To draw, make, accept, endorse, discount,
negotiaie, execute and issue promissory notes,

bills of exchange, warrants and other negotiable

instruments.

To support or subscribe to any charitable or
public objects, to grant pengions and other
financial assistance to former officers of the
Company and persons employed or formerly
employed by the Company or its predecessors
in business and the dependants of such officers
and persons and to maintain or contribute

to any pension, provident or other funds

or schemes, or any institutions, associations,
societies or clubs, whether existing for
purposes connected with trade, benevolence
or otherwise, which may benefit, or be
connected in any way with, the Company or
its business or the persong employed by the

Company.

To promote or concur in promoting any other
company for the purpose of acquiring the
undertaking or any of the property, assets

or rights of this Company, or the promotion
of which will in any way benefit or advance
the interests of this Company, and to
underwrite, subscribe for or place any shares
or securities of any such company,

LYY T
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ip) To amalgamate with any other company or

(q)

(u)

{(v)

companies in such manner as this Company
shall think fit,

To enter any partnership or joint adventure,
or any agreemeni for co-operation or gharing
or pooling profifs, or controlling or limiting
profits or output, or otherwise for mutual
assistance, with any company firm or person
carrying on or proposing to carry on any
business which thig Company can carry on.

To pay for any property or rights acquired
by this Company either in cash payable as
a lump rum or by instalments or ‘otherwise,
or in fully or partly paid up shares, or in
securities of this Company or partly in one
way and partly in another and to accept
payment for any property or rights sold or
otherwise disposed of by this Company
either in cash as aforesaid or in fully or
partly paid up shares or in securities of
any other company or partly in one way

and partly in another, and, whether payment
iz being made or accepted, on such terms
generally as the Company shall think fit,

To digtribute among the members in specie
any property or assets of the Company which
the Company may be competent to distribute,

To do all or any of the foregoing things as
principals, agents, {rustees, brokers or
otherwise and ejther alone or in conjunction
with others and through or by means of

agents, brokers, sub-contractors, trustees
or otherwise,

To do all such things as may be incidental or

conducive to the attainment of the foregoing
objects or any of them.

Bach of the foregoin

g sub-clauses shall take
effect ag an indepen

dent clause and the objects
therein mentioned ghall not be deemed to be
subsgidiary merely to any objects specified

in any other sub-clauge,



4, The liability of the members {s limited.

5. The share capital of the Company is £3000

divided into three thousand shares of one pound each,

The shares in the original or any increased capital
may be divided into

different classes and there may
be attached to the g

hares of any clags any preferential
deferred or other rights or restrictions or conditions
as to dividends, capital, voting or otherwise.

Notes: (1) Share Capital has been increased as follows :~-

(@) 28th September 1956, to £10,009 divided into ten thousend shares
of one pound each,

{b) 26tk September 1958, to £30,000 divided into thirty thousand
shares of one pound cach.

(2) By Special Resolution passed on 28th February 1972 the Capital of the
Company was reorganised so as to consist of 23,000 1% Preference Shares
of £1.00 each and 25,000 Ordinary Shares of 20p each.

IJ-
(3) By Special Resolution passed on 30th April 1974 the Capital of the 4

/
Company was reorganised so as to be £30,000 divided into 150,000 74
Ordinary Shares of 20p each.

-
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Articleg gof dggociation

OF

WESTERN MACHINERY & EQUIPMENT
COMPANY LIMITED /

(Adopted by Special Resolution of the Company passed 204 October 1974)

Ve

1. Subject asg hereinafter provided the regulations
contained or incorporated in Part II of Table A in the
First Schedule to the Companies Act, 1048 (hereinafter
referred to as "Part II of Table A") shall apply to the
Company.

2. The Shares shall be at the disposal of the
Directors, who may (subject to any direction to the
contrary that may be given by the Company in General
Meeting) allot or otherwise dispose of them to such
persons ai such times and on such conditions ag they
think proper, subject to Claume 2 of Part II of Table
A, and provided that no shares shall be {ssued at a
discount, except as brovided by Bection 57 of the Act,

3. The lien conferred by Clause 11 of Part I of
Table A shall attach to fully paid-up shares, and to all
shares registered in the name of any person indebted or
under liability to the Company. whether he shall be the
sole registered holder thereof cr shall be one of two opr

more joint holders.

4. Unless otherwise determined by the Company in
General Meeting the number of the Directors shall not be
less than two and Clause 75 of PartI of Table A shall

be omitted.

5. Any Director who, Ly request, performs
special services or goes or resides sbroad for any
purpose of the Company may be paid such exira remun-
eration by way of salary, percentuge of profits or
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otherwise as the Board may determine.

6. 'The provisc to Clause 79 of Part I of Table A
shall be ormnitted.

7. A Director raay vote as a Directer in regard
to any contract or arrangement in which he is interested
or upon any matter arising thereout and if he shall so
vote his vote shall be counted and he shall be reckoned
in estimating a guorum when any such contract or
arrangement is undeyr consideration; and Clause 84 of
Part 1 of Table A w»hall be modified accordingly.

8., The Directors may establigh and maintain or
procure the establishment and maintenance of any non-
contributory or contributory pension or superannuation
funds for the benelit of, and give or procure the giving of
donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the
employment or service of the Company, or of any company
which is a subsidiary of tht Company or is allied to or
associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or
vificers uf the Company or of any such other company
a8 aforesaid, and the wives, widows, families and depend-
ante of any such persons, and also establish and subsidise
or subscribe to any institutions associations, clubs or
funds calculated to be for the benefit of Ir to advance the
interests and well being of the Company or of any such
other company as aforesaid or of any persons as afore-
said, and make payments for or towards the insurance
of any such persuns as aforesaid and do any of the
matters aforesaid, either alone or in conjunction with
any such other company ae aforesaid, Subject always,
if the Statutes shall so require, to particulars with
regpect to the proposed payment being disclosed to the
membera of tha Company and to the proposed payment
being approved by the Company, any Director nolding
any such employrment or office shall be entitled to
participate in and retain for his own benefit any such
donation, gratuity, pension, allowance or emolument,
Clause 87 of Part I of Table A shall be omitted.

9. Paragraph (f) of Clause 88 of
shall be omitted, of Part I of Table A

10. The provisions of sub-gections (1) to (6) inclusive



of Section 185 of the Act shall not apply to the Company.

11. Each Director shall have the power to appoint
either another Director or any person approved for that
purpose by a resolution of the Board to act as alter-
nate Director in his place during his absence and may
at his discretion remove such alternate Director. A
person so appointed shall {except as regards qualification,
power to appoint an alternate and remuneration) be
subject in all respects to the terms and conditions
existing with reference to the other Directors of the
Company and each nlternate Director, while so acting
shall exercise and discharge all the functions, powers
and duties as a Director of his appointor in such
appointor's absencc. Any Director acting as alternate
shall have an additional vote for each Director for whom
he acts as alternate, An alternate Director shall ipso
facto cease to be an alternate Director if his appointor
ceases for any reason to be a Director, provided that
if any Director retires by rotation, or otherwise but
is re-elected at the same meeting, any appointment
made by him pursuant to this Article which was in
force immediately before his retirement, shall remain
in force as though he had not retired,

12. The holder or holders of a majority in nominal
value of such part of the issued share capital of the
Company as confers the right for the time being to attend
and vote at general meetinge of the Company may at
any time or from time to time by memorandum in
writing signed by or on behalf of him or them and left
at or sent to the Registered Office of the Company
remove any Director from office or appoint any person
to be a Director. Any such removal shall be subject
to the provisions of any contract between the Director

and the Company.

11,
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SPECIAL RESOLUTION OF WESTERN MACHINERY # EQUIPMENT COMPANY LIMITED

PASSED ON 2nd SEPTEMBER 1991 /’

At an Extraordinary General Meeting of the Membe 6/;f the above
Company duly convened and held at Redlake Trading Estate, Ivybridge,
Devon on the 2nd day of September 1991 the following special
resolution was duly passed:

"That the name of the Company be changed to Dutton-Forshaw (Land
Machinery) Limited with effect from the lst day of Otctober 1991",

/

Signed .-.¢w,hah*,k,‘,

P.F. DREDGE
Director/Company Secretary.

/
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 447678

| hereby certify that

WESTERN MACHINERY AND EQUIPMENT COMPANY
LIMITED

having by special resolution changed its name,

is now incorporated under the nhame of

DUTTON-FORSHAW (LAND MACHINERY) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 OCTORER 1991

ot e
F\I ot Vi vebann L

an authorised officer



