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THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES.

DY AT £k Sipente, 4

Memoranvum of @zsnciatinn’REGisrenﬁug

o O L1942

THE LARMAR ENGINEERING CO.LIMITED

" 1. The name of the Company 1is "THE LARMAR
ENGINGERING COMPANY LIMITED". .

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

3. The objects for which the Company is estab-

1ighed are &=

(a) To carry on the businesses of aircraft,motor,
sanitary, electrical and general —enmineexs..
in all their branches whelher manufacturing,
constructional, wholewale, retail, or othem-

wike.

(b) To carry on any other businesses whether man-
ufacturing or otherwise which may seem  ©o
the Company capable of being conveniently
carried on in connection with the ghove bus-
inesses or any other businesses or calculated
airectly or indirectly to enhance the value
of or render more profitably any of the Com-
puny's property or business.

(¢) To purchase or by other means acquire any [ -

freehold or leasehcld or other property ox
any estate or interest vhatever and any rights
privileges or eagements in respect of any
property and any buildings,factories, mills,
works, wharves, roads, rallways, bLramways,
machinexry. engines, rolling-stock,plant,live
and deed stock,barges, vessels or things oOr
zny real or personal property or righis what-
ever vhaich wmay be necessary for or may Dde i
conveniently used with ox may eahance the
property or any other property of the Gompanx.;?

|
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(a)

(e)

(£)

{g)

(h)

(i)

(3)

To build, construct, naintain.alter,enlarge,
pull down and remove or replace any houses,
phops, bulildinge, factories, mills, offices,
works, whaxves, roads, rallways, tramway e,
machinery, engines,walls, fences,banksdans,
siunices or wabercourses and to cleay sites
for the same or Lo Join with any person,firm
or compahy in doing any of the things afore-
said and to work, manage and carry on the
same or join with others in B0 doing.

To purchase,sell, exchange,improve,mortgage,
charge, rent, let on lease, hire, surrendex,
license, accept murrenders of, and otherwise
acguire and/or deal with any freehold,lease-
hold or otner properby,chattels and effects,
erect, puli down, repair, alter, develop or
otherwise deal with any bullding or build~
ings and adapt the same for the purposes of
the Company‘§”business.

To purchase or othexwise acquire all or any
part of the business oOr asgsets of any per-
son, firm or company, carrying on oxr formed
to carry on any business which this Company
is authoriged to carry on oOr possessed of
property suitable to the purposes of this
Company and to pay cashr or %o issue any
ghares, stocks,debentures or debenture stock
of this Company as the consideration for such
purchase or acquisition and to_undertake any
iiabilities or obligations relating to tke
business or property so purchased or ac-
quired. :

To apply for, purchase oxr otherwise acquire
any patents, licenses or concessions  which
may be capable of being dealt with by the
Companys or be deemed to benefit the Company
and to grant rights thereout.

To uge, exercise, develop, grant licenses in
respect of or otherwise to turn %o account
in any part of the world, any such patents,
brevets d'invention, licenses, concessions,
and the like, and information aforesgalid and
to expend money experimenting 0N and
testing, and improving or seeking to improve
any such patents, inventions or rights.

Po sell, let, license, develo cr o wis
deal with the underxtaking, o£ all tgglhéﬁﬁ
part of the property or assets of the Com-
pany, upon such terms as the COCompany umay
approve, with power to sccept ghares, deben-
tures or securities of, onr interest in, any
other company. ’

To enter into partnership or into aay ar-
vangement for sharing profits, union of in-

DA ¢ S

{1

(¢

{q



< AT ke B T a

e ot TERIE T o SR D R T A A SR T e R gt AR A R X e T T T

.

(1)

(n)

(n)

(p)

(q)

terest, co-oporation, Joimt adventura, xre-
ciprocal concession or otherwige with  any
pergon 0r company carrying on or engaged in
or sbout to carry on or engage in any busi-
ness or transaction which this Company is
authorised to carry on or engage in, or any
buginess or transaction capable of belng con-
ducted so as directly or indirectly to bene-
£it this Company and to fake or otherwlse
acguire shares and securities of any such
company, and to sell, hold,re~issue, with or
vithout guarantees or otherwise deal with the
Same .

Generally to purchase, take on lease, oxr in
exchange, hire or otherwise acquire any real
and porsonal property and any rights or pri-
vileges, whlch the Company may think neces=-
sary ox converient for the purpose of its
businesss and in particular any land builad-
ings, easements, machinery, plant and stock-
in-trade.

To invest and deal with themoneys of the Com~
pany not immediately reguired for the pur-
poses of the Company in oxr upon such securitles
and subject to such conditions as may seem
expedient.

To lend money to such persons,upon such terms
end/or security and subject to such conditions
as may seem desirable.

To gnarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends,securities,
moneys or shares OY the performance of con-
tpacts or engagements of any other company
or person, and to give indemnities and gua-
rantees of all kinds and to enter into part-
nership or any joint purse arrangement with
any persomn, Persons, firm or company. having
for 1ts objects similax objeets %o those of
this Company or any of them.

To borrow or raise money in sich manner a&s
the Company shall think £fit, and in particu~
lar, by the issue of debentures or debenture
stoek, charged upon all or any of the Conm-
pany' s property, both present and future,
Ineluding its uncalled capital, and to re-
issue any debentures at any time paid off.

TPo draw. make, accept, endorse,discount,exe~
cute and lssue promissory notes, bills of
exchange, debentures, warrants, and other
negotiahle documents.

o purchase, subscribe foz. ox otherwige ac-
gquirs and bold shares,stocks or other Inter-
eats in, or obligzations of any other company
or corporation.

emgae e mren

T I i e e it e




&

(r) To remunerate any person oy company £or ser~
vices rendered or %o be rendered in placing
or asaisting to place any of the shares in
the Company's cupital or aany debentures,ie-
benture stock or other zecurities of the Com~
pany or in or avout the formgtion or promo-
tion of the Company or tha conduct of its

business.

{8) To pay »ut of the funds of the Company all
costs and expenses of or incidental to the
formation and registration of the Company and
the 1ssue of its capital and debentures in-
cluring brokerage and commission.

(t) To promote or aid in the promotion of any
company or companies for the purpose of ac-
guiring sll or any of the property rights and
liabilitiea of this Company ox for any uther
purpose whivh may seem directly orimdirectly
calonlated to advance the inberests of this

Conpany .
(u) To establish and support and aid in the es-

tablishment and support of funds or irusts
caleulated to benefit employees or ex-em~- °

ployees of the Company or the dependents or
connections of sueh pexsons and to grant pen-
-eions and allowances to awy such persons.

{v) To distribute any property of the Company in
specie among the members. '

(w) To 4o all such othe: things asare incidental
ox corducive to the attainment of the above
objects oxr any of then.

It is declared that the foregoing sub-clauses shall
be construed independently of each other and nons of
the objects therein mentioned shall be deemed to be
merely subsidiary to the objects contained in any
other sub-clause. i

4, The liability of the members is limited.

5. The Share Capital of the Company £
divided into 2,000 shares of £1 each? ﬂitispowi;oogé
incyrease or to divide the shares in the capital for
the time being, into different classes having such
rights, privileges and advantages ag to voting and
otherwise, as the Articles of Association may from
time to time prescribe.

i
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Wh,the geveral persons whose names and addresses
are subscribed are desirous of being fomed into
a Company in pursuance of this Nemorandum of
Association,and we respectively agresto take the
number of shares in the capital of the Company
set opbposite our respective names.

NAMES , ADDRESS4S AND DESCRIPT IONS Number of |
OF SUBSCRIBuRS. Shareo taken

by each
subseriber.
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THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

oty

Areticles of Agsociation

OF

[y

At ot e Y S e ok

THE LARMAR ENGINEERING CO.LIMITED

REGISTERED;

CG
.

PRALIMINARY .

1. subject as hereinafter provided the
Regulations set out in Table "a" in the Kirst

L“ji.. 1\.‘:‘ +

#
L !

1A

e

Schedule to the Compafies Act,1929 shall apply °

to this Company.

2. The following «lauses of the said
Table "a" -shall not apply %o this Company,
videlicet -~ 45,50, 54,69,73,101, and 107,

PRIVAT: COUPANY.

3. The Company is a Private Company with-
in the meaning of the Companies Act, 1929 aud
accordingly (1) no invitation shall be issued
to ‘the publir to subscribe for any shaves or,
jebentures - ¥ » Company; (2) the numbexr-of
the members of th. Company,not including per-

sons who are in the employment of the Company y |

and persons who. having bYeen formerly in the
empLoyment of the Company, were while in that
employment, and nave continued after the de-
termination of that employment to be members

of the Company shall be limited to fifty pro- |

vided that where two or mors persaons hold one}

S
-
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or more shares in ,the Company jointly, they:
shall, for the purposes of this provision, be,
treated as a single menber; and (3) the trans-’
fer of <+the shares of the Company shall be
restricted in manner hereinafter appearing.

4. The Directors may allot or otherwise
digpose of the shares of the Company %o such
persons and for such congideration, and upon
such terms and conditions as they may deter-
mine, but so that, except as provided by the
Statutes, no shares shall be issued at a dis-

count.

5. The Compahy may pay a commission *to
any person in congideration of his subscribing
or agreeing to subscribe,’ whether absolutely
or conditionally, for any shares in the Com-~
pany,or procuring or agreeing to procure sib-
scriptions, whether absolute or conditional,
for any shares in the Company at such a rate
as shall not exceed ten per cent.of the price
at which such shares shall be issued and such
commission may be satisfied in cash or foully
paid shares in the capital of the Company or
partly in one mode and partly in another.

6. No person shall be recognised by the
Oompany as holding any share upon any trust
and the Company shall not be bound by or re-
cognime any eguitable, contingent, future, or
partial interest in any share or any interest
in any fractional paxrt of a share, or (except
as expressly provided to that effect by these
avticles) any other right in respect of any
share except an absolute right to the entirety
thereof in the registered holder.

7, Except in the case of a transfer to
the pernonal representatives of & deccased
nolder, the Board of Directors may, without
assigning any reason, refuse .to register any
transfer of shares in the Gompany. T

. ke P e et e e s s

PROCEFDINGS

8. A Meeting may,with the consent :
0

the members, be convened by a shorter ngtgt;

than.that required Ly Clause 42 of Table nan

and in such manner as the members think f£fit.

¥
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9. No business sghall be ‘.nsacted at
any General Meeting unless a quor..s of members
is present at the time when the meeting pro-
ceeds to business. Save as otherwise brovided
by the regulations of the Company,two members
personally present shall form a quorum.

10. At nny General Meeting a resolution
put to the vote of the meeting shall be decided
on a show of hands, unless a poll is (before
or on the declaration of the result of the
show of hands) demanded by at least tvo mem-
bers and, unless a poll 1s =0 demanded, . a
declaration by the Chairman that a Resolution
has on a show of handz heen carried,or carried
unanimously, or by a particular majority, or
lost,or not caryied by a particular majority,
and an entry to that effect in the Minute Book
of the Company shall be conclusive evidence
thereof, without proof of the number or pro-
portion of the votes recorded in favour of or
against such resolution. : .

VOTES_OF MEMBERS.

11. On = show of hands every member
present shall have one vote and upon a poll
every member pregent in person or by DrROXy
shall have one vote for each share of which he
is the registered holder. .

DIRECTORS -

12, The number of Directors shall not he
less than three nor more than five and the
nemes of the first Directors shall be Alired
Yilliam Benjamln Larcombe of "Portland" iar-
garebtiny Ingatesione Essex,Gertrude Larcombe
of "Portland" Uargaredting Ingatestone Bssex,
and Albert James Lurzombe of 24 Queens Read,
Twickenham Middlesex, and the said Alfred
7illiam Benjamin Larcombe shall be the first
Manasing‘Director.of the CGompan/.

13. The Directors shall be e=snfitled %o
Le repaid all travelling and hotel expenses
nohrred by them in respect of the Company's

wusiness.

T




POWERS AUD DULIES OF DEIEBGTONS.

14. The powers of the Company ghall ke
exerclzable by the Directiors whd shail bo atb
liberty to vaise or borpiw for the purposes
of the Compnay!s business, such sum oOr sums
of money as they shall thlak fi+, and in con-
naction therewith, may mortgags »p chargs the
whole or any part nof the propersy and assebs
of the Company, present and futars, ineluding
mnsalled or un-issued capltal, and "o create
and issue bonds or dobentures, or Jdebenture

gbock.

DISWUALIFLCATLON OF DIRBCTORS.

15. The office of & Dirschor shall he
vacated =

(a) If by one calender month's notice in
writing to the Company he reslgns the
office of Direchor, subject to the
provisions of any service contiract
wlitk the Company.

{b) If he becomes bankrupt.

(¢) If (save for iilness or other in-
disposition) he shall absent himself
from Boord Meetihgs contianuously for
gix rézonths without the consent of the

oard.

(d) If he is found lunatic or becomea of
unsound mind.

(2) If he becomes prohibited from being
a Director by season of any order
made uader Sections 217 opr 275 of the
Companies Act, 19R29.

16. Subject to fhe nrovisions of the
Gompanies Act, 1929, a Director may confrans
with and participate Jdn the profits of any
contract or arrvangement with the Company as
if he were not a Dirsctor. A Director shall
also be capeble »f voting in yespect of such
sontract or arracgement where he has pre-
viously discloged his inberest tothe Company.
A general disclosurc that a Director is inter-
ested 1n transactions with any particular firm
or company shall be suffizient disclosurs for
thia purpnié.

s et o=WE. - on o
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PROCEEDINGS OF DIRECTORE.

17. A vwritten Resolution sipned by evoxy
member of the Board shall be effective e u
Remolution of the Board at a meeting duly
convened and constituted, "

SHCRETARY .

18. The Company may at any time or from
time to time appoint s person to act tempor-

arily as a, substitute for the Secretary fox

the Lime being of the Company and any person
so appointed shall vwhile so acting be deemed
for all purposes to be the Secretary of the
Company - L

MANAGING DIRECTOR.

19. Any Managing Directoxr or Manager may
from time to time be vested by.the Board with
all or any of the powers of the Directors
(except the power %o make calls,borrow money,
issue Gebentures or forfeit shares) as such
Board may think Ifit. . 3

ALTERNATE DIRECTOR.

20. Any Diéécto& being or residing abroad

may, in writing, appoint some other person to
be his alternate or substitute Director during
hig abcence, such alternate Director having
in all respects the same rights and powers as
the Appointor. ‘ '

WINDING UP.

51, In a winding R the Liquidator may
with the sanction of an Extraordinary Resolu-
tion distribute all OX any of the assets in
specie amoid the members ‘1n such proportions
and manner as shall be aeaerf}ned by such Re-
colution. FProvided aiways ‘that 1f any such
distribution is determined to be made pther-
wise than 1n accordance with the ex;st;ng
rights of the memhers every member Bhal% have
the same right of assent and any anclllgry
rights as if gquch Resolution Were a Special
Resolution passed pursuant to Sechion 234 of

the Companies Act, 1929,




INDLMNITY

22 . HMvery Dizector. officeyx, or official
of the Company, shall be indemnified cnt of °
the funds of the Company sgalnst all costs,
chargeﬁ, lossaes, expenpes and liabilities
incurred by him inthe exesution and discharge
of his duties or in relation thereto, save
where this indemnity would conflict with the
provisiens of the Companies Act, 1929,

NAMES, ADDRASSES AND DESCRIPTIONS OF SUBSCRIB&RS,
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is this day Incorporated under the Companies Act, 1929, and that the Company is

Limited,

Llandudng
Given under my hamt at fpOip e 2 ) LT W, RLNER. et 1@y 0OF JULy. . One -
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