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THE COMPANIES ACT, 1548

COMPANY LIMITED BY SHAREES.

2emrorandunt of RAssoctation
OF

D. W. GENERAL WOOD MACHINISTS LIMITED
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” 1. Dhe name of +the Company is "D.W. GENERATL WOOD
MACHINISTS LIMITED".

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

3, The objects for which the Company is established
are - -~

(a) To carry onbusiness as wood and timber merchants
and growers,importers,dealers, brokers, faciors
and agents of and in wood and timber and as
manufacturers of and dealers in wood blocks,
windows, doors, mouldings, boxes, plywood,
sleepers, banigters, panelling, furniture,
iszdders, scaffelding, masts, spars, derricks,
sawdust, wood, pulp, tool-handles, woodwork and
wooden articles of all kinds, coal, coke and
other fuel,bricks,cement, stone, tiles, slates,
sand, Dballast, paints, varnishes, distemper,
wallpapers and tuilders' and decorators’ material,
suprlies arnd equipment of 8ll descriptions.

(b) To carry on business as carpenters, joiners,
woodcarvers, turners, wheelwrights, builders,
decorators, shop and office fitters, mechanical, .
eleztrical,hydraulic and sanitary engineers,saw "g;
mill proprietors, ship, barge and boat owners, w
lighternmen, wharf and dock owners,warehousemen,
carriers, garage proprietors,road makers, metal

and alloy makers and workers _.and . general
contractors. : Cene '
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(e)

Tg coryy on o eny other business similar to or
complementary 1o the foregoing husinessés Or
which in the apinion of the Company can'be con-
vsnientlycu~pr6fitably carried on'u{con3unit}9n
with or subsidiary to &ny other husiness o1 tne
Compeny .

To buy, take on lease or hiring agreement or
ctherwise acquire, 1and or any other property,
real or persongl, movable or immovable, oY any
interest in such property and to sellz‘leage,
let on hire, develop such properiy,or oinerwise
turn the same to the advantage of the Company.

7o take out, apply for and acquire by origipal
grant or by transfer or assignment or otherwise
Jetters patent, brevets d'invention, licences,
concessions,secret processes and inventions and
+s use and exercise the same or to sell, assign
and develop the same Or grant licences in respect
thereof or otherwise turn the same to the
advantage of the Company.

_To«erect,construct,altel'andmaintain buildings,

erections and works of all kinds,whether on the

" property of the Company or not.

o~
e
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T, invest the money of the Company in any mauner
that the Company may think fit,

7o enter inte partnership or joint purse agree-
ment with or tomake any agreement or arrangement
with any cther company, firm oxr person carrying
on husiness similar or complementary to the
buciness of the Company or any part thereof or
tc amalgamate with any such company, firm or
person.

Te sell the whole or any part of the undertaking
of the Company for cash, shares, debentures or
any other consideration.

To acquire by purchase or otherwise and either
for cash,shares or debentures in the Company oT
any other consideration eny other business or
any interest therein vhich in the opinion of
+he Company may be conveniently or profitably
combined with the business of the Company.

To lend money to customers and otners and to

guarantee the observance and performance of -

obligations and contracts by customers and
others, .
To borrow money and secure the repayment thereof
by the creation and issue of mortgages, deven-
tures, debenture stock cr other securities.

To draw, make, endorse, accept, discount and
negotiate, bills,nctes, warrants and negotiable
instruments of all kinds.
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Mo remunerate any compainy, firm or person for
serviges rendered in the prometion of the Company
or the issue or placing of the shares, stock,
debentures,debenture stock or other obligations
of the Company and to pay all expenses incurred
in connection with such promotion OT the
creation, issue and placing of any such shares,
stock, debentures, debenture stock or other
obligation.

o grant pensions 1o employees and ex-employees
and pirectors and ex-Directors or oiher officers
or ex~-officers of the Company their widows,
children and dependants and +o subscribe %0
benevolent and other funds for the benefit of
any such persons and to subscribe to or assist
in tné promotion of any charitable, benevolent
or public purpose OX object.

To promote or assist in the promotion of any
company having objects similar to or comple-
mentary to the objects 0of +the Company and to
subscribe, underwrite, buy or nold the shares,
stock, debentures, debenture stock or oOther
obligations of such company.

To promote the Company's interests by advertising
its products and services in any manner and in
particular to give prizes Or gifts to customers
or potential customers gnd to promote or take
part in competitions, displays end exhibitions.

To distribute all or any of the assets of the
Company in specie vetween the members of the
Company in accerdance with their rights.

mo do all or any other acts and things which in
the opinion of the Company may be conducive oOr
incidental to the objects of the Company.

7o do all such things 1in any part of the worlid
either as principal or agent nnd either alone or
in conjunction with any other person, firm or
company .

The objects specified in each paragraph of this
Clause shall unless otherwise expressed be
independent meain objects and shall not be limited
or restricted by reference to or inference from
the terms of any other paragraph.

4. The liability of the members is limited.

5.

The share capital of the Company is £3,000

divided into 3,000 shares of £1 each.
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WE, +the seversl persons Wwhose I2nes, -addT?SSES anq
descrivtions are subscribed are desirous o{ being Lormeg
into a Company in pursuance of this Memorandum of
hissocistion,and we respectively agree tc take the number
of shares in the capital of the Company set opposite our
respective names.

¥AMNES, ADDRESSES AND DESCRIPTIONS OF Number of

SUBSCRIEERS shares taken
by each
subscriber
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THE COMPANIES ACT. 1948

COMPANY LIMITED BY SHARES.

Rrticles of Resoctation

or

D. ¥W. GENERAL ®OOD MACHINISTS LIMITED

PRELIMINARY

1. The Regulations set out in Table A (Part II) of
the First Schedule tc the Companies Act,1948 (hereinafter
referred to as "Table A") shall except as hereinafter
provided apply to the Company and Regulation 1 of Part I
of Table A shall apply to the construction of these
Articles.

2. Regulations 2, 3, 24, 40 to 43 (inclusive), 53,
58, &2, 66, 75, 84, 88, 107, 108, 110 and 134 of Part 1
of Pable A and Regulztion 3 of Part II of Table A shall
not apply to the Company.

CAPITAL

3, The initial share capital of the Ccmpany is
£3%,000 divided into 3,000 shares of £1 each.

4. The shares of the Company whether forming part
of the original capital or of any increased capital may
be allotted or otherwise disposed of to such persons and
for such congideration and upon such terms as the
Directors may determine subject in the case of any shares
forming part of any increased capital to suck directions
as ©0 the allotument or disposal thereof as may be given
by the Company in general meeting at the time cof the
creation of such shares and subject also tc the provisions
of Regulation 2 of Part II of Table A.

5. Subject to the provisions of Section 58 of the
Act any Preference Chares may bve igsued on the terms

APy Sy < TP
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that they are,or at the oxtion of the Company are liable
to be re :

VARIATION OF RIGHTS

6. If any such separate general meeting as i§
referred to in Regulation 4 of Pari I of Table 4 shall
be adjourned by reason of tners ceing no quorum prgfent
and if at the adjourned meeting a quorum sna+1*n0u e
present within half an hour from the Flme ap201§ued for
such adjourned meeting the bolders of shares oi the class

present shall be a quorum.

TRAINSFER OF SHARES

7. iny share may be transferred by a member to any
child or other issue,son-in-law,daughter-in-law, father,

mother, brother, sister, husband, wife, nephew or niece.

of such member and any share of a deceased member may be
transferred to any such relative as aforesaid of the
deceased member or tc the executors or administrators of
any such deceased member. Any share standing in the nane
of the trustees of the Will of any deceased member or of
a Settlement created by a member or a deceased member may
be transferred upon any change of trustees to the trustees
for the time Dbein 0f such Will or Settlement or to a
person to whom such member or deceased member would have
been entitled to transfer the same.

8. MNe¢ shares in the Company shall be transferred
stherwise tnan as provided in Clause 7 of these Articles
unless the following provisions are complied with :-

{a) If any member holding one or more class of share
desires ¢ sell or transfer such shares or any
of them he shall notify nhis desire to the
Directors in writing, the notice to specify the
number and class of shares to be sold, and not
+o be revccable within one month without the
ccnsent of +the Directors. Such notification
shall constitute an authority to the Directors
t0 offer the shares at a "fair value” as herein-
after defined to the members of the Company who
are 2% that time owners of that class of share
pro rata to their heolding.

{b) In the event of any such members noi being
cesirous cf purchasing all or any of such shares,
they shall notify the Directors accordingly,who
shall then offer such shares at their discretion
to all or any of +the other members of that
class.

(c) Wo shares in the Coumpany shall be transferred
t0 a peérson not a member of the Company so long
as anry member of the Company may be willing to
purchase such share at the "fair value®.

(4) The "fair value" chall be such sum 28 the Auditors
of the Ccmpany for the time being shall determine,
and their valuation shall be accepted by all
parties as tue "Tair value" of such shares.
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(e} If the Directors shall be unable within one
month from the date of the said notification,
to findé a purchaser for the shares at such "fair
velue", +the wmember may s2ll all or aay of the
shares to any person, though not a member oFf
the Company, ai aay price, but subject to the
right of the Directors under these Articles to
refuse registrztion of the transfer.

(£) For the purpese of the above clauses, the word
"member" shall be deemed to include any person
entitled o transfer shares in the Company.

9. Save as provided forin Clause 7 of these Articles
no transfer of any share 1in the capital cf the Company
shall be made or registered without the previous sanction
¥ the Directors, who may, withou® assigning any reason,
decline to give any such saanction. The Dirsctors may alsc
suspend the registration of transfers during the fourieen
days immediately preceding the Ordinary General Meeting
in each year, The Directors may decline to0 recognise any
instrument of transfer unless (A) such fee,not exceeding
two shillings and sixpence, as the Directors may from
time to *time determine,is paid to the Company in respect
thereof,and (B) the instrument of transfer is accompanied
by the certificate of the shares to which it relates,and
such other evidence as the Directors mey reasonably require
to show the right of the transferor iv mzaks thne transfer.
If the Directors refuse to register a transfer c¢i any
shares they shall within two months after the date on
which the transfer was lodged with the Company send to
the transferee notice of the refusal pursuant to the
Companies Act, 1948, Section 78.

PROCEEDINGS A1 GENERAL MEETINGS

-

10. At any general meeting a resolution put to the
vote of the meeting shall be decided on a show ¢f hands,
unless a poll is before or on the declaration of the
regult of the show of hands) demanded by the Chairman or
by at leasl two mewbers entitled to vote at the meeting
or by the holder or holders present in person or by proxy
of at least one-twentieth part of the ilssued ordinary
share capital of the Company, and unless a poll is se
demanded a declaration by the Chairman that a resolution
hes on a show of hands been carried or carried unanimously
or by a particular majority,or lost, or nct carried hy a
particular majority, and ar eniry to thut effect in the
minute beok of the Company, shall be conclusive gvidence
thereof without proof of the number or proportion of the
votes recorded in favour of or against such resolution,

VOTES OF MEMBERS

11. Subject to any rights or restrictions for the
time being attached to any class or clasgses of shares,
on a show of hands every member present in person shall
heve one vote, and on a poll every member shall have one
vote for each share of which he is the holder.
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DIRECTIORS
12, The number 0T Directors shall not e less than
12. The n er -GT t SF b n
+two cr nore nand £ive =and the first D%rebzggi 01.:?€
Company shall be EBRNZET EDWARD DOSSETT &and ALBZRT EZDWARD
SOCHLTY.

S may boe appointed 2 Dirsctor notwith-

I nhe shall have Sitained the age of 70 years

and no Director shall be 1liable to vacats office by
s atteining that or anj other age.

;D DUTIES OF DIRECICES

ny way whether directly or

14, A Director who is inat ~ r
indirectly interess2d in a ccuntract ST proposed coniract
interesy

with the Company snall declare the natyre<ﬂ?h1§ $ e
in manaer requirsd py Section 199 of the Act. & Director
may vote 1in respect of any such contract OT propo;ed
contract and if he do so vote his vote snall be counted
and ne spall be capaviz of constituting a QUOTUD at any
meeting of the pi~ et oat which any such contract OT
proposed, contre - come Ybefore +he Board for
BN

considsration.

15. A Direc may hold any other office or place
of profit unigr < Company (other tkan the office of
Avditor) sor - wtion with his office of Director for
sucn peric 1d oo such terms (as to remuneration and
otherwise) w«s the Directors may determine.

16. Any Director may act by himself or uis firm in
rofessicnal capacity for the Company and he cr his
irm shall be entitled to remuneration for professional
ervices as 1f he were not a Director provided that
nothing herein contained shall authorise a Director 1o
act as huditor of +he Company.

a2
£
I
S

by s

17. The office of Director shall be vacated if the
Directecr -
(a) Ceases %o be 2 Director by virtue of Section 182
of the &ct.

(b) Becomes bankrupt or wmakes any arrangement OTr
cemposition with his creditors generally, OT

il

(¢) Becomes prohibited from being & Director DY
reason of any order nade under Section 188 of

the Act, or

Becomes of unsound mind, Or

[N
~r

(
(e) Resigns his office by notice in writing to the
Company.

18. The Directors may exercise sll the powers
contained in Clause 3 (p) of the Company's Memorandum of
Association in regaié to the granting of pensions and
allowances &8s therein menticned; notwitnstanding the
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BORROWING POVERS

19. The Company may exercise all the powers o the
Company to borrow money,whether in excess of the nominal
amount of the share capital of the Company Tfor the time
being issued or not, and to mortgage oOr charge its
undertaking property and uncalled capital, or any part
tnerzof, and o issue debentures, debenture stcck and
other securities whether outrignt or as gsecurity for any
debt 1liability or obligation of the Company or of any
third parvy.

MANAGING DIRECTORS AND MANAGZRS

20. The Directors mey from time to time appoint one
or more of their bedy to the office of Managing Director
or Manager fur such pericd and on such terms as they
think Fit aaé subject to the terms of any agreement
entered into in any particular case may revoke such
appointment. A Director so appointed shall not whilst
holding any such office be subject *0 retirement by
rotation or be taken intc account in determining ‘the
number of Directors to revire by rotation or tne rotation
of retirement of Directors but his agppointment shall
subject to the payment to him of such compensation or
damages as may be payable to him by reason thereof be
automatically determined if he cease from any cause to
be a Director.

21. A Managing Director or Nanager shall receive
suclh: remuneration (whether by way of salary, commission
or participatica in profits or partly in one way and
partly in another) as the Directors may determine.

20. The first Secretary shall be appointed at.the
first meeting of the Directors. Any Secretary for the
time being of the Company may subject to the terms o0f any
agreement between him and the Company be removed by the
Directors and another appointed in his place. The
Secretary may be appointed for such term at such
remuneration and on such terms 23 the Directors may think
fit. If at any time there shall be no Secretary or for
any reason no Secretary capable of acting the Directors
may appoint an assistant or deputy Secretary.

NOTICES

23. Notice of every general meeting snall be given
in manner autherised by Table A to every member except
those members who are by these Articles disentitled from
receiving such notices and those members who (having uo
registered address yithin the United Kingdom) have not
supplied to the Company an address wiithin the United
Kingdom for the giving of notices to them.
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DUPLICATE FOR THE FilE

Certificate of Furorporation

Y Bereby Certify Toa

LOTITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.

Given under my kand at London this... ... . Jinth ... ... .dav of

.duly ... OneThousand Nine Huadred and Pif}rm,@i@lﬁ-

Regiserer of Clmpanie:

Certificate = f)

received by .

) s



