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; LiMrrep, And that all the requirements of the Companies Act, 1929,
b in respect of mabters precedent to the registration of the said Compeny
‘ and incidental thereto have been complied with. And I make this solemn
I‘ Declaration conscientiously believing the sa.m:e to be true e:nd by virtus of

the provisions of the Sta,filtory Declarations Act, 1835.”
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o the Nominal Capital is Ten Shillings for ewvery ALr100 or
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l?& of £100--Sec. 41, Finance Act, 1933.)
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THE COMPANIES ACT, 1929.
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COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION W
of
B.H.THOMPSON & SON (LONDON) LINMITED,

¢

1. The name of the Company l1s "g, K., THOMPSON & SON
(LONDON} LIMITED!

2, The Reglstered 0fflce of the Company will be situate
in fnglamnd.

5. The objects for which the Cowpany 315 established &re:-

e T A

parts,fittings and pocessories for aero-
planes and alreraft of every description,
tools,gears,jigs, auges,moubds,dies,presses,
implements,nails,screWS,machinery,férgings,
wcastings,guns,plates,boilers,engines,motor
cers ,motor yorries,trucks,and ovher vehicles,
aeroplenes and other aircraft,lironmongexy,
hardware and wireless goods.

{b} To carry on business ss precislon englineers,
mschenical englneers,mobor engineers, aero-
naubical engineers,electrical engineers ,0ll

REGIQTERED fuel engineers,constructional engineers,

consulting engineers,general engineers,iron-
founders,ironmasters,ironwofkers,steelé

19 JUN 1844 mekers ,blast fumace proprietors,brass~
founders ,and metel makers,refiners and work-
ers ganerally,millwrights,wheelwrights,
cement and asbesios nenwfasturers ,wood and
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timber merchants,joinars,woodworkera, gale
vanizera,machinists,japanners, annealers,
welders,enamellers,electro and chromium
platers,polishera,painters,warehousamen,
storage contractors,garage prOprietors,oil
merchants,and contractors generelly.

(2) To carry on or acquire any dbusinesses sinmllary
to the businesses above mentioned or which
may he conveniently o¥ advantageously car-
vled on or combined with them, or may be
calculated directly oXr 1ndirectly to en~
nance the value of or render mere profit-~
able sny of the Compsnyts property.
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(8)

(9)

(10)

To

To

To

To

2,

purchase or sell, take or let on lease,bake
or glve in exchange or on hire,or otherwise
acquire,grant hald or dispose of any estabe
or interest in any lands, buildings, case-
ments,ooncessions,machinery,plant,stoek in
trade,goodwlll,trade marks,deslgns,pattems,
patents,copyright or licences or asny other
real or personal property or any right,prive-
llege,option,estate or intsrest.

sell,leasa, let on hire, improve, manage,
develop, mortgage, dispose of, turn to ace
count or otherwise deal with all or any of
the property and rights and undertakings
of the Company for such consideration as
the Company may think fit,

erect, build, construct,alter, improve,
replace, remove, enlarge, maintain,manage,
control or work any rallways, tramways,
roads,canals,dooks ,locks,wharves,storss,
bulldings,shops, factories, works, mills,
plant or machinery necessary for the Com=
pany's business,or to join with others in
doing any of the things aforesaid.

borrow or railse money for the purposesg of
the Company end for that purpose to morbt-
gage or otherwlse cherge the whole or eny
part of the Company's wndertaking, pro-
perty, and assets including the uncalled
Capltal of the Company.

remunerate any person,firm or company for
services rendered, or to be rendered, in
placing or assisting to place or gusrantee-
ing the placing of any of the Shares in
the Company's Capital, or any Debentures,
Debenture Stock or other Securities of the
Company, or Iin or about the formetion o
promotlon of the (ompany or the conduct of
its business,

Upon the issue of any shares to employ brokers

To

To

and agents and to pay underwriting commise
sion to or otherwigse remunerate by Sharss
or options to take Shares,or by Debentures,
Debenture Stock or other Securities,persons
subseribing for Shares or procurins sub~
scriptions for shares,

accept, draw, make, execute, discount and
endorse bllls of exchange,promissory notes,
or other negotiable instruments.

apply for and take out, purchase or other
wise acquire any trade marks,designs, pat-
terns, patents, patent rights,inventions,
or secret processes which may be useful
for the Qompany's objects, and to grant
licences to use the sanme,
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(1)

(12)

(13)

(14)

(18)

(16)

P
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(18)

(19}

(20)

7o

To

To

To

To

To

To

To

To

Sa

pay all the costs,charges and exXpenses pre~
1iminary and incldental to the prowmotion,
formation,establishment and incorporation
of the Company.

caugse the (ompany to be reglstered or other-
wise incorporated in any Colony, Dependency
or Forelgn State where the Companyl's Opera~
tionas are carrled on in accordance with the
liw: of such Colony, Dependency or Forelgn
State.

pstablish or promote any company for the
purpose of acquiring all or any of the pro-
perty,rights and llabilitles of the Company.
or for any other purpose which may seem dlr-
ectly or indirectly calculabed to beneflt
the Company.

acquire and undertake tile whole or any part -
of the agssets and/or llabllltles of any pox-
son,, firm, or company ¢arrying on any busi -

ness of a nature simllar to that which this

Company ias authorised to carry on.

amalgamate with any company having objests
gimilar to those of this Company.

sell or dlspose of the whole undertaking: of
the Company or eny part thereof for such
connsideration &s the Company may think f£1t.
and in particular for Shares,Debentures or
Securities of any other company having ob-
jects altogether or in part similar to those
of this Company.

subscribe or guarantee money for any char-
itsble, benevolent, educational or soclal
object, or for any exhibition oxr for any
public,general,or useful object which the
Directors may think desirable or advanta-
.geous to the Company.

astablish and support, or to aid in the
establiahment and support of , any elub, .
institution or organisation calculated to
benef it persons employed by the Company

or having dealings wilth ths Company.

invest the moneys of the Cowpany not irmedi-
ately required upon such securities and in
such manner as the Directors may from time
to time detemmine.

gubject to the provislons of Section 45 of the

Companles Act, 1929, to lend and advancoe
money to such persons, flrms or companies,
and on such te rms as may seem expedisnt
and in particular to customers and obhexa
having dealings with the (ompany, end to
guarantee the performance of contracta by
guch persona, firms or companier.
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(21) To enter inbto partnership or into any arrange~
ment for sharing profits,union of interasts,
co~operation, Joint adventure,reciprocal pon~
cession, or otherwise, with any pergon or
company cerrying on or enghged in, or about
to carry on or engége in, any business or
trangeobion which this Compeny is suthorlised
to carry on or engage in, or any business ox
transaction capable of belng conducted so AS
directly or indirectly bo henefit thls Com-
pany, end to lend money %o, guerantee the
contracts of, or otherwlse assist, eny such
parson A eompany .

(22) To teke, or otherwise acquire, and hold sheres,
debentures, dobenture stock or other seour~
ities in any other company having obJects
altogether or in part slmllax to those of
this Company, Or carrying on any buginess
capable of being conducted so as directly
or indirectly te benefit this Company.

(23) To grant bonusges,gratuit ies,penslons or cha -
ftable aid to persons employed by the Com-

PaENY .

(24) To distribute eny of tha property of the Com-
pany among Lts Members in speclao,

(25) To do ell guch things a8s are incidental o¥

oconducive to the atitainment of the above
objects or any of them.

The 1lability of the Members 1s limited.
The Share Capitel of the Company is £5,000, divided

into 5,000 Shares of £1 soch. Any Shares in the original

capital end eny new Shares may be Aivided into different
clegaes and mey be 1ssued with sny special rights, pref-
orences,conditions or digquailificetions as reg.xds Divi~
dends,tepital,voting, or other matters attached thersto,
ag may be provided by the compeny's Articles of Agsociaw
tion for the time baing, provided slways that no such
speeial rights,preferances,eonditiéns, or dfsqualifica~
tions so attachod ghall be altered, affected, or inter~
fored with except in the manner provided in (lause '3 of
patle A in the First Schedule %0 the companies Aok, 1929.
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WE, *ths several porsons whose Namss #nd Addresses are
gubscribed, are desirous of being formed into a Cou~
pany in pursusnce of this MNemorandum of Assoclation,
and we respectlvely agree tc take the number of Shares
in the Capital of the Company set opposite our respec~
tive names. '
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No. of Sharesn

Subseriber.

NAMES, ADDRESSES ARND DESCRIPTIONS OF SUBSCRIBERS. taken by each
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES,

ARTICLES OF ASSOCIATION
of

E.H,THOMPSON & SON (LONDON)} LIMITED.

PRELIMINARY .

S b ans,

v 1, The following shall be the Articies of the Com-
rany. The Regulations in Table 4 in' the First Sched-
ule to the Compenies Act, 1920 (hereinafter called
"Articles of Table A") are hereby excluded except as
and where herelnafter expressly mentioned. In case

-of any difference or inconsistency betwsen these Lrt- ‘
icles and the Ariticles of Table A hereinafter express 7
ly mentloned, the pre..ixdons of these Articles shall {

prevail.

2. The Company is & "Private Gompany" within the
meaning of the Compunies Act, 1929, and, for the pure
pose of complylng with the requirements of the said
Act, 1t is hereby agreed and declared as follows:~

() The Company restricts the right %o transfer
its Sheres, both present and future,

(b) The Company limits the number of its Members

Co
. a
e e v e e

REGISTERED ment of the Company, and of persons who heve ﬂj
{
|
J

(excluasive of persons who are in the employ- |

ing been formerly in the employment of the
19 JUN 1944 Company were, whlle in that employment and
' have conbinued after determinstion of that
employment to be Members of the Company),tn
fifty, provided that where two or more per-
sons hold one or more Shares in the Company

T Lt

-:_-xa.:q:::we..- b o

Jointly, they shall, for the purposes of
this Clause, be treated as a single Mombew. g

(¢) The Company prohibits any invitation to the
publie¢ toe subseribe for any Shares or Deben-
tures, or Debenture Stock of the Company. ﬁ

(d) Anything contained in these Articles which 1s
at varlance with the above condibions shell
be treated as inoperative and void.

INTERPRETATION OF ARTICLES,

3 In these Articles unless thoe context otherwise
requlres:-

"Articles" means Articles of Assoclation of the
>*-Company as originally framed, or as altered by

P
—————

— b T g1 —

Ageney Deparimant l ;

=3

SHAW & SONSLT" |
E 5JUN. ]94‘4’ »i [!yl
i .




A e e e e T

P TR e T S ST T e

ST TS RS S T

e e it

e S S

7. L
Special Resolution. '

Ypxtraordinary Resolution” means an Extraordinary
Resolution ma defined by Section 117 (1) of the
Companies Act, 1928,

"gpecial Resolntion" means a Special Resolutlon
as defined by Sectilon 117 {(2) of the Companies
Act, 1929,

"wonth® means calendar month.

e =R

‘writing” includes typewriting, pi*inting, and
1ithography. |

Words importing the singuler pumber include the ,
plural, and vice ver<a.

Words importing the masculine gender include the
feminine.

Words imporiting peraons include Corporations.

Words defined in the Companies Act, 1929, or axy
amendment thereof shall have the meaning there

gliven.

ALTERATION OF ARTICLES.

4, The Company mey from time to time alter or add to
any of these Arbicles by passing and rogistering &
Special Resolution in the manner requlred by Sections
117 and 118 of the Companies Act, 1929, No Member of
the Company shall be bound by any alteration made in
the Memorandum or Articles after the date on which he
veceme a Member if and 390 far as the alteratlisn re-
quires him to take or subscribe for mors 3harss than
the number held by him at the date on which the alter-
ation is made or in any way increases his liability as
at that date to conbribute to the Share gepital of or
otherwise to pay money o the Company, uniess puch Mem-
ber agrees in writing to be bound by the alteration
elther before or after 1t is mwade.

SHARES,
5. Articles 2, 3, 4, b and 6 of Table A shall apply.

COMMISSION.

6. The Directors may pay to any person in considera-
tlon of his subseribing or agreeing to subscribe whether
absolutely or conditionally, for any Shares in the Com-
pany, or procuring or agreeing to procure subsecriptions,
whether absolute or conditional, for any shares in the
Company & commigsion not exceeding in any case ten per
cent. of the price at which such Shares are Llssuved.
such commission may be peid wholly in cash, or wholly
in fully pald or partly pald Shares in the Capital of
th» Company, ox partly in cash and ag to the remainder
in such Shaves. The Directors may 2lso pay a bhrokerags
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8.

on the issue of the Company s Shares,

LIEN ON SHARES.
7. Articles 7, 8, 9 and 10 of Table A shall agply,
éxcopt that in Article 7 of Table A the words '"not
being a fully paid share" and "other than fully paid
ghares" shall be omitted.

CGALLS ON SHARES,

8. Articles 1l to 16, inclusive, of Table A shail
apply.

TRANSFER AnD TRANSMISSION OF SHARES.

9. (a) Fo Shares in the Company shall be transferred
to a person not a Member of the Company so
long as any Member of the Company may ue will-
ing to purchase such Shares at & faip value to
be agcertained in accordance with Jub-clauge
(b) hereof.

(b) If any Member desires to sell or trangfor his
Shares or any of them, he shall notify his de-~
sire to the Dirvectors by send:l.ng them a notice
in writing (hereinafter called Ya transfer not-
lce") to the effect that he desires to sell op
transfer such Shares., The said transfer not-
1eo shall specify the number of Shares for
sale or tranasfer, and the sum estimated by

: the selling Member to be the walue of wach of
sueh Shares, The recelpt by the Directors of
the said transfer notice shall constitute an
authority to them to offer the Shares for
gsale at a fair value ascertained as follows,
ViZ.:~ The sum so estimated by the selling
Member shall, 1f approved by the Directors,
be the feir value, but in the sbsence of
such approval in order to prevent disputes
arising, the falr value shall be the Auditors
valuation of the current worth of the Com-
pany's Shares Lo be made by him in writing
at the request of the Directors.

(¢) Whenr the famir valus of the sald Shares has
been fixed under the provislons of Sub~clause
(b) hereof, the Directors shall cause a not-
ice to be sent to the selling Member inform-
ing him of the current value of his Shares,
and shall also cause a notice o he sent to
every other Member of the Company stating the
nunber of SHares for sale and the falr value
of such Shares, and sliall thereln invite each
of such Members to give notice in writing
within fourteen days whether he is willing
to purchase any, and if so what maximum nun-
ber of such Shares. 4t the expiration of
such fourteen days the Directors shall arne
portion such Shares amongst those Members (if
any, 1f more than one) who shall have gilven

oy e
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notice to purchase the same, and as fax &s uay
be pro rate according to the number of Shares
already held by them rospectively; provided
that no Member shaell be obliged to take more
than bhe maxfmum nuuber of such Shares which

he has expressed bis willipgness to take in

his answer to the sald notice. 1If the namber
of Hembers who have given notice to purchasc
any of such Shares exceeds ths mumber of Sharss
to be sold,the Directors shall mot apportion more
than one of such Shares to any one Member, and
shall select asz purchasers Members heving largsex
holdings of Shares in the Company 1n preference
+o Members having smaller holdings., The Direc-
tors shall then inform the selling Memver of the
names and addreszes of the Membsrs who desire
to purchase his Shares, and of the numbexr of
Shares required by each, and such selling Hem-
ber shall complete and execute a transfex or
transfers to the sald purchasing Mewber or.
Members, and shall deliver up the transfer or
franafers and relative Certificates to the pur~
chagsing Vember or Members in exchange for the
purchase money. When there are several pur-
chasing Members, the selling Hember shall de~
iiver his Share Certificates and Transfers to
the Company end the Secretary shall retain the
Share Certificates and shall certify omn the
Transfers that the.relative Share Cerklflcates
Por the selling Nember's Shares have been duly
lodged in the office of the Company.

(d) If the Dirvectors shell be unable within one
. month after receipt of the tranafer notlce to

find a purchaser for all or any of the Shares
emong the Members of the Company, the selling
Momber may sell such Shares as remaln unsold
to any person, though not a Member of the Com-
pany, and at any price, but subject Lo the
right of the Dirsctors (without assigning any
reggon) o refuse registration of the transfer
when the proposed transferee is a person of
whom they do not approve, or whers the Shares
comprised in the transfer are Shares on which
the Company has a llen.

(e) A transfer notice glven under this Article
shall not be revocable except with the conaent
of the Directors in writing.

FORM AND EFFECT OF TRANSFER.

10. Articles 17 to 22, inclusive, of Table A w=hall !
apply, except that in Arvicle 19 of Table A the words
yhot being Ffully pald Shares" shall be omltted.

11. Without prejudlce to the power of the Company Lo
register as Shareholder or Debenture holder any person
to whom the right to any Shares in or Debentures of the
Company has been transmitted by operation of law, no
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10.
transfer of Shares in or Debentures of the Company shall ‘
be registered unless and until a proper instrament of i
transfer has Ween delivered to the Company. V

FORFEITURE OF SHARES.

12. Articles 23 to 29, inclusive, of Table A shall
apply.

ALTERATION OF CAPITAL.

13. Articles 34 %o 38, inclusive, of Table A shall
apply.

GENERAL MEETINGS.

14. Arbicles 39, 40 and 41 of Table A shall apply, ex-
cept thet in Article 39 thereof the words 'prescribed
by the Company in General Meetlong" shall be omitted snd
the words "determined by the Directors” shall be inserted
and substituted therelor.

NOTICE OF GENERAL MEETINGS.

e PSR

15.  Articles 42 and 43 of Table A shall apply.
PROCERDINGS AT GENERAL MEETIMNGS.

16. No business shall be transacted at any General
Meeting unless a quorum of Members is present a¥t the
tims when the Meeting proceeds to business; save as in
Article 46 of Table A is otherwise provided two Members
personally present and holding or representing by proxy
not less than one-twentieth of the issued Share Capltal

of the Compsny, shall be a duorum.

17. Articles 44, 46, 47, 48, 49, 51, 52 and 5%, of
Tghle A shall also apply.

RESOLUTIONS AT GENERAL MEETINGS.

18. At any General Meetlng a Resolution put to the
vote of the Meeting shall be decided on a show of hands,
wiless a poll is (before or on the declaration of the
pesult of the show of hands) demanded,and,unless a poll
ig so demanded, a declaration by the Chairman that a
Regsolution has,on a show of hands ,been carried,or car-
piod unanimously,or by a particulaer mgjority, or lost,
and an entry to that effect in the book of proceedings
of the Company shall e conclusive evidence of the fact,
without proof of the number or proportion of the votes
recorded in favour of, or against, that Resolutlon.

DEMAND OF A POLL.

19. Any one or more Members present in person or by

xy entitled o vobte and holding or vepresexting by
fifteen per cent. of the pald up

ghall be entitled to demand a

PTO
proxy not less than
Capital of the Company,

poll.




11.
VOPES OF MEMBERS.

R0. (a) Articles 54 %o &2 Inclusive,of Table A shall ap-
ply,oxcept thet in Article 59 of Table A the words™ proI;cy
1964 not be a Member of the Company® shall be omltted.

(b) No psrson shall act as 8§

- proxy unless elther he
is entitled on his own behalf to be prgSQnt and wvobe at
the Meeting at which he acts ag prroxy,or he has been sp~-
pointed to act at that Meeting as proxy for a corporation.

CORPORATIONS ACTING BY REPRESENTATIVES,
21. Arbticle 63 of Tabie A shall apply.
DIRECTORS.

22, (a) The number of the Directors of the Company shall
not be more than % nor less then 2. The rirst Directors
of the Company shall be Edward Herbert Thompaon and
Wa%ter Harold Champney Jones.

(b) Subject to the provisions of Article 27 the sald
Edward Herbert Thompson shall so long 23 he continues to
be the benefilclrl owner of 500 Shares in the Company, be
permanent Managing Director and shall not be sublect to
retirement or removal wunder the provisions of Articles
68, 73 to W7 and 80 of Table A. As permanent Managing
Director the sald Edward Herbert Thompson shall be en-—
titled to exercise such powers as may be conferred on him
by the Directors from time to tiwe provided that sll or
any of such powers may be limited,restricted,wlthdrawm,or
altered in any manner which the Directors think fit.

835. The qualiflcation of a Director shall be the holding
of at least 10 Shares In the Company. A Director may act
before acquiring his qualification but it shall be his
duty to acquire his seid qualiflication within two calen~
dar montha after his appointment. The remuneration of
the Directors shall from time to time be determined by
the Company in General Meeting. The Directors shsell also
be entltled to be pald thelr reasonable travelling sand
hotel and other expenses incurred in consequence of their
attendance at Board Meetlings,and otherwise in the execu-~
tion of thelr dutles.

POWEES AND DUTIES OF DIRECTORS.

24, Articles 67, 68 and 70 of Table A shall apply, un-
less herein otherwlse expressly provlided.

BORROWING BY DIRECTORS.

25, Tne Directors may from tim to time at thelr dis-
eretion raise or borrow any sum or sums of money for the
purposea of the Company,and may secure the sums so ralsed
or borrowed by morbgege of the whole or any part of the
property end mssets of the Company both present end fu-
ture,including the uncalled Capltal of the Company,or Ly
Debentures,Debenture Stock or other Securltlies charged
vpon the sald property and assets of the Company. Pro-
vided that no invitation shell be issued te the public to
subseribe for any such Debentures or Debenture Sitock of

"the Company. . .

-

4
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26. The Seal of the Compan
_ ¥y shall not be affirxed to

%ﬁgtgugegp except by the authority of a Resolution ogny
H oard of Directors and in the presence of two Direc~

ors and of the Secrotary or such other person as the
Directors may appeint for the purpose; and those two
D%rectors and the Secretary or such other person asg
aroresald shall sign every inmstrument to which the Seal
of the Company is so affixed in their presence.

DISQUALIFICATIONS OF DIRECTORS.

27. The office of Dir "
Directors - ector shelil be vacated 1If the

(a) Ceases to hold the necessary rualification in
Shares or does not obtain the same within two
calendar months after hig appolntment; or

(b) Becomes bankrupt, insolvent or compounds with his
creditaors; orm

(c) Becomss prohibited from beirg = Director by reason
of any order made under Ssctions 217 and 275 of
the Companies Act, 1929.

{d) Is found lunstic or becomes of wnsound mnd; or

(e) Gives to the Directors one calendar month's not~
1ce in writing that he rosigns his office, in
which etvent hls office shall be vacated at the
explration of such calendar month.

(f) If any Director of the Company shall become Ais~
qualified from any of the canses specified in this
Article,or being an employee of +the Company shall
be discharged,then such Director shall,unless the
Mansging Director otherwise orders, be bound forth-
with to.offer his shares in the Company for sale
to the other Directors at their par value, such
of fer belng btroated as notice of sale under Article
9 of these Articles,whereupon the samp result shall
follow as in the case of a notice of gale volun-
tarlily given save thabt the purchase price shall bhe
the paxr wvalue of such shares.

. 28, A Director may hold any other office or place of
profit under the Company except that of Audltor wpon
such bterms and conditlons as the Board of Directors in
thelr absolute discretion may deem advantageous to the

Company.

29, SubJect as hereinafter mentioned & Director may
be 1ntereated in, concerned Iln, or may participste in
the profits of any contract or arrangement with tho
Company {without being accountable to the Company for
proflits derived by him under any such contract or ar-
rengement) provided always that, lmmediately upon ba-
coming so infierested, concernoed or emtitled se to par-
tlcipate,such Director shall declare the nature of his




135.

:iig‘bgigs:&gt 8 Heeting of the Directors of the Company.
declsmats ® of a proposed contract or arrangsment the
Divectar g}l‘; required by this Article to be mmde by =
prabddded 1:htelil.l be made at the Meoting of the Directora
or sy © questlion of entering into such contract
it ih arﬁgeme;:nt iz first taken into conslderation, or
’?nterga‘- geﬂvtor was not at the date of that Meeting
The o ;QM in the proposed contract or arrangement,at
5o 4 tx soting of ths Directors held after he becomes
e nterested,and in a case where the Directoxr becomea
ln erested in a contract after it 4is nade,the sald deo-
aration shell be made st the Tirst Meeting of the Dir-
;ctors held after the Director beoonmes so interested.
or the purposes of this Artinle a general notice given
to the Directors of the Company by any Director to the
effect that he 13 a member of a specified company or
firm,and is to be regarded as interested in any con-
tract which may after the date of the notice be mde
with that company oy firm shall be deemed to be s suf-
Tlclent declaration of interast in relation to any
contract so made. A Director so interested,concerned
or participating or entitled so to participate who has
duly declered the nature of his interest in accordance
with the provisions of this Article sy 3hsll be entitled
to vote in respect of any such contract oxr arrangement .

ROTATION OF DIRECTORS.

30 Artlcles 73 to 80, inclusive, of Table A shall
8pply, unleas herein otherwise expressly provided.

PROCEEDINGS OF DIRECTORS.

S5l. The quorum necessary for the transactiom of the
business of the Directors may be fixed by the Direc-
tors, and unless so fixed shall be two.

32. A Remolution in writing,signed by all the Direc-
tors,shell be as valid and effectual as if 1t bad been
passed at o Meeting of the Directors duly convened and

constituted.

33. Articles 81, and 83 to 88,inclusive, of Teble A
shall also apply. ‘

DIVIDENDS AND RESERVE.

34, Articles 89 to 96, inclusive, of Table A shall
apply. :

AGGUUNTS .

35, Artlcles 97 to 100, inoclusive, of Table A shall
apply.

. A copy of every Balance Sheet (including every
ggcument rlgcyluirod b? lew to be annexed thereto) which
js to be 1laid before the Company in General Moeeting
together with a copy of the Auditors Report sba}l not
Teas then seven deys before the date of the Mooting
be kept at the Registered Office of the Compeny for

7 . R




14.

inspection by Membavs, but unless so directed by the Board

of Directors, conles of the same shall not be ¢irculated
among the Members.

AUDIT.

T S T T

87. Aundiltors shall be appointed and their dutiles regu-~
lated in accordance with tis provisions of Sectdons 132,
133 and 134 of the Companizz «rt, 1929, or any statutory
modification theres! for ths Lime being in force.

NOTICES .

58.  Articles 103, 105, 106 and 107 of Table A shall
apply.

39. The accldental omission to give notice to or the
non-recelpt of any such notlce by any of the Members of
the Company shall not invalidate the proceedings of any
Gersral Meeting.

40. A Nember who has no registered address in the
United Kingdom, and has not suppllied to the Compasny an
address within the United Kingdom for the giving of
fnotices to him shall not be entitled to have a motlce
served on him,

WINDING UP.

41. On a winding up of the Company any assets remain-
ing after payment or satisfaction of outside debita and

11abilities of the Company, and the costs of winding up,
shall be applied (1) in paying back to the Members of

the Company the amount of their pald up Capital in the g
order (if any) prescribed by the Company's Memovandum ;
and Articles and (2) subject thereto shall be distri-
buted among the Members in proportion to the nominal
amount of the Capital held by them respectively. If
the assets shall be insufficient to repay the paid up ot
Ccapital in full the loss shall be borne by the Members !
in -proportion to the nominal Capital held by them res- I

pectively.

Wy

42, If the Company shall be wound up, whether volun-
tarily or otherwise, the Liquldator may, wilth the ;
gsanctlon of an Extraordinary Resolution, divide among z
the contributories, in specle or kind, any part of the
angsets of the Company, and may,with the like samnction,
vest any part of the assets of the Company in txuastses
upon such trusts for the benefit of the contributorles,
or any of them, as the Liquidator with the 1like sanc-

tion, shall think £it. Provided that xo contritutoxry

shall be compslled to accept any Share which 1s mob

fully pold up.
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No, 388276 / (VA § e

THE COMPANIES ACT, 1948, ;} -
&

Copy

SPECIAL RESOLUTION

of

B, H. THOMPSON & SON (LONDON) LIMITED,

e

Passed the iTth day ¢~ July, 1959,

P

at an Extraordinary General Meeting of the Members of the

above-named Company, duly convened pursuant to the provisions

of Section i%i (2) of the Companies Act, 1948, and held ail Skelton

Works, 16, Chaucer Road, London, E, 7., on the 17th day of July,

1859, the following SPECIAL. HESOLUTION was duly pas sed:~

‘Phat the Articles of Association of the Company be aliered in
manner following, namely:~ '

The following Articles shall be inserted after Article 42.

O
43, The Company in General Meeting may upon thee#®s e@e

Capitalisation of Profits,

commendation of the Directors resolve §
able to capitalise any part of the amount Yo
being standing to the credit of any of the O« mpanyt‘a
reserve accounts or to the credit of the prafit and
logs account or otherwise available for distnikution,
and accordingly that such sum be set free for\di -
bution amongst the Members who would have Béen en-
titled thereto if distributed by way of dividend and in
the same proportions on condition that the same bhe
not paid in cash but be applied either in or towards

paying up any amounts for the time being unpzid-on ’i}j
any shares held by such Members respectively or ,;1;%
paying up in full unissued Shares vr Debentures of
the Company to be allotted and distributed credited N
5'; ATLERR [y ‘;’;\
64 e .:':. i i‘i o .:??}!

e BRI
140 Nt ¥

h
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44,

™ Ol wu—

Tha CHAIRMAN.

as fully paid up to and amongst such Members in the

proportion aforesaid, or partly in the one way and

partly in the other and the Directors shall give effect

to such resolution: : oy

Provided that a share premium zccount and a
capital redemption reserve fund may, for the pur-
poses of this Article, only be applied in the paying
up of unizsued Shares to be issued to Members i
the Company as fully paid bonus Shares,

Whenever such a resolution ag aforesaid shall have
been passed the Directors shall make all appropri~
ations and applications of the undivided profits re~
solved to be capitalised thereby, and al! allotments

and issues of fully paid Shares or Debentures, if any, )

and generally shall do ail acis and things required to
give effect thereto, with full power to the Directors

to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as

they think fit for the case of Shares or Debentures
.becoming distributable in fractions, and also to authg=
rise anypersonto enter on behalf of all the Membersen~
titled thereto into an agreement with the Company pro-
viding for the allotment to them respectively, credifed
as fully paid up, of any further Shares or Debentures

to which they may be entitled upon such capitslisation,

or (as the case may require) for the payment up by the
Company on their behalf, by the application thereto of
their respective proportions of the profits resolved to

be capitalised; of the amounts or any part of the amounts
remaining unpaid on their existing Shares, and any agree-
ment made under such authority shall be effective and
binding on all such Members, o

Wo Qartify that this Resolution
hae bren Ruitigeanh printed by us

patad thls P day of (I\Mﬁ « 18 { 9.
For SHAW & SOB{S', Lo!L
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Copy

ORDINARY RESOLUTION

of

-B. H, THOMPSON & SON (LLONDON) LIMITED,

Passed the 17th day of July, 1959,

At an Extraordinary General Meeting of the Members of the
above-named Company, duly convened, and held at Skelton Works,
16, Chaucer Road, London, E.7.,on the 17th day of July, 1959, the
fcllomwi.ng ORDINARY RESOLUTION was duly passed:-

That the Share Capital of the Company be in-

creasged from £5, 000 divided into 5, 000 Shares
of £1 each to £10, 000 by the creation of 5, 00(
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THE COMPANIES ACT, 1948.

Pursuant to Section 63.

NAME OF
COMPANY

B, H. THOMPSON AND S0W (IOMDON)

Cab, Ho. OF.10,
JORDAN & SONS, LTD,, SHAW & SONS L.TD.,
116, Chancery Lane, London, W.C.2, 7,8 & 9, Fetter Lane, Londoes, L.CAd,
Law Stationers and Company Registration Agents,
P138 §2036(u) (L)

C (3

' Presented by

. e e e e e s s b b e ,,“ g 7&555{@; 3‘953} :‘}\.:‘
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Notice of Increase in Nominal Capital,

To the REGISTRAR OF COMPANIES.

;4 T SROEVSON AWR SOIU (Tamonm Lmvrrep,
hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,
ORDIHARY

that by (a).... ... Resolution of the Company dated the

I']""L day of ... ... jﬁir 19{°‘r the nominal Capital
of the Company has been increased by the addition thereto of the sam of

£...21000 ... beyond the registered Capital of £.5,000.... ... .

The additional Capital is divided as follows :—

Numbher of Shares. Class of Share. Ng;n;::.lll é}r}r;gg'nt
5,000 ORDINARY £1 (OW5 POUID)

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 :—

Such new shares rank in all respocts pari. passu

~with the existine shares of the Company.

............................... of.-.i;he-—now--Shaves-—m-e-—Preferenve*-81111,1'es;-un'd"am"(ﬁ')r‘fxro"b]

~redeemable:-
(Signature).. M"Y, 4’“’/% e s« Sema
(State whether Direclor, or Secretary) ;@M/:(Z;’ W o e
- Dated the..... ... 1'7#* v .day of (W/ e 193D

/

(a) " Ordinary,” ** Extraordinary * or “ Spocial ”*

3

This_margin to be resefved for binding.
oo ,/'
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No, oF COMPANY......

Inland
Revenue
Duty Stamp
to be
improssod
3T,

r, Al AOECR

72,
=53

z

TRin

s
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P
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Ted §

Chata’

*
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%
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e

&

o3 .
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net - . .
T GOEerS.,

o3
;4

et

bhe filing of a Notice of Increase and a printed copy of the &

Statement of Increase of Nomina@é@apltal.

Pursuant to Section 112 of the Stamp Act, 1891,

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

NAME OF
COMPANY ..o

E. H. THOMPSON AND sow‘__(_pox‘n_mw)_

LT T I T T TP I PYT TP PIT oI

................ e MITED.

3

This statement is to be filed within 15 days after the passiug of the Resolution
by 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 als able
(s. B, Revenue Act, 1903). e ¢¢0\

i

&

S
Norn.—Attention is drawn to Section 63 of the Compani
tion zi‘uiilorisixi the

increase. -
CAT. No, TA.26,
JORDAN & SONS, L'TD, SHAW & SONS LID.,
116, Chancery Lane, London, W.C.2, 7,8 & 9,Fotter Lane, London, E.C4.
Lazw Stationers and Company Registration Agents.
S1223()L
Presented, for regisiration by

o [ AT v N 3 . ‘\.‘ \‘k ; 1 . ,i:t““i"a‘ ““
..':\.«.‘n . IO ‘?'*DM' N }'i

Yo 0 . 9 ay
e » e W e

sf(@*%&%ﬁmve s

e e -
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The Nominal ‘Capital
. oF
y 3, . THONSSON AT SCI (LOWDON) I —
% has by a Resolution of the Company dated the........« ; m&gm.t/ﬁ ...... T day

of 3;%, 1955!...., been inoreased by the addition thereto of

five ‘hhousand

the sum of ... o st anresonisnne st Pounds,
Ai01AEA IED e e Tive ThOUSAN, e enShares
of‘ .- one pound@) ...... e e each,
‘\'l;éylond the Registered Capital of....5&¥e, thousand Pounns, |

. *S’:Ignaﬂure..........‘-.._.,.,Wj :’ / ........
Y ' ’
Description..gm

Da.tej...l..ff.,[ o/ mﬁ« 10 5’7

*This Statomont must bs signed by an. officer of the Company.,

-

2

@ved for binding, and must not bs written acress.

-
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"THE COMPANIES ACT, 1948".

Copy

ORDINARY RESOLUTION

L@ of

E. H, THOMPSON & SON (LONDON)
LIMITED.

Passed the 20th day of November, 1963.

At an Extraordinary General Meeting of the Members of the
above-named Company, duly convened, and held at Skelion
Works, Chaucer Road, London, E. 7, on the 20th day of

November, 1963, the tollowing ORDINAKY RESOLUTION was ™ " ws
B RS Y
C T,

EENE N
Tepe

g : duly passed:- .
. 8 8- DEC 1953

That the Share Capital of the Company be increased
from £10,000 divided into 10,000 Shares of £1 each
to £50.000 by the creation of 40, 000 new Shares of

£1 each, Such new Shares shall rank in all respects

e

pari passu with the existing Shares of the Company.

G e

CHAIRMAN,

#n
ot M‘L‘J;Q :‘%
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THE COMPANIES ACT, 1948.
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[cF, 10]

Notice . of Imcrease in Nominal Capital. .

NAME OF
COMPANY

Pursuant to Section 63.

.........

LIMITED.

=*  JORDAN & SONS, LTD,,

116, Chancery Lane, London, W.C.2.

Cal, No. C.F. 10,

SHAW & SONS LTD.,
7, 8 & 9, Fetter Lane, London, E.C4,

Law Stationers and Company Registration Agents,

51480 (3y O
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Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES,

E.E, Thompson and Son {Londen) LAMITED,

fraren

hereby give: you notice puwsuant to Section 63 of the Companies Act, 19485,

that by (w) Ordinaxy. Resolution of the Company dated the

o1 day of wmaoyemboT 1923...., the nominal Capital

The additional Capital is divided as follows :-—

. Nominal Amount
Number of Shares. Class of Share. of cach Share.
40,000 Ordinaxry £1 (One pownd)

W

The conditions (e.g., voting rights, dividend rights, winding-wp rights, ete.),

. subject to which the new Shares havebeen, or are to be, issued, are as follows :—

Such new Shares rank in 211 respects pari passu with the exisbing
Shares of the Couwpany.

- L]

. ..of the new Shares are Prefercnce Shares, and are (b} [not]
redoemable. . .

(Signature).......M ”d“j/ g

] -
(State whether Director, or Secrelary hummmmmmmmmmmmn u@m«w(sm vt

Dated the. 'TUL{% day of/Wﬁw ................... 1 9&?

{a) '* Ordiuary,” * Extraordinary'’ or *‘ Special”

Ris margin to be reserved for binding..
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5 1

| Whe Nominal Capital of the above-named Company has by a Resglution

NO, oF Company. 55215 ... L—f/q
; 1

By

e

DAy g .y . -
T ,%,c)@@*’ e - &
1

COMPANY HAVING A SHARE CAPITAL.

MAME OF
LOMPANY

E.H. Thompson and Son (London) LIMITED

{Nowg~—The stamp duty on an inerease of Nominal Capital is Ton shillings for|
avery £100 or fraction of £100-—Seotion 41, Financo Act, 1933.)

been increased by the addition
beyond the Registered Capital of £10,000

Signature............éWW/ At

- Date 3&11!/43 ....... s DeSCription. o

fompany dated 2Qth November 1963
- ihereto of the sum of £ 40,000

»

This statement is »+ . ‘ded within 16 days after the passing of the Resolution
by which the Registere.” L.pabal 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. 6, Revenue Act, 1903).

. Nore,—Attention is drawn to Section 63 of the Companies Act, 1948, relative to
* the filing of a Notice of Increase and a printed copy of the Resolution authoxising the

H increase.
i

1

CAT. No, CA26,
SHAW & SONS LTD,

7,8 & 9, Fetter Lane, London, EC4.

JORDAN & SONS, L'TD.,
116, Chancery Lnne, London, W.C.2.

and Company Registration Agents.
181704 ()

! X

Inland
Revenus
Duty Stamp
1¢ be

0

N\

%R
Y

¢ /,3;';2@ ?;;’%E

s

%

o

=’
;-

Y

Ny Y
el

c”\v‘b—,-’

e e e T g m ¥ e G g



E H THOMPSON & SON (LONDON) LIMITED

Minutes of an Extraordinary General Meeting of the Members
! of the Company held on 9th November 1981

The following Special Resolution was duly passed -

éé‘ . That the Articles of Association of the Company

- shall be and they are hereby altered by
substituting for the existing Articlcs the

4 following: -

o



The Companies Acts 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

E H THOMPSON & SON (LONDON) LIMITED

PRELIMINARY

1. (a) Subject as hereinafter provided, the regulations
contained in Parts I and I1 of Table A in the First Schedule
to the Companies Act 1948 (hereinafrer referred to as "Table
A") shall apply to the Cempany.

(bY Regulatvions 3, 5, 24, 53, 71, 75, 79, B8, 96 and 97
of Table A, Part I and regulation 5 of Table A, Part II shall
not apply to the Company.

SHARES

2. The shares shall be at the disposal of the Directors,
who may allot or. otherwise dispose of them, subject to
regulation 2 of Table A, Part II, and to the provisions of
the next following Article, to such persons ac such times and
generally on such terms and conditions as they think proper,
and previded thact no shares shall be issued at a discount,
except as provided by section 57 of the Act.

3. Unless otherwise determined by the Company in General
Meering any original shares for the time being unissued and
any new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion, as
nearly as may e, to the number of shares held by them. Such
offer shall be made by notice specifying the number of shares
offered, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and after the ex-~
piration of such 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, subject to
these Articles, dispose of the same in such manner as they
think most beneficial to the Company. The Directors may, in
like manner, dispose of any such new or original shares as
aforesaid, which, by reason of the proportion borne by them
to the number of persons entitled to such offer as aforesaid
or by reason of any other difficulcuy in appottioning the sanme,
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canmot i the opinion of the Directors be conveniently offered
in mann:c hereinbefore provided.

4. subject to the provisicons of section 58 of the Ace,
any greference shares may with the sancrion of a Special
Resclution be issuned upon the terms that they are or at the
option of the Company are liable to be redeenmed.

LIEN
5. In regulation 11 of Table &, Part I, the words "(noc
being a fully paid share)" and the words "(cther than fully
paid shares)™ shall be cmitted.

TRANSFER OF SHARES

6. The instrument of transfer of a fully paid share need
not be executed by or on behalf of the transferee and regu-

lation 22 of Table A, Part I, shall be modified accordingly.

7. (A} A share shall not be transferred unless it first be
offered to the members at a fair value to be fixed by the
Company's Auditors. Any member desiring to sell a share
(hereinafter referred to as a "retiring member") shall give
notice thereof in writing to the Company (hereinafver referred
to as a "sale notice") constituring the Company his agent for

the purpose of such sale. No sale notice shall be withdrawn

without the Directors' sanction. The Directors shall offer

any share comprised in a sale notice to the existing members,

in such manner and, where more than one share is comprised in a
sale notice, in such proportions and on such terms as to the
allocation of shares not accepted by an offeree, as they consider
fair and practicable, and if within twenty-eight days after the
sale notice has been given a purchasing member ig =ound, such
purchasing member shall be bound to complete the purchase within
seven days. Notice of the finding of the purchasing merber shall
be given to the retiring member, who shall be bound oi payment
of the fair value to transfer the share to the purchas:ing menmber.
If the retiring member fails to complete the transfer, the
Directors may authorise some person to transfer the share to

the purchasing member and may receive the purchase money and
register the purchasing member as holder of the share, issuing
him a cerrtificate therefor. The retiring member shall deliver
up his certificate and shall thereupon be paid the purchase
money. If within twenty-eight days after the sale notice has
been given the Directors shall not find a purchasing member

for the share and give notice accordingly, or if through no
default of the retiring member the purchase is not duly com—
pleted, the retiring member may at any time within siyx months
after the sale notice was given, hut subject to regulacion 3

of Table A, Part II, sell such share to any person and at any
price. Provided always that, notwithstanding anything herein-
before contained, where more than one share is comprised in

the sale notice then unless a purchasing member is found for

each of the shares so comprised no obligation te transfer or

to purchase any of such shares shall arise and the Direcrors



hEY

shall be deemed not to have found a purchasing member for aay
of such shares.

(B) Any direction (by way of renunciacion, nomination or
otherwise), by a member entitled to an allotment of shares,
to the effect that such shares or any of them be allotted or
issued ro some person other than himself, shall for the
purposes of regulation 3 of Table A, Part II, be deemed to
be & transfer, and the Directors shall accordingly be entitled
to decline o register such person as the holder thereof.

DIRECTORS
8. Unless and until otherwise determined by the Company in
General Meeting, the number of the Directors shall not be less
than one nor more than five. The first Directors will be the
person or persons named in the Statement delivered to the
Register of Companies in accordance with Section 21 of the

Companies Act 1976.

9. if and so long as there shall be one Director only he
shall be encitled to exercise all the powers and shall carcry
out all the duties assigned to Directors and the provisions
of these Articles and the regulations of Table A shall be

construed accordingly.

10. The words "in General Meeting® shall be inserted after
the words "unless the Company" in regulation 78 of Table A,

Parec I.

BORROWING POWERS

11. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue debentures, debenrure stock and other Securities whether
outright or as security for any debt, liabilicty or obligation
of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

£, Rl AT AN
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12. A Director may vote in respect of any contract or arrange-
ment in which he is interested and be counted in the gquorum
present at any meeting at which any such contract or arxangement
is proposed or considered, and if he shall so vote his wvote

shall be counted. This Article shall have effect in substitution
for paragraphs (2) and (4) of regulation 84 of Table A, Part I,

e e e e w7

which paragraphs shall not apply to the Company.
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13.

14,

15.

(1)

(2)

(3)

(4)

(3)
(6)

another

PISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated-

If by notice in writing to the Company he
resigns the office of Director.

If he ceases to be a Director by virtue of
section 182 of the Acc.

If he becomes bankrupt or enters inte any
arrangement with his creditors.

If he is prohibited from beéing a Director

by an order made under any of the provisions
of section 188 of the Act, or section 28 of
the Companies Act 1976.

If he becomes of unsound mind.

If he is removed from o. fice by a resolution
duly passed under secti 1 184 of the Act,

Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required
to vacate his office by reason of hic attaining or having
attained the age of Seventy years or any other age.

REMOVAL OF DIRECTORS

In addition and wichour prejudice to the provisions

of section 184 of the Acc, the Company may by Extraordinary
-Resolution remove any Director before the expiration of his
period of office, and may by Ordinary Resoltction appoint
Director in his stead.

PROCEEDINGS OF DIRECTORS

- A Director may from time to time by notice in wriring

writing

to the Company appoint any person approved by his co-Directors
Lo act as an alternate Director at any meeting of the Board
from which he is himself absent, and may in like manner remove
any person so appointed from office. An alternate Director so
appointed may also be removed from his office by notice in

to the Company given by the co-Directors of the
Director by whom he wasg appointed. An alternate Director
appointed under this article shall not be required to held

any qualification or be entitled to any remuneration from

the Company, but he shall be entitled, while holding coffice

as such,
attend an
the Direc

Lo receive notice of meetings of Directors and to

d vote thereat in place of and in the absence of

tor appointing him.
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There being no further business the meeting was declared closed.
S CHAIRMAN
i
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" Memovandum
and
. ‘Articles of Association

of

E.H. THOMPSON& SON (LONDON) LIMITED

Incorporéted the 19th day of June 1944
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Copy

CERTTFICATE OF TNCORPOBATION.

Y HEREBY CERTIFY, That E.H.THOMPSON & SON (LONDON)
LIMITED 1s this day Incorporated under the Companiesa
Act, 1929, and that the Company is LINMITED.

GiVEN under my hend at Llsndudno this Nineteenth

day of Juns One thousand nine hundred and forty-four,

F.S.Tredinnick, .

Assigtant Registrar of Cowpanies.
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L.
THE COMPANIES ACT, 1929,

COMPANY LIMITEDR BY SHARES.

YENCRAMDUM OR ASSOCTARION
of
E.H.THONPSON & SoN (LONDOﬂ) LIMITEDR.

1. The name of the Company is "&.H.THONPSON & SON
(LONDOW) LIMITED" i

2, The Regletered Offics of the Company will be situate
in England, L/f’

3. The objects for which the Company 1g established axres=

{1} (&) To carry on business as menufacturers of,
and dealers 1n,scient1f1§mgnd#a@}onautical1

instruments of everwﬂdéécriition,componant
parts,fitbings and accesgories oy 36r0~
plenes and aireraft of every description,
tools,geurs,jigs,gauges,moulds,dies,pressaa,
1mplements,nails,screws,machinery,forgings,
castings,guna,plates,boilers,engines,motor
cars,motor lorries,trucks,and other vehlcles,
aeroplanes and other alrcraft,lxonmongery,

hardwapre and wireless goods.
us precislon englneers,

70~
oll

{b) To carry on business
mechanical ungineers,motor englneers, ae
nautlcal engineers,electrical engineers,
fuel engineers,constructional engineors,
congulting engineers,gener&l engineers,iron-
founders,ironmaaters,1ronworkers,steel-
makers,blast furnace proprietors,brass-
founders,and metal makersg,refiners and work-
ers generally,millwrights,wheelwrights,
coment and asbestos manufacturars,wood and
timber merchants,joiners,woodwofkers, gal~
vanizers,mackinists, japanners, annealers,
welders,enamellers,electro and chromium
platers,polishers,painters,warehousemen,
aborage contractors,garage proprietors,oil
merchants,and contractors genexally.

(2) To carry on or acquire any businessea pimilay
to the businegses above mentioned ar whish
may be convoniently or advantageously car-

ried on or combined with thew, or may be
calculated directly or 1ndirectly to en-
hance the value of or render more profit-

able any of the Company?'s PYOpervy «

O
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(4)

(5)

(€)

(7)

(8)

(9)

(10)

To

To

To

To

To

=,

purchase or sell, take or let on lease,laxe
or give in exchange or on hire,or otherwl se
acquire,grant ,hold or dispose of any eatats
or intereat in any lands, bulldings, ease-
zents,concessions ,machinery,plant,stock in
trade, goodwill,brade marks,designs,patterns,
patents,copyright or Aicences or any cther
rpal or parsonal property or any right,prive
1legs,cption,estate ox interest,

sell,lenss, lat on hire, Amprove, nanagd,
develop, mortgage, dispege of, tum Lo ac-
count ar otherwise deal with all or any of
the property and rights and underiakings
of the Company for such consideration as
the Company may think fit,

ereect, bulld, construct,altexr, lmprove,
replace, rewove, enlarga, malntein, manige,
gonbtrol or work any rallwaya, SIBIWAFS,
roads,canals,docks,locks ,wharvesstores,
buildings,shops, factories, works, mills,
plent or wachinery nesesgeyy for the fome
pany's business,or to join with others in
doing any of the things sforesald,

borrow or raise money for the purposes of
the Company and for that purposs to mort-
gage or otherwise charge the whole or any
part of the Compenyts undertaking, pro-
perty, and assets including the uncalled
Capitel of the Company.

remunerate any person,firm or company for
services rendered, or to bs rendered, in
placing or assisting to place or guarantee-
ing the plaeing of any of the Shares 1in
the Gompany's Capital, or any Debentures,
Debenture Stock or other Securitlies of the
Company, or in or asbout the formation or
promotion of the Company or the conduct of
its business.

Upon the 1ssue of any shares to employ brokers

and agents and to pey underwrliting commige
sion to or otherwise remunerate by Shares
or options to takke Shareg,or by Debentures,
Debenture Stock or other Securities,persons
subgeribing for Sharez or procuring sub-
scriptions for sheres.

To accept, draw, make, exeputeg, discovnt and

To

endorse bills of exchange,promissory notes,
or other negotiable instruments.

apply for and take out, purchage or other-
wise mcquirs any trade marks,deslgns, pat-
terns, patentg, patent rights,inventions,
or secret processes which may be useful
for the Company's ¢bjects, and to grant
llcences to use the sanme,
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{11}

(12}

(13)

{14)

(15)

(16)

(17)

(18)

(19)

(20)

;51

To pay 211 the Costs,charges and expanses DY -
liminary and incidental te the promotion,
formation establishrent and incorporatiocn
of the Company. *

To cause the Company to be reglatered or othox-
wlse incorporated in any Colony, Dependsnoy
or Forelgn State whers the Companyis opers~
tions are carried on 1in accordance with the
éiwg of such Colony, De pendency or Forelgn

ate.

To establish or promote any company for thg
purpose of acquiring all or any of the pro~
perty,rights and ilabilities of the Company
or for any other purcose whieh may seem dir-
petly or Indirectly calculatad to benefit
the Company.

To agquire and undeptalke the whole or any part
of the assets and/or 1labilitios of any per-
son, firm, or company carrying on any busi-
ness of a nature similar to that whieh this
Company is authorised to carry on,

To smalgamate with any company having objects
similar to those of this Company .

To 98ll or dispose of the whole wndertsking of
the Company -p eny part thereof for such
conalderation as tho Compony may think 1%,
end in particular for Shares ,Debentures or
Securitlies of any other company having ob-
Jects altaogebher or in part slmilar %o those
of thls Company.

To subscribe or guarantee money for any char-
1table, benevolent, educational or soclal
object, or for any exhibition or for eny
public,general,or useful object which the
Directors may think desirable or advanta-
geous to the Companvy.

To eatablish and support, or to ald in the
6atablighment and support of , any clud,
institution or organisation calculated to
benefit persons employed by the Company
or having dealings with ths Company.

To invest the moneys of the Company not lmmedi-
ately required upon such securities and in
auch menner as the Director; may from time
to time determine.

Subject to the provisions of Section 45 of the
Companlea Act, 1929, to lend and sdvance
woney o such porsens, firms or companies,
and on guch te rms as may seem expedient
and in particular to customers and others
having dealings with the Company, snd to
guarantee the performance of contracis by
such persons, firma or companie-s,

T e
e
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(21)

(22}

{23)

(24)

{25)

To

To

To

To

Ta

4.

pnter into partrership or into any srrange- i
ment for shering corofits,union of Interests,
en-opsration, joint adventwre ,reciprogal con-
cesslon, or ctherwlae, with any pirson or
compeny carrying on or engaged in, or about
fo carry on or angage in, any busimens or
transection which thias Compeny is suthorised
to carry on or engage in, or sny business or
transaction capable of being conducted so as

Lrectly or indirectly to benefit this Com~
pany, apd to lend money to, guarantee the
cantracts of, or otherwlse gssist, any such
person or company.

take, or otherwlse acquire, and hold shares,
debentures, debenture stoek or other secur-
ltles in any other company having objects
altogetber or in part similsr to those of
this Company, or carrying on any bu:siness
capable of belng conducted so asg directly
or indirectly to benefit this Company.

grant bonuses,gratuities,pensiors or char-
itable aild to persons empleyed by the Com-

peny.

distribute any of the propertv of the fom-
pany among 1ts iembers in apecle.

do all such things as are incidental or
conduclve to She attainment of the mbove
objects or any of them.

4. The 1iabillity of the Hembers is limited.

5. The Share Canltal of the Company 1s £5,000, dividea

" Into 5,000 Shares of £l sach. Any Shsres Iin the originel

Capital and any new Shares may be divided into different
classes and may be issued with any special righta, pref-
erences,condliions or disqualifications as regards Divi-
dends,Capital,voting, or other metters attached thereto,
28 may be provided by the Company's Articles of isspocla-
tion for the time belng, provided always thet no such

Special rights

;preferences ,conditions, or disqualifleca-

tions so attached shall be altered, affected, or Lnter-
except in the manner provided in Clauvse 3 of
Table 4 in the First Schedule to the Companles Act, 1929,




wg, the spveral prrIons ¥
- supscribed &re desirous of being
py 1in pupsuance of

res bo tako the panber of Sheres

- gnd we respectively 86
s . An vhe Capitsl of the Company Sob opposite ou? raspec-
i

No. of Snares

taken DY pach

HAMES, ADDRESSES AlD DESCRIPTIONS OF SUBSCRIBERS.
aubacriber.

Edward Herbers Thompson,

49,8% JAntonys Rde)
Forert CGabte BT
1 share.

Enginesr®.

Walter Harold ghampney ,Jones,

18,B.Beehlve 1.eno,

11ford, ,
LaseX.
Progress Mansagol . 1 8haXe.

pated this 12th day of June 1044,

Witness bo the above gignatures: -
Eaward Jomm stokes,
307, Goodwood Avenue,
Hornchureh,

EasvX.
Char‘bered gecretaly.
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The Companies Acts 1948 vo 1970

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

E H THOMPSON & SON (LONDON) LIMITED

J
PREL TMINARY e\

1. (a} Subiject as hereinafrcter provided, the regqulations
contained in Parts I and II of Table A in the First Schedule
to the Companies Act 1948 (hereinafrer referred to as "Table

A"y shall apply to the Company.

(b} Regulations 3, 5, 24, 53, 71, 75, 79, g8, 96 and 97
of Table A, Part I and regulation 5 of Table A, Part II shall

not apply to the Company.
SHARES

2. The shares shall be at the disposal of the Directors,
who may allot or otherwise dispose of them, subject to
regulation 2 of Table A, Part II, and to the provisions of
che next following Article, to such persons at such times and
generally on such terms and conditions as they think proper,
and provided that no shares shall be issued at a discount,

except as provided by section 57 of the act.

3. Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and
anv new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion, as
ro the number of shares held by them. Such

nearly as may be, . 2
of fer shall be made by notice specifying the nunber of shares
offered, and limicting a time within which the offer, if not

accepted, will be deemed to be declined, and after the ex-
piration of such time, oxr 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, subject to
these Articles, dispose of the same in such manner as they
think most beneficial to the Company. The Directors may, in
like manner, dispose of any such new Or original shares as
aforesaid, which, by reason of the proportion boxrne by then

to the number of persons entitled to such offer as aforesaid
or by reason of any other difficulry in apportioning the same,



cannot in the opinion of the Directors be conveniently offered
in manner hereinbefore provided.

4. Subjeet to the provisions of section 58 of the Acrt,
any preference shares may with che sanction of a Special
Resolution be issued upon the terms that they are or at the
opcion of the Company are liable to be redeemed.

LIEN
5._ In regulacign 11 of Table A, Part I, the words "{noc
be%ng a fully paid share)™ and the words "(other than fully
paid shares)" shall be omitted.

TRANSFER OF SHARES

6. The instrumeant of transfer of a fully paid share need
not be executed by or on behalf of the transferee and regu-
lation 22 of Table A, Part I, shall be modified accordingly.

7. (A) A share shall not be transferred unless it first be
offered to the members at a falr value to be fixed by the
Company's Auditors. Any member desiring to sell a share
(hereinafter referred to as a "retiring member") shall give
notice thereof in writing to the Company (hereinafter referred
to as a "sale notice") constituting the Company his agenc for
the purpose of such sale, No sale notice shall be withdrawn
without the Directors' sanction. The Directors shall offex

any share comprised in a sale notice to the existing members,

in such manner and, where more than one share is comprised in a
sale notice, in such proportions and on such terms as to the
allocation of shares not accepted by an offeres, as they consider
fair and practicable, and if within twenty-eight days after the
sale notice has been given a purchasing member is found, such
purchasing member shall be bound to complete the purchase within
seven days. Notice of the finding of the purchasing member shall
be given to the retiring member, who shall be bound on payment
of the fair value to transfer the share to the purchasing member.
If the retiring member fails ro complete the transfer, the
Directors may authorise some person to transfer the share to

the purchasing member and may receive the purchase money and
register the purchasing member as holder of the share, issuing
him a certificate therefor. The retiring member shall deliver
up his certificate and shall thereupon be paid the purchase
money. If wichin rwenty-eight days after the salg nocice has
been given the Directors shall not find a purc@§51ng member

for the share and give notice accordingly, or 1X through no
default of the retiring member the purchase is not duly com-
pleted, the retiring member may at any time within six @onths
after the sale notice was given, but subject to regulation 3

of Table A, Part II, sell such share to any person qnd at any
price. Provided always that, notwithstanding any thing herein-
hefore contained, where more than one share 1s comprised in

the sale notice then unless a purchasing member 1S found for
cach of the shares so comprised no obligation to transfer or

ro purchase any of such shares shall arise and the Directors
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shall be deemed not to have found a purchasing nenber for any
of such shares.

(B) Any direction (by way of renunciation, noninacion o
otherwise), by a member entitled to an allotment of shares,
to the effect that such shares or any of them be allorred or
issued ro some person other than himself, shall for tae
purposes of regulation 3 of Tabie A, Paxt II, be deemed tO
e a transfer, and the Direcrors shall accordingly be entitled
ro decline to regisrer such person as the holder thereof.

DIRECTORS

8. Unless and until otherwise derermined by the Company in
General Meeting, the number of the Directors shall not be less
than one nor more than £ive. The first Directors will be the
person Or Persons named in the Statement delivered to the
Register of Companies in accordance with Section 21 of the
Companies Act 1576,

9. TFf and so long as there shall be one Director only he
shall be entitled to exercise all the powers and shall carry
out all the duties assigned to Directors and the provisions
of these Articles and the requlacions of Table A shall be
construed accordingly.

10. The words “"in General Meeting" shall be inserted afrer
the words "unless the Company” in regulation 78 of Table A,
Part I.

BORROWING POWERS

11. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue debentures, debenture srock and other securities whether
outrzight or as security for any debt, liability or obligation
of the Company or of any third parcy.

POWERS AND DUTIES OF DIRECTORS

12. A Director may vote in respect of any concract or arrange-—
ment in whisch he is interested and be counted in the quorum
present at any meeting at which any such contract or arrangement
is proposed or considered, and if he shall so wvote his wvote

shall be counted. mhis Article shall have effect in substitution
for paragraphs (2) and (4) of regulatiocn 84 of Table A, Part I,
which paragraphs shall not apply to the Company.



DISQUALIFICATION OF DIRECTORS

13, The office of a Director shall be wacated—

(1) LIf by notice in writing to the Company he
resigns the office of Director.

(2) If he ceases to be a Pirector by virtue of
section 182 of the Act.

(3) If he becomes_bank:upc or enters ipto any
arrangement with his credicors.,

(4) If he is prohibited from being a Diregtor
by an order made under any of the provisions
of section 188 of the Act, Or section 28 of
the Companies Act 1976.

(5) If he becomes of unsound mind.

(6) 1If he is removed g£rom o fice by a resolution
duly passed under secti 1 184 of the Act.

14. Any person may be appointed or elected as a Dixector,
whatever may be his age, and no pirector shall be required
to vacate his office by reason of his attaining or having
actained the age of seventy years oI any other age.

a

REMOVAL OF DIRECTORS

15. In addition and without prejudice to the provisions

of section 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his
period of office, and may by Ordinary Resolution appoint
another Director in his stead.

PROCEEDINGS OF DIRECTORS

16. A Director may from time to time by notdice in writing

to the Company appoint any person approved by his co~Directors
to act as an alternate Director at any meeting of the Board
from which he is himself absent, and may in like nanner Iemove
any person so appointed from of fice. An alternate Director SO
appointed may also be removed Erom his office by notice in
writing to the Company given by the co-Directors of the
Director by whom he was appointed. An alternate Direccor
appointed under this article shall not be required to hold

any qualification or be entitled to any remuneration from

the Company, but he shall be entitled, while holding of fice

as such, to receive notice of meetings of Directors and to
attend and vote thereat in place of and in the absence of

the Director appointing him.
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Notice of new accounting reference
date given during the course of an
accounting reference period

Pussuant to section 3 (1) of the Companies Act 1976

Please do not wiite

in this binding margin1© the Begistrar of Companies . Farofficial use -
: & ] g’ : O )
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Plaaso somplote
loatkiiy, i ulorably  Name of e~mpany
in Lhn-.ﬁatypa, or T i
B livcts tettaring L UEEMPSoR e Soa [ osoes)
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Note her. sy gives yo. notice in accordance with section 3 (1) of the Companies Act 1976 that
Picoue s 28 naten th. coniprny’s new accounting reference date on which the current accounting reference

“050\?:'-&‘“ berra  perjoct and each subsequent accounting reference period of the company is to be treated as
complatihathisform — ooming, e has having come, to anend is as shown below :

Company number Day  Month
3%3%2\G f%{\f N

tDelete as The current accounting reference period of the company is to be treated as [sisertennd]
appropriate [extended]t and [is to be treated as having come to an end] freikimremec s on

~ Day Month Yesr

] I i

[0 ot 1le
Sce note 4 (c) If this notice states that the current accounting reference period of the company is to be
and complete extended, and reliance ‘¢ being placed on section 3 (6) (c) of the Companies Act 1 976,
if appropriate the following statement should be completed : )

tDelote as The companyis a [subsidiary Hiaoidinyseommemy] § of

appropriate
TTAPMASTER VAMETEQD

company number AQOISIS

the accounting reference date of which is ST DeEceMere

u |

approprite Signed 4 1""4‘ [Director] [SEmmsamy]§ Date .\ \A)
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and referent_je (|f any) : Data punch Genaralsection Post room
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