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THE STAMP ACT 1881.

(5% & 55 Vien, Cu, 30.)

COMPANY LIMITED BY SHARES.

Statement of the Fominal Gapital

LIMITED.

Pursuant to Section 11.2 of the Stamp Act 1891, as amended by Section 7 of
the Finance .Act 1899, and by Section 39 of the Finance Act 1920,

NOTE.—~The Stamp Duty on the Nominal Capital 48 One Pound for every £100
or fraction of £100,

This Statement is to bg filed with the Memorandum of Association or other
Document when the Company is registered,
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THE COMPANIES ACT 1929,
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The Selson Machine T
Company, Limited.

1. The name of the Company is “THE Szisox Macmwwe Toon
CoMeany, LiMiTeD.”

2. The registered office of the Company will be situate in
England.

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

(4) To carry on the business of dealers in machinery, machine
tools and small tools of overy description.
wr e —

(8) Lo buy, sell, manufacture, repair, alter and exchange, let
on hire, let on hire-purchase, import, export and deal in
all kinds of machines, machinery, tools, goods, articles
and things which may be required, or be useful or
convenient, in or for the purpose of the said business, or
may Dhe commonly supplied or dealt in by persons
engaged in such business or which may seem to be
capable of being profitably dealt with in connection with
such husiness.

(¢) "Fo carry on any other businesses (manufacturing or other-
wise) which may seem to the Company capable of being
conveniently carried op in connection with the business
hereinbefors wmentioned, or calculated to dirvectly or
indirectly enbance the value of or render profitable any
of the Company’s property or rights.
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{D) T'o purchase or otherwise acquire, and to sell, exchange,
surrender, lease, mortgage, charge, convert, turn to account,
dispose of and deal with property and rights of all kinds,
and in particular mortgages, debentures, produce, con-
cessions, options, contracts, patents, anmuities, licenses,
stocks, shares, bonds, policies, book debts, husiness
concerns and undertakings, and claims, privileges and
choses in action of all kind.

() To subsevibe for, conditionally or unconditionally, to
underwrite, issue on commission, or otherwise take, hold,
deal in and convert stopks, sharves and scceurities of all
kinds.

() 'I'o construct, erect, alter, maintain and improve, or aid in,
subsidize, or subseribe towards the construction, erection,
maintenance and improvement of shops, warchouses, fac-
tories, storerooms, buildings, electric works, electrie lighting
works, machinery, plant, and other works and appliances.

{&) To purchase or otherwise acquirve and undertake the whole
or any part of the husiness, property .«nd liabilities of any
person or company carrying on any husiness which this
Company is anthorised to cnrry on, or possessed of
property suitable for the purposes of this (‘ompany.

. (1) To.enter into partnership ov into any arrangement for
sharing profits, union of interest, co-operation, joint
adventure, reciprocal concessions or otherwise with any
persen, partnership or company, in any business or
transaction capable of being conducted so as directly
or indireetly to bencfit this Company.

(1) To establish and support, or to aid in the establishment or
support of associations, institutions, or ennveniences caleu-
lated to benefit employds of the Company or its prede-
eessors in business, or the dependents or connections of
such persons, and to grant pensions and allowances, and
to make payments towards insurance, and to subscribe or
guarantec money for charities or benoevolent objects, or for
any exhibition, or for any public, general or useful olject.

{1} To promote or form, or assistin the promotion or formation
of any other company or companios, either for the purpose

(o
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of acruiring, working or otherwise desling with all or any
of the property, rights, and liabilitiss of this Company,
ov any property in which the Company is interested
or for any other purpose whatsoever, and to assist such
companies or company by paying ov contributing towards
the preliminavy expenscs, or providing the whole or part
of the capital thereof, or by taking of, subscribing for
sharcs (preferred, ovdinary or deferred) therein, or by
lending money thereto upon delhientures or vtherwise, and
further to pay out of the funds of the Company all expenses.
of and incident to the formaticn, regisiration, advertising
and establishment of this or any other company, and also
all expenses attending the issue of any circular or notice,
or the printing, stamping aud circulating of proxies or
forms to be filled up by the Sharehclders of this, or
connected with this or any other company.

) To amaleamate with any other company in the United
& Y pany

Kingdom, or elsewhere, whose objects or business are
or is similar to any object or objects or the business or
any part of the business of this Company, or include
any object similar to any object of this Company, and
whether by sale or purchasoe (for shares or otherwise) of
the undertaking and $he liabilities of this or any such other
company as aforesatd, with or without winding-up, or by
sale or purchase (for shaves or otherwise) of all or any of
the sharves or stock, debentures or securities of this or
such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other
manner whatsoever.

(1) To remunerate any person, persons or company for

services rvendered or to be rendered in placing or
assisting fo place any shares in the Company’s capital,
or any debentures, debenture stock, or other securities
of the Company, or in or about the formation or pro-
motion of the Company or conduct of its business, and to-
pay commissions to any person, persons or company in
consideration of his or their subscribing, or agreeing to
subscribe. whether absolutely or conditionally, for any
shares in this Company or any other company in which
this Company may be or may hoe about to be, interested,

ks
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or in consideration of his or their procuring

procure subseriptions, whether absolate ore oo . sera
any shares in thi= Company or in any such other company
as aforesaid,

{¢) To give to any person, firm, or Company subscribing. or
procuring subscriptions for the Capital of or rendering
financial or other assistance to this Company, or any
company or undertaking in which this Company is
interested, in addition to any other form of remuneration
the right to subscribe for and receive an allotment of any
of the shares or other seenritivs for the time being unissued
of this Company, upon such terms as the Company may
think expedient.

(@) To digtribute any of tho property of the Company among
the members in specie.

(0) To invest and desl with the moneys of the Company not
immediately required in such manner as may from time to
time be determined.

(#) To lend money to such persons and on such terms as may
seein expedient, and in particular to customers and others
having dealings with the Company, and to give any
guarantee or indemnity as may seem expedient.

{@) To borrow or raise or secure the payment of money in such
manner and on such terms as may seem expedient, and in
particular by the issue of debe atures or debenture stock
whether perpetual or otherwise and charged or not charged
upon the whole orany part of the property of the Company,
both present and future, including its uncalled capital, and
to redeem, purchase, or pay off such securities,

(=) To draw, make, accept, indorse, discount, execute and
issue promissevy notes, bills of exchange, bills of Jading
warrants, debentures and other negotiable or transferable
instruments or securitios.

(8) To undertake and execute any trusts, the undertaking

whereof may seem desivable, and either gratuitously or
otherwise,

Sl Do
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(v} To seil, excbangs, let on rent, royalty, share of profits, or

otherwise, surrender, grant leonses, easements, and other
rights of and over, and in any other manuer deal with or
dis,. se of the undertaking and all or any of the property,
assets and effects for the time being of the Company or
any part thereof respectively, for such consideration as
the Company may think fit, and in particular for shares,
debentures, or securities of any other company having
objects altogether or in part similar to those of this
Company

{(v) To do all or any of the things hereinbefore mentioned or

referred to in any part of the world, and either as principal,
agents, contracturs, trustees or otherwise and by or through
agents, sub-contractors, trustees or otherwise and either
alone or in conjunction with others,

(v) To do all such other things as are incidental or conducive

to the attainment of the above objects or any of them
And it is hereby declared that the word “Company” in
this clause shall be deemed to include any pavtnership
or other body of persons, whether inecorporated or not
incorporated,and whetherdomiciled in the United Kingdom
or elsaw,, ~ anA thut the objects specified in each para-

grap; v <hall, unless otharwise oxpressed in
i o« - 1as Cependent ohjects, and
8i . v ., el by reference to
or - S y or varagraph or
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Tile, the several persons whose names, addresses and descriptions
are hereunto subseribed, ave desivous of beimg fornred into a Company
in pursuance of this Memorandum of Association. ard we respectively
agree to take the number of shaves in the capital of the Company

act opposite our respective names.

NAMES, ADDRESSES AND IDESCRIPTIONY OF SUBSCRIBERS.

Number of
Shares
taken by each
Subscriber.
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Mrticies of Bssociation

OF

The Selson Machine Tool
Gompany, Limited.

1. fubject to the provisions and modifications hereinafter con-
tained, the regulations coutained in Table “ A" in the First Schedule
to the Companies Act, 1929 (hereinafter called Table “A”) shall apply
to this Company.

2. The following Articles of Table “ A.” shall net. apply to this
Company, viz. : 21, 52, 64, 66, €9, 72, 73 t> 76 (inclusive), 7%, 79, 82
and 101

3. The Directors may refuse to register any transfer of Shares

or Stock without giving any reason.

4 Tt shall be lawful for the Company to pay & cornnission not
exceeding 16 per cent. to any person in consideration of his sub-
<eribing or agrening to subseribe whether absolutely or conditionally,
for any Sbaves of the (‘ompany, or procuring or ayreeiny Lo procure
subscriptions, whether absolute or conditional, for any Shaves in
ghe Conpany.

s, The numler of the members of the Company (exclusive of
persons who are o the en ployment of the Company and of persons
who having heen furmerly it the employment of the Company were
while in such employmentand have continned after the determination

of such employmeut 0 be members of the Company) is lmited
to fifty.
6. The Company shall not issuo any invitation to the public to

e

subscribe for any Shares or Debentuves of the V‘ompnany.

[
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The word “two” shall be iuserted in Artiele 45 of Table +A”
in fieu of the word * three,” and the words *and either at onee or
after an interval or adjournment” shall he inserted in Article 51
of Table “ A” imwediately after the word ** manner.”

(4} No Shares shall, without the consent of the Divectors, be

transferred to any person who is not a Member of the
Company, so long as any Member of the Company or
any person selented by the Directors as one whom it is
desirable in the interests of the Company to admit to
membership is willing to purchase such Shares at thejy
fair value,

Inorder to ascertain whether any Member or any person
selected as aforesaid is willing to purchase Shares, the
proposing iransferor shall give notice in writing (here-
inafter called “the sale notice”) to the Company thast
he desires to transfer the same.

Such notice shall specify the sumn he fixes as the fajr
value, and shall constitute the Company his agent for
the sale of the Shares to any Member of the Compuny or
per son selected as aforesaid at the price so fixed, or at
the fair value to he fixed by the expert in accordance
with Clavse 8 (&) of these Articles. The sale notice
may include several Shares, and in suel .ase shall
operate as if it were a separate notice in respect of each,
The sale netice shall not be revocable except with the
consent of the Directors,

If the Company shall within twenty-cight days after
being served with sach notige find &, Member or other
person to be selected by the Dircctors as aforesaid
willing to purchase the Shares (hereinafter called the
Purchaser), and shall give notice thereof to the selling
Member, the selling Member shall be baund upon pay-
ment: of the fair value to transfer the Shares to the
Purchaser.,

In case any difference arises hetween the Proposing
transferor and the Purchaser as to the fajp value of the
Shares, the Auditor for the time being ..f the (Company
shad, on the application of either Py, certiiv iy

{370)
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(1)

I
writing, the sung which in his opimon i the #ir - .
Al ~ueh sum shall be deemed to be the fair vaiue ol
i so certifying the Auditor shall be considerid 40 e
acting as an expert and not as an arhitrator, and aene-
ordingly the Arbitration Act, 1889, shall not apply.

It the selling Member, afier having become bound as
afczesaid, shall make defauls in transferring the Shares,
the Company may receive the purchase-money, and
shall thereupon cause the name of the Purchaser to he
eniered in the register as the holder of the Shares, and
shall hold the purchase-money in trust for the selling
Member.  The receipt of the Cormpany Tor the purchase-
money shall be a good discharge to the Purchaser, and
afte: his name has been entered in the register in pur-
ported exercise of the aforesaid power, the validity of
the proceedings shall not be questioned by any person.

If the Company shall not within twenty-cight days after
heing served with the sale notice find a Member op
other person to be selected by the Directors as aforesaid
willing to purchase the Shares, and give notice in
manuner aforesaid, or if such Purchaser shall not within
such twenty-eight days duly provide the price payable
Tor such Shares in accordance with these Articles,
the selling Member shall at any time within three calen-
dar months afterwards (subject ra an absolute power for
the Directors to refuse to rogister any transfer of Shares
or 3tucls of the Company without giving any reason)
he at liberty to sell and transfor the Shares (and those
not placed) to any person and at any price.

On the death or bankruptey of any Member his personal
representative or Trustee in bankraptey shall within
one month after the death or Lankruptey give notice in
writing thereof to the Company (hereinafter called * the
transfer notice”) to the intent that the Directors may
offer his Shares to any Member of* the Company
or other person selected Ly the Dircctors as aforesaid
for purchase by him at the fair value ascertained as
hereinbefore provided,
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(10 If the Company shall within twenty-sight days aftee

(9)

(k)

being served with such notices find a Moraber or other
person as aforesaid willing to purchase the Shares
(hereinafter called “the Purchaser”) and shall give
notice thereof to the personal representative or Trustee
1 Pankruptey aforesaid, such personal representative
or Trustee in Bankraptey shall be bound on payment
of the purchase price as hereini efore provided to trans-
fer the same to the Purchaser.

1f such personal representative or Trustee in Bank-
ruptey shall make default in transferving the Shares,
the Company may reccive the purchase-money, and shall
thereupon canse the name of the Purchaser to be
entered in the register as the holder of the Shares, and
shall hold the purchase-money in trust for the personal
representative or Trustee of the deceased or bankrupt
Member.  The receipt of the Company for the purchase-
money shall be a good discharge to the Purchaser and,
after his name has been eutered in the register in pur-
ported cxercise of the aforesaid power, the validity of
the proceedings shall not be questioned by any person.

It the Company shall not within twenty-eight days after
being served with the transfer notice find a Member or
other person as aforesaid willing to purchase the Shares
and give notice in manner aforesaid, or if such Member
or other person shall not within such twenty-eight days
of snch notice given to the personal ropresentative or
Trustee in Bankiuptey duly provide the price payable
for such Shaves in accordance with these Articles, the
personal representative or Trustee in Bankruptey shall
be at liberty to sell and transfer the Shares (or those
not placed) to any person and at any price,

I

s

9. The number of Directors shall not at any one time bhe Jess
than two or more than five,

10, The first Directors of the Contpany shall be appointed by
an instruwment in writing signed by the signatories hereto and it
shall not be necessary to convene a meeting for this purpose.

B VR
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1t The Directors shall have power from time to time and at
any time e appoint any other person or persons to he a Direclor or
Directors either to fill a casual vacaney or as an addition to the
Buard, but so that the total number of Directors shall net at any
tinte exceed the maximum mumber fixed as ahove,

12 The office of a Director shall be vacated-—

(@) If such Director shall be found luatic or become of
unsound mind.

(4) If by notice in writing to the Company he resigus
his office.

8. Any Director may be employed by or hold any office of profit
under the Company. If any Director shall be called upon to go or
reside abroad on the Company’s business, or otherwise perform extra
services, the Board may arrange with such Director for such special
remunorasion for such services either by way of salary, cormmission, or
the payment of a stated sum of money, as they shall think fit.

t4. The Directors may from time to time appoint one or more of
their number, or any other person, to any office or employment, either
temporary or otherwise, in the Company, with such powers and duties
and subject to such restrictions as the Directors may think fit.

15. No Director shall ba disqaalified by his office from con-
tracting with the Company, either as vendur, purchaser or otherwise,
nor shall any such contraet or any contract or arrangement entered
into by or on behalf of the Company in which any Director shall be
inany way interested be avoided, nor shall any Director so contracting
or hemy so interested be liable to account to the Company for any
profit realised by any sueh contract or arrangement by reason ouly
of such Director holding that office, or of the fiduciary relation
thereby established, but it is declared that the nature of his interest
must be disclosed by him at the meeting of the Directors at which
the contract or arrangement is determined on if his interest then
exists, or in any other case at the first meeting of the Divectors after
the acquisition of his interest.  And no Director shall be disqualified
by s oflice from acting as agent or receiving a commission from any
firm acting as agent for the Company, or from acting in a professional
eapacity fer the Company, or on account of his heing a partner in or
remunerated by any firm acting as agents or in any other professional

e L R P
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Fipuredry for the Company, but it shall be necessary forsuch Director to
netkea deelaration of hi interest on the oceasion of any business done
or ahout ta he dene by him or such firm “or the Company, or on the
Passing o1 payment of auy account for professional services rendered
by him or such fiem. A Divector of this Company may be or become
& Divector of any Company promoted by or having dealings with this
Company or in which it may be mterested as vendor, shareholder or
otherwise, and no snch Director shall be aceountable for any benefits
received as direetor or member of such Company. A general notice
to the effect that a Dircetor 15 & member or divector of or otherwiso
interested in or remunerated by any specified fiem or company, and
is to be regarded as interested in any subsequent transactions with
such firm or company, shall be sufficient diselosure under this elause
as rogards the then present and all such subsequent transactions, and
after such gener 1l notice it shall not be necessary to give any special
notice relrtin, to any particular transaction with such firm op
company.

16. A resolution in writing signed by all the Dircctors (although
«vb Loen present at any meeting of the Directovs) shall be as valid and
effectual as if it had been passed or adopted by a mecting of the
Divectors, duly convened and constituted.

17 Any resolution in writing passed by the Directors and —
after notice thereof by eircular to all the members who shall then be
registered in the Register of Members—ratified or confirmed in
writing by members who together would he entitled at a poll to at
least throe-quarters of the votes to which the whole of the members
together would then be so entitlod, shall be as valid and effective as a

tesolution of o GGeneral Mecting,

I8 A Meeting of the Directors for the time being at which a
quortm is present shall he cumpetent to exercise all or any of the
aathor'*ies, powers and discretions by the regulations of the Cowpany
for the time heing vested in or exereisabloe by the Directors genevally,
The quoruny of Direetors shall be three Directors.,

. Avticle 81 of Table “.A ™ shall he varied by the insertion
whter the words © Chairman shall” of the wonrd ¥ not.”

£
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20 "The Directors may from time to titne appoint any persan or
nepsons to be Manager or Managers of the Company eithor for a fixed
rerm or without any limitation as (o the period for which he or they,
is or are to held office, and may subject to any contract hetveen him
or them and the Company from time to {ime remove or dismiss him
or them from office and appoint another or others in his or their place
or places,

21. In the case of any vacancy in the office of Manager the
Directors may either fill such vacancy or not as they may think fit.

22, The remuneration of a Manager shall subject to any
Contract between him and the Company be fixed by the Members in
General Meeting, and may be by way of salary, commission, percent-
age, or participation in profits, or by any or all of these modes

23. A copy of the balaves sheet, to be made ous as provided in
Article 100 of Table “ A ”shall, for oot less than two clear days
immediately preceeding the day of the meeting at which it should be
laid before the Company, lie at the Registered Office of the Company
for inspection by members,

24.  On the halance sheet prescribed by Article 100 of Table «“ A"
being duly adopted by a General Meeting, it shall in the absence of
fraud, Le binding, final, and conclusive on and against every member
and officer of the Company.

25. On any such sale hy the Liquidator of the Company as is
referred to in Section 234 of the Companies Act, 1929, or by
any arrangement made by him under that Section, or by the Special
Resolution confirming the same, provision may bo made for the
digtribution or wppropriation otherwise than in accordance with the
legal rights of the contributories of the Company of the shares; cash
o other benefits to be reccived in compensation for such sale or
arrangement, and, in particular, any class may be given preferential or
gpecial rights, or may be excluded altogether or in part.
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. IBE SELEON MACHINE TOOL COMPANY, VIMITGD — .o
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is this day Incorporated under the. Companies Aot, 1929, and that the C‘ompdny, "ae
Limited. ~

r

Given under my hand at London this. . twentieth . day of .. __AppiYl . J)xm ‘ ;
, “;‘."‘:ﬂw Tl

‘Thousmnd Nine Hundred and thirty-two. o
L e ¥ e WM“@”"&% .
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Registrar of Companiss, . ' §.

Certifionte | .
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Y THE SELSON MACHINE TOOL COMPANY LID.

At an EXIRAORDINARY (ENkraAlL MerriNg of the above
Company held at 95 Wood Lane W.12 on the 26th day of January

1939 the following ResoLurior was passed as a SPECIAL RESOLUTION 1—

That the Articles of Association be altered by striking

out the present Article & and substituting the following : —

“The number of Directors shall not at any time he

less than two or more than nine”
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Thi COMPANIES ACT, 1948

A B,
Companics
Registration Feo
Btamp must
be impresacd
hore,

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3))
- ‘WM

REGIATEG.

Insert the f 13 4U8 jgsg

Name of
¢ Cowmpany

N

THE SELSON MAGHLE TO0L COMPAWY  'eo. — yonpreeed

* tion 110 of the Companies Act, 1948, provides that ;— .
" 5 * *

(8) Every company shall send notice to the regisirar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-

- section where the register has, at all times since it came into existence or, in

@ the case of a register in existence at the commencement of this Act, at all times
gince thon, been kept at the registered office of the company.

{4) Where o company makes default in complying with subsection (1) of this ‘
section ¢r makes defmult for fourteen days in complying with the last foregoing
subsection, the vompasiy and every officer of the company who is in default shall be
liable to & defanlt fina.

Presented by .. . .. ¥+ G, Goodall, s '

& R i
41-45, Minerva Road, Ry

. Worth dctons WoWe10, il

The Solieitors' Law Statlunery Society, Limited,
t Chancery Lone, W.C.2; 3 Bucklersbury, E.G4; 49 Bedford Row, WALt 6 Victoria Street, S.W.13
i Hanovor Steest, W13 55-59 NMewhall Street, Birnuingham, 3; 31 Gharles Street, Cardit y 19 & 21 North
. hm Street, Laverpooly 257 28-30 John Dalton Strect, Manchoster, 2¢ and 15 ope Street, Glaggow, G2,

Companies 4p Tie-iit20e0 T



Rotice of Place where Register of Members is kept or of any
Change in that Place.

To the REGIZTRAR OF QOMPANIES.

THE SELSCN MACHINE TOOL COMPANY ' LIMITED

hereby gives you notice, in accordance with subscclion (3) ol section 110
as from 1at Septepber 1959,

of the Companies Act, 1948, that/bhe register of members of the Company
will be

mkepb at . 600, Wood L.ene,

éhepherd.s Bush, London. W.12.

19,. 2
Signature k%?"ﬁ iy M‘
(State whether /ﬁ/& ‘@&7

Director or Secretary).

Dated the__&zday of“.wfzéﬂﬁmmm 5:7.

YR
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NOTE.—This Margin is reserved for binding and must not be written across.
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i 4
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MNO. OF COMPANY. . S6465% / a /) =

THE COMPANIES ACTS 1248 T1O 1967

Notice of Situation of Registered Office
or of any Change therein.

Pursuant to Section 107.

To the REGISTRAR OF COMPANIES.

--------

Lmirrep,

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

hereby pives you notice, in accordance with Section 107 of the Companies Act, 1948,

that the Registered Office of the Company is situated at

600 Wood Lane, London, W.12,

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

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

(State whether Director OF SECrELATY)....mmmmnsmmmminon i ISR ETBIY R ermsess s o
DATED the..... 508051830 e day of... HoVEmheT.y. — 19 AB.

ROTE 1— This notice must bo forwarded to the Registrar of Companies within 14 days after the dato
of the incorporation of the Company or of the change, as the case may be.

CAT No, CF.4. 4134856 L

JORDAN & SoNs,

LIMITED

Company Registration Agents, Printers & Publishers,
7, 8 & 9, FETTER LANE, LONDON, E.C4

p’\;:icu,ihént Fller's Reference

TR
r

Presented by
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TRL COMPANIZS AT, 1820,

3

COMPANY LIMITED BY SHIHARES t

” ‘ b

U: :' . I!

: . 35
P Memorandum y
Al % AND : : I
.
. j Zlvticles of Elssociation :
3 : { . :::\:
S ‘-
. [ f\, v or ' . ) 3
'47 !;‘u { Ffz‘} E‘;ﬁ*lizp @all ) "’m‘t F‘ i‘" r'H t ’!!‘ﬁr% ik n N ,*
J f ﬁ[“ '[Hﬁj,‘ i s i B“ ﬂ: H ﬁgg';:d r”% A i
o f- Hited il iy E. ..g ? {_ lf: P "’ ![h" L H ' l; f}
o LIMITED. i
I { il E}
i — :
; ;; Incorporated the 20th day of April, 1932, ' ' g\
I | |
| ; Filed under Bection 9 of the European Communities ' J
N Act 1972 [

b
i
i
=
i

; ' for and on beh i‘ of; |
! The Selson Mach :Lne‘*» » Ltd. ‘

. . o ‘ Director :
o HARRIS, CHETTTAM & CONEN, .
f ( 6, Stratford Place, Lemdon, W. 1, fv . E

SIVITONS & SPRIMOns, - ’ Solicitors. v ,gy ’;

| f4, DOTINION STRELCT,
I EnC’Z.
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PHE COMPANITES ACT, 198,

COMPANY LIMITED BY SHARES.

aemorandmn of Elasociation

or

The Selson [Machine Tool
i

Company, Lim tad,

1. The name of the Company is “ Tz SnrsoNn MacuNE TooL
Coxprany LiyiTED.”

9. The registered office of the Company will be situate in

England.

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

(#) To carry on the business of dealers in machinery, machine

tools and small tools of every description.

. (8) To buy, scll, manufacture, repair, alter and oxchange, let

on hire, let on hire-purchase, import, export and deal in
all kinds of machines, machinery, tools, goods, articles
and things which may be required, or be usefal on
conveuent, in or for the purpose of the said business, ov
may be commonly supplied or dealt in by persons
engaged in such business or which may seem to be
capable of being profitably deaib with in conneetion with
such husiness. ' :

(¢) To carry on any other businesses (manufacturing or other-

wise) which may seem to the Compavy capable of being
conveniontly carried on in connection with the business
hereinbefore mentioned, or calculated to directly or
indirectly enbanco the value of or render ofitable any
of the Company’s property or rights,

L SRy

Vet | e e e ot
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(n} To purchase or oiherwise acguire, and fo sell, exehange,
srrender, lease, morigage, c]uu’ge, convert, turn to account,
dispose of and deal with property and rights of all kinds,
and in partienlar mortgages, debentures, produace, con-
cessions, options, contracts, patents, annuities, licenses,
stocks, shares, honds, policies, hook debts, bhusiness
concerns and wndertakings, and claims, privileges and

- ¢hoses in action of all kind.

(¥) To subseribe for, conditionally or unconditionally, to
undervrite, issue on conumission, or otherwise take, hold,
deal i and eonvery stocks, shares and securitics of all
kinds. '

(r) o construct, erect, alter, maintain and improve, or atd in,
subsidize, or snbscribe towards the construction, erection,
maintenance and improvement of shops, warchouses, Tac-
tories, storerooms, buildings, electricworks, electric lighting
works, machinery, plant, and other works and appliances.

(¢) To purchase or otherwise acquire and undertake the whole
or any part. of the business, property and lahilities of any
Person or cowpany carrying. on any Lusiness which this
Company is authorised to carry ou, or possessed  of
property suitable for the purposes of this Company.

(x) To enter into partnership or into any ar angement for
shwing profits, union of interest, co-operation, joint
adventure, veciprocal concessions or otherwise with any
person, partnership or company, in any Dusinoss or
transaction capable of being conducted so as directly
or indirectly to benefit {nis Company

(1) To éstablish aud support, ov to aid in the establishment or
support ol associntions, justitutions, or conveniences ealen-
Jated to benefib employés of the Company or its prede-
cessors in Dusiness, or the dependents or connections of
such persous, and Lo grant pensions and allowances, and
to make payments towards insurance, and to subseribe oy
guarantee money for chavities or Lenevolent objects, or for
any exhibition, o for any public, general or useful olject.

(1) Lo promote or form, or assist in the promation ox formation
of any other company or eompanies, either for the purpose

e R
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of acquiring, working or otherwise dealing with all or any
of the property, rights, and aabilities of this Company,
or any nroperly in which the ompany is interested
or for any other purpose whatsoever, and to assist sach
companies or company by paying or contributing towards
the preliminary expenses, Ot providing the whole or part
of the capital thereof, ‘or by taking of, subscribing for
shares {preferred, ovdinary or deferred) thercin, or by
lending money thercto upon deheutures or otherwise, and
fur ther to pay out of the fands of the Company all expenses
of and ineident to the formation. registration, advertising
and establishment of this or any other coapany, and also
all expenses attending the issue of any circalar or nole,
or the printing, stamping and circulating of proxies or
forms to be filled up by the Sharehelders of this, or
connected with this or any other company.

To amalgamate with any other company in the United
Kingdom, or clsewhere, whose oljects or business are
or is similar to any object or objects or the business or
any part of the business of this Company, or include
any object similar to any obiect of this Company, and
whether by sale or purchase (for shares or otherwise) of
the undertaking and the liabilitios of this or any such other
company us aforesaid, with or without winding-up, or by
sale or purchase (for shaves or otherwise) of all or any of
the shaves or stock, debentures or securities of this or
such other company as aforesaid, orhy partnership, or any
arrangement of the nature of partnership, or in any other

manner whatsoeyer. ,
To rvemunerate any PCrsON, PUIsOLs OF  COMPAIy for
corvices vendered or to be rendered in placing or
assistng to place any ghares in the Company’s capital,
or any dehentures, deliopture stock, or other gecurities
of the Compauy, or in or about the lormation or pro-
motion of the Company or conduct of its husiness, and to
pay commissions to any person, persong or company in
consideration of his ov their subscribing, or agreeing 1o
subsoribe, whether alsolutely or conditionaiy, for any
slatres in this Company or any other company in whicht
this {fompany mgy e or may e about Lo be, interessed,

a e
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or in eonsideration of his or their procuring or agreeing to
provare snbseriptions, whether absolute or eonditional, for
any shaves in this Company or in any such other company
as aforesaid,

() To give to any person, firm, or Company subscribing or
procuring subsecriptions for the Capital of or renderving
finaneial or other assistance to this Company, or any
company or undertaking in which this Company is
intorested, in addition {o any other form of remuneration
the right. to subscribe for and receive an allotment of any
‘of the shares or other seenrities for the time heing unissued
of this Company, upon such terms as the Company may
think expedient.

() To distribute any of the property of the Company among -

the members in specie.

(o) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to
time be determined.

-~

{r) To lond money to such persons and on such terms as may
seem expedient, and in particular to customers and others
having dealings wich the Company, and to give any
guarantee or indemnity as may seem expedient.

(@) To borrow or raise or socure the payment of money in such
marner and on such terms as may seew expedient, and in
particular by the issue of debentures or debenture stock
whether perpetnal or otherwise and charged or not charged
upon the whole or any part of the property of the Company,
both present and future, including its uncalled capiital, and
to redecm, purchase, or pay off such seenrities,

(z) To draw, make, accept. indorse, discount, execute and
is.ue promissory notes, bills of exchange, bills of Jading
warrants, debeutires and other negotinble or transferable
instruments or seenrities.

(8) To undertaks and exccute any (rusts, the undertaking
whereof may seem desivable, and either gratuitously or
otherwise,

Y 1]
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{7} To sell, exchange, let on rent, royalty, share of profits, or
otherwise, surrender, srard licenses, easements, and other
rights of and over, and in any other manner deal wills or
dispose of the undertaking and all or any of the property,
assets andl effvcts for the time being of the Company or
any part thereof respectively, for sueh consideration as

" the Company may thizk fit, and in particular for shares,
debentares, or securities of any other company having
objerts altogether or in part similar to those of this
Company y '

(v) To do all or any of the things lereinbefore mentioned or
. referred to in any part of the world, and eitheras prineipal,
agents, contragtors, trustecs or otherwise and by or through

agents, sub-contractors, trustees or otherwise and cither

alone or in conjunction with othevs.

(v) To do alt such other things as are incidental or condueive

to tho attiinment of the above objects or any of them

And it is hereby declared that the word “Covpany” in
this clause shall be deemed to include any pavtnership
or other haly of persons, whether incorporated or not
incorporated, and whetherdomiciled in the United Kingdom
or clsewhere, and that the objects specified in each para-
graph of this clause shall, unless otherwise expressed in
sneh pavagraph, be treated as independent ohjects, and
shall be in nowise limited or restricted by reference to
. inforence from the terms of any other paragraph or
feom the name of the Company.. ‘

4. The lability of the Memhers is limited.

5. The Share Capital of the Company is £1,000 divided into
1,000 Shares of £1 cach.

.
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T, thie several persons wloso names, adidvesses and o BT
are bereunto su'seribed, are desivous of being formed into ¢ &

in pursnance of this Memorandum of Association, and e respse
asree to take the namber of shares in the capital of the Com;

set opposite onr respective namoes,

NAMES, ADDRESSES AND DRSCRIPTIONS OF SUBSCRIBNRS,

W. LEWIS, "
100, Sandringham Road,
ra‘.t‘,ford, ITerts,
Clerlk. '

© A, I. COLEMAN, ‘ '

9, Woodway Crescent,

m—— - o -

Novthwick Patk,
Harrow, Mdx,
Clerk. .

A

Nunmber of
Shares
taken by cich
Subscriber,

One °° '

Cne

Wituess to the above Signatures:—

M. BULLOGK, .

‘Dated the Tith day of April, 1032,

.

Clerk to Messrs, Hangis, Cuerian & Courny,

Solicitors,

. 6, Stratford Plage, London, W.1.

-
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T COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

Eleticles of Zssociation

e Selsom Me
Gompany, Limited,

. 1. Subject to the provisions and modifications hereinafter con-
tained, the regnlations contained in Table “ A” in the First Schedule
lo the Companies Act, 1929 (hereinafter called Tablo “A") shall apply
to this Company.

2. The following Articles of Table ¢ A shall not apply to this .

Company, viz. : 21, 52, 64, 66, 69, 72, 73 to 76 (inclusive), 78, 79, 82
and 101,

" 3. The Directors may refuse to register any transfer of Shares
or Stock without giving any reason.

4. It shall be lawful for the Company to pay a commission not
exceeding 10 per cent. to any person in consideration of his sub-
scribing or agreeing to subscribe whether absolutely or conditional]y}
for any Shares of the Company, or procuring. or agreeing to procure
subscriptions, whether absolute or conditional, for any Shares in
the Company. '

f. The number of the mombers of the Company (exclusive of
persons who are in the employment of the Company and of persons
who having heen formerly in the employment of the Company were
while in such employment and have continved after the determination
of such employment to be members of the Company) is lmited
to. fifty.

6. The Company shall not issue any invitation te the public to
subseribe for any Shares or Debentures of the Company.




L

i

" , 10

‘The word “two” shall he inserted in Article 45 of Table “A”

in liew of the word “three,” and the words “and either at once or

after an irterval or adjournment” shall he inserted in Axticle 51
of Table “ A immediately atter the word ¢ manner”

(A) No Shares ghall, without the consent of the Dirvectors, be

(8

S

(c)

(x)

transferred to any person who is not 2 Member of the
Company, so long as any Member of the Company or
any person selected by the Directors as one whom it is
desirable in the interests of the Company ‘o admit to
membership is willing to purchase such Shares at their
fair value.

Inord:r to ascertain whether any Member or any person
seleeted as aforesaid is willing to purchase Shares, the
proposing transferor shall give notice in writing (here-
inafter calied “the sele notice”) to the Company that
he desives to transfer the same.

Such notice shall specify the sun he fi.ies as the fair
value, and shall constitute the Company his agent for
the sale of the Shares to any Member of the Company or
person selected as aforosaid at the price so fixed, or at
the fair value to be fixed by the expert in accordance
with Clause 8 (z) of these Articles. .- The sale notice
may include several Shares, and in such case shall
operate as if it were a separate notico in respect of each.
‘"The sale notice shall not he revocable except with the
consent of the Directors.

If the Company shall within twenty-eight days after
being served with such notice find a Member or other
person to be selocted by the Directors as aforesaid
willing to purchase the Sharcs (hercinafter called the
Purchase ), and shall give notice thereof to the selling
Member, the selling Member shall be bound vpon pay-
ment of the fair value to transfer the Shares to the
Purchaser. ’

In case any difference avises between the proposing
transferor nnd the Purchaser as to the fair value of the

shares, the Auditor for the time being of the Company
shall, on the application of either party, certify in

ol AL n B m————
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writing, the stn whiel in his apinion is the fair valoe,
and such sum shall he deemed to he the fair vahee, and
in g0 cortifving the Auditor shall bi considered to be
acting as an expert and not as an arbitrator, and ace-
ordingly the Arbitration Act, 1889, shall not apply.

(¥) I the selling Member, after having become hound as
aforesaid, shall make default in transferving the Shares,
the Company may receive the purchase-money, and
shall thereupon canse the name of the Purchaser to be
entered in the register as the holder of tho Shares, and
shall hold the purchase-money in trnst for the selling
Member.  The recoipt of the Company fov the purchase-
money shall be a good discharge to the Purchaser, and
after his name has been entered in the register in pur-
ported exercise of the aforesaid power, the validity of
the proceedings shall not he questioned by any person.

(6¢) If the Company shall not within twenty-cight days after
being served with the sale notice find # Member or
nther person to boselected by the Directors as aforesaid
willing to purchase the Sharves, and give notice in
manner aforesaid, or if such FPrrchaser shall not within
such twenby-eight days duly provide the price payable

“for such Shares in accordance with these Articles,
tho solling Member shall at any time within three calen-
dad mouths. aftorwards (subject Lo an absolute power for
the Directors to refuse to register any trunster of Shares
or Stocks of the Cempany without giving any reason)
be at liberty to sell and transfer the Shares (and thoee
not placed) to any nerson and ab any price,

(1) On the death or bankruptey of any Membor his pevsonal
representative or Trustee in hankruptey shail within
one mor  afier the death or bankruptey give notice in
writing thereof to the Company (hereinafter called *“the
transfer notice"”) to the intent that the Direcrors may
affer his Shares to any Member of the Company
or other person sclected by the Directors as aforesaid
Sor purchase by him at the fair value ascertained as
Lkercinbefore provided. "

*

s
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(1) if the Company shall within twenty-cight days after

(1}

heing sorved with such notice find a Mewbher or other
person as aforesaid willing to purchase the Shares
(hereinafter called “the Purchasor”) and shall give
notice thereof to the personal voprosentat . or Trastee
in Bankruptoy aforesaid, sucl porsonal representubive
or Trustes 11 Bankrnptey shall he hound on payment
of the pwr . hase price as hercinbefore provided to trans-
for the samo to the Purchaser.

If such porsonal vepresentative or Trastee in Baniz-
raptey shall make dofanlt in transferring the Shares,
tha Company may receivs the purchasr-money, and shall
thoreuoon cause the name of the Purchaser to be
enteren m .3 registor as the holder of the Shares, and
shall hold the purchase-money in trust for the personal
ropresentative or Trasteo of the deceased or bankrupt
Member. The receipt of the Company for the purchase-
money shall be a good discharge to the Purchaser and,

after his name has been entered in tho register in pur- -

ported: exercise of the aforesaid power, the validity of
the proceedings shall not be questioncd by any person.

If the Company sball not within twenty-eight days after
boing served with the transfer notice find a Member or
other person as aforesaid willing to purchase the Shares
and give notice in manner aforesaid, or if such Mewmher
or other person shall not within such twenty-eight days
of such notice given to the personal representative or
Prastee in Bankruptey duly provide the price payable
for such Shures in accordance with these Axrticles, the
personal ropresentative or Trustee in Bankruptey shall
be at liberty to sell an i transfer the Shares (or those
not placed) to any person and at any price.

9. 'The number of Dircctors shall not atb any one time be less

than two or more than nine.

10, The first Dircctors of the Company shall be appointed vy
an instrument in weiting signed by the signatories hereto and it
shall not he necessary to convene o meeting for this purpose.

Er

—— i ——



it
AR e

R

]

1Y

13

11 The Divecturs shall have power from time to time and at
any time to appoint any other person or persons to be a Director or
Direetors either to fill a casual vacancy or as an addition to the
Board, but so that thoe total number of Directors shall not at any
time exceed the maximum number fixed as above.

12, The oftice of a Director shall be vacated—-
(€) If such Director shall be found lunutic or become of
unsonnd mind. :

(6) If by notice in writing to the Cowpany he resigns
his office. -

13.  Any Dircctor may be employed by or hiold any office of profit
under the Company. If any Director shall be called upon to go or
reside abroad on the Company’s business, or otherwise perform extra
services, the Board muay arrange with such Divector for such special
remunerstion for such services either by way of salary, commission, or
the payment of a stated sum of money, as they shell think fit,

14, The Directors may from time to time appoint one or more of
their number, or any other person, to any office or employment, either
temporary or otherwise, in the Company, with such powers and duties
and subject to such restrictions as the Directors may thinlk fit.

15. No Director shall be disqualified by his officc from con-
tracting with the Company, either as vendor, purchaser ov otherwise,
nor shall any such contract or any contract or arrangement enterved
into by or on behalf of the Company in which any Divector shall be
inany way interestod be avoided, nor shall any Director so contracting
or being so interested b linble to account to- the Company for any
profit realised by any such contraet or arrabgement by reason only
of such Director holding that office, or of the fiduciary relation
thereby established, but it is declared that the natwie of his interest
must be disclosed Ly him at the meeting of the Directors at which
the contract or mrangement is determined on if his interest then
exists, or in any other case at the first weeting of the Directors afler
the acquisition of his interest.  And no Direetor shall he disqualified
by hus office from acting ns agent or receiving a commission from any
firm asting as agent for “lie Company, or from acting in o pt‘Of‘t:SSiOllﬂl
upacity for the Company, or on account of his being a partner in or
remunerated by any finn acting as agents or in any other professional
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apacity for the Company, hut it shall he necessary for such Director to

wakea declaration of his interest ou the occasion of any business done
or u1:10111; to be done by him or such firm for the Company, or on the
passing or payment of any account for professionay services rendered
by h.zm or such firm. A Director of this Company may be or hecome
& Director of any Company promoted by or having dealings with this
Company or in which it may be mterestod as vendor, shareholder or
otherwise, and no such Director shall be accountable for any benefits
received as divector or member of such Company. A. general notice
to the effect that a Director is & member or director of or otherwise
interested in or remunerated by any specified firm or company, and
is to be regarded as interested in any subsequent transactions with
such firm or company, shall be sullicient disclosure under this clause
as regards the then present and all such subsequent transactions, and
after such gencral notice it shall not be necessary to give any special
notice relating to any particnlar transaction with such firm or
company.

16. A resohition in writing signed by all the Directors (although
not then present at any meeting of the Directors) shall be as valid and
cffectual as if it had been passed or adopted by a meeting of the
Directors, dudy convened and constituted.

v

17. Any resolution in writing passed by the Directors and—
after notice thereof by circular to all the members who shall then be
registered in the- Register of Members—ratified or confirmed in
writing by members who together would be entitled at a poll to at
least three-quarters of the votes to which the whole of the mo:mbers
together would then be so entitled, shall-he as valid and effective as a

Resolution of & Gencral Meeting.

18. A Meeting of the Directors for the time being at which a
quorum is present shail be competent to exerciso all or any of the
authorities, powers and discretions by the regulations of the Company
for the time being vested in or exercisable by the Direclors generally.
The qaorum of Direntors shall be three Dircetors.

19,  Article 51 of Table “A” shall be varied by the insortion
after the words ¥ Chairman shall” of the word “ not.”
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©0. The Directors may from time to time appoint any person or
persous to be Manager or Managors of the Company either for a fixed
term or without any limitation as to the period for which e or they,
is or are (o hold office, and may subject Lo any contract hetween him
or them and the Company fron time to time remove or dismiss him

or them from office and appoint another or others in his or their place
or places,

21. In the case of any vacancy in the office of Manager the
Directors may cither fill such vacancy or nof as they may think fit,

22, The. remuneration of a Manager shall subject to any
Contract between him and the Company bo fixed by the Members in
General Meeting, and may be by way of salary, commission, percent-
age, or participation in profits, or by any or all of these modes.

23. A copy of the ™ J1nce .7 eet, to be made out as provided in
Article 100 of Table A ” shaly, for not less than two clear days
iminediately preceeding the day of the meeting at which it should be
laid before the Company, lie at the Registered Cllice of the Company
for inspection by members. - ‘

24.  On the balance shect preseribed by Article 100 of Table A"

- being duly adopted by a General” Meeting, it shall in the absence of

frand, be binding, final, and conclusive on and against every member
and officer of the Company.

25. On any such sale by the Liquidator of the Company as is
referred to in Section 234 of the Companies Act, 1929, or by

any arrangement made by him under that Section, or by the Spocial

Resolution confirming the same, provision may be made for the
distribution or appropriation otherwise than in accordance with the
legal rights of the contributories of the Company of the shares, cash
or other benefits to be received in compensation for snch sale or
arrangement, and, in particular, any class may be given preferential or
special rights, or may be excluded altogether or in part.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

a

W. LEWIS,
A 100, Sandringham Road,
¢ Watford,

Horts,
Clerk. .

A. B. COLEMAR,
9, Woodway Crescent,
Northwick Park,
' Harrow, Mdx,
Clerk. )

Dated the 14th day of April, 1932.

Witness to the above Signatures :—

]

& : H. BULLOCK,

/
Clerk to Mrssrs, Hanws, Currnax & Cougy,

Solicitors,

' 6, Stratford Place, London, W. 1.
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