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THE COMPANIES ACT, 1248>

Declaration of Compliance

@ requirements of the Companies Act, 1948, mads pursuant 1o S, 15 {2) of the said

. behalf of a Company proposed to be registered as
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LTACHREL S THorR6ons Limited,

% all the requirements of the Companies Aect, 1948, in respect of matters procodent
‘egistration of the said Company and incidental thereto have been complied with,
‘“1ake this solemn Declaration conscientiously believing the same to be true and by
f the provisions of the © Statutory Declarations Act, 1885." 5
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Statement of the Nominal Capital

made pursusnt to s. 112 of the Stamp Act, 1891, sa amended by the Finanos
Acts of 1899, 1920 and 1833. (Nore—The Stamp Duty g/n,y/fhe Nominal Oapital

to be impressed above is Ten Shillings for avery £100 or fraction of X100,

o
THE NOMINAS. CAPITAL OF -
. S
NTCHREL &, Z"E:“DM/ S on’ e LIMITED,
S ONE THOVE @D ' ~=-Potinds, dividod
into OAE FROUSTH D Shares of oNE Foamd onch,
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eonroranwdmn of Rssociation

OF

MICHAEL S.- THOMPSON LIMITED

1. The name of the Company is "MICHAEL S. THOMPSON
LIMITED". :

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

3. The objects forxr which the Company is established
are -

(a) To carry on business as tool, pattern and
machinery designers and as meChaniocel and general
engineers, d€¥igners, wmanufacturers, repairers
and letters on hire of,and wholessle and retsil

: dealers in tools, patterns, jigs, plates,
: machinery, implements,accessories, hardware and
engineering equipment and supplies of evexy
kind, and as tinplate, steel and metal workers,
gteel makers, ironfounders,smelters, refiners,
welders, electrical, hydrauwlie, narine, gas,
water and ventilation enginsers, metallurgists,
chemists, distillers, electriocians, +tool and
pattern makers,stampers, press to0l and capsisn
i workers, builders,carriers, machinists, smithsg,
: scrap merchants,fuel merchants,machinery, metal
end wooden goods manufacturers, builders!
merchants, and as bullders, owners and msnagers

of mills, furnaces, guarries, wmines, ships,
warehouses, docks, stores, wharves, and as
manufacturers, workers,merchants and dealers of

aud in cake spelier,pig lead,ingot,iron, steel,

zine, lead, coppsr, brass, tin, metels, ores,
alloys,tinplate,gases,oils, chemicals, manures,
lime,cement,rock,clay, concxete, bricks, stone,
gravel,coke,minerals, by-products and substances

of every description,and as haulage snd transport

/i os_ contractors and carriers, and to carry on all
S A desordptions of trade or business connected with
' Soclny of the above mentioned trades, articles or

DA b
3 Services.
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(b)

(c)

(a)

(e)

(£)

(g)

(h)

(1)

To carry on any other busipess similar to ox
complementary to the Iforegeing businesses op
which in the opinion of the Company ¢an be con-
veniently or profitably carried on in conjunction
with or subsidizry to any other business of the

Company.

To buy, take on lease or hiring agreement op
otherwise acgqguire, land or any other proreriy.
real or personal, movable or immovable, or any
interest in such property and io sell, lease,
let on hire, develop such property,or otherwise
turn the same to the advantage of the Company.

To take out, apply for and acquire by original
grant or by transfer or assignment or otherwise
letters patent, brevets dtinvention, licences,
concessions,secret processes and inventions and
to use and exercise the same or to sell, assign
and develop the same or grant licencea in raspact
thereof or otherwise +turn the same to the
advantage of the Company.

To erect,construct,alter and maintain buildings,
erections and works of all kinds,whether on the
property of the Company or not.

To invesi the money of the Company in any‘mannﬁr
that the Company may think fit.

To enter into partnership or joint purse agreem
ment with or tomake any agreement or arrangement
with any other company, firm or person carrying
on business similar or complementary to the
business of the Company or any part thereof or
to amalgaemate with any such company, firm or
person, )

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

To acquire by purchase or otherwise and either
for cash,shares or debentures in the Company orx
any other consideration any other business or
any interest <therein which din the opinion of
the Company may be conveniently or profitebly
combined with the business of +the Company?/’

To lend money to customers and others/and to
guarantee the observance and verformance of

obligations and contracts by customers and

others.

To borrow money and secure the repayment thereod
by the creation ang igsue of mortgages, deben-
tures, debenture stook or other securities.

To draw, make, endorse, accept, discount end

negotiate, bllle,notes, wawvrants end negotiable
instruments of all kinds,
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(m) To remunerate any company, firm or rerson for
services renderedin the promotion of the Company
or the issue or placing of the shares, sitock,
dehentures,debenture stock or other abligations
of the Company and to pay a1l expenses incurred
in cornection with such vyprometion or the
creation, issue and placing of any such shares,
stock, debentures, debenture stock o othey

obligation.

(n) To grant pensiofs to exployees gnd ex-smployees

and Directors and ex~Directors or other officers
widows,
children and dependants and to qubsoribe fo
benevolent and other funds for the'henef1t~of
any such persons and to subscribe to or assist
in the promotion of any charitable, benevolent

or ex-officers of +the Company their

or public purpose or object.

(0) To promote or assiat in the promotion of
company having objects similar to or comple~-
mentary to the objects of ‘the Company and %o
subscribe, underwrite, buy or hold the shareas,

stock, debentures, debeniure stock or

obligations of such company.

other

(p) TY promote the Company ‘s interests by advertising
its products ang services in any manmer and in
particular to give prizes or gifts to oustomers

or take

part in competitions, displeys and exhibitions.

or poteatial customers and to promote

(a) To distribute all or any of the assets
Company in specie between the members of the
Company in-accordance with their rights.

of

the

(r) To do all or any other acts and things which in
the opinion of the Company may be conducive or
incidental to the objects of the Company, -

(s) To do all such things wh any part of the world
either as prinecipal or agent and either alone or

in conjunction with any other person,
company .

Tirm

or

All of the foregoing objects shall be read and construed
25 separate and distinct objects and the generality of
any of such objects shall not be abridgéed or cut down

reference to any other object of the Company .

4. The liability of the membzrs is limited.

Ve

by

5. The share capital of the Company is £1,000

divided into 1,000 shares of £1 each,

{
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WE, the geveral persons shose napes, 2ddresses and

descriptions are subseribed are desirgus of heing 2armed
into a Company in pursuance of this MNemorandum of
Assogiation,and we respectively agree 1o teke the numbex
of shares in the capital of ihe Company set opposite qur
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS COF Number of
SUBSCRIBERS ghares taken
° by eagh
subscriber

Mt - rg 7 5{3%7.9.7 ‘Mﬂ
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DATED this eSegf day of ”OZ«7 195 2

WITNESS to the above signatures :-

&Acg oL, S7cen, i
. ounrpre ) blarest
F‘Ef Ko Mﬁ‘d’/ Cerode

W . | A |
or Ml # b

o

e

.

DTt ST IR -
Ly T = S = S

.

5]

g M- - .
R ST IS

Gl e

,;jh..._,.’ om g Rt AT

RN AT SANEEUM |

. M

I

=

- . T . R
- 4 o ST o
[ - i ainie it ey



and
med
of
ber
our

!
166

e 3

T T

TEetv et gmoe

DLY LS PP
4

THE COMPANIES ACT. 1948 /&

i

3

COMPANY LIMITED BY SHARES. “&&::

Reticles of Rssociafion

OoF

MICHAEL S. .THOMPSON LIMITED

PRELIMINARY

1. .The Regulatioﬁﬁ\aet out in Table A gPart II) of

the Pirst Schedule to thé Companies Act,1948 (hereinaftexr
referred to as "Table A") shall except as hereinafter
provided apply to the Company and Regulation 1 of Part I-
of Table A shall apply to the construction of these
Articles.

2. Regulations 2, 3, 40 to 43 (inclusive), 62, 66,
75, 84, 88, 107, 108, 110 and 134 of Part I of Table A

and Regulation 3 of Part II of Table A shall not apply -7

to the Company.

CAPITAL

3. The initial share éapital of the Company is
£1,000 divided into 1,000 shares of &£1 each.

4. The shares of the Company whether forming part
of the original capital or of any increased capital may
be allotted or otherwise disposed of to such rersons and
for such consideration and upon such terms asg the
Directors may determine subject in the case of* any shareas
forming part of any increased capital %o such directions
as to the allotment or disposal thereof as may be glven
by the Company in general meeting at the time of the
creatlon of such shares and subject also to the provisi ons
of Regulation & of Part II of Table A.
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. Subject to the proyvisions of Section 58 of the
het azy‘oPrgferenee Shares may be issued on the tsrms
that they are,or at the option of the Company are liatlg
to be redeemed.

VARIATICON OF RIGHTS

6. If any such separate general meeting as 1ig
referred to in Regulation 4 of Part I of Table 4 shall
be adjourned by reason of there being no quorum present
and if at the adjourned meeting a quorum shall not be
present within half an hour from the time appointed for
such adjourned meeting the holders of shares of the clasg
present shall be a quorum.

IRANSMISSION OF SHARES

7. Any share may be +transfevrred by a member to any.-, -
child or other issue,son—inulaw,daughter-inwlaw, father, -

mother, brother, siater, husband, wife, nephew oxr niece

of such member and any shars of a deceased member may he

transferred to any such relative as aforesaid of the
deceased member or to the executors op adminiatrators of
any such deceased member. Any share standing in the name
of the trustees of the Will of any deceased member or of
2 Settlement created by a member or a deceased member may
be transferred upon any change of trustees %o the trustees
for the +time being of such Will or Settlement or to g
person to whom such member or deceased member would have
been entitled to +transfer the seme. Save as aforesaid
the Directors mey in their absolute discretion and without
asgsigning any reason therefor decline +to register any

transfer of any share whether orp not it is a fully paid
share.

8. The proviso to Regulation 32 of Part I of Table A
shall no% apply to the Company .

VOTES OF MEMBERS

DIRECTORS

10. The number of Directors shall not be less than

one or more than seven ang the first Directo
Company shall be MICHAEL STANLEY muompsey — cCcor OF the

POWERS AND DUTIES OF DIRECTORS

1l. A Director who is in any way whethew directly or
indirectly interested in a contrae%yor rroposed abntgagt
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with the Company shall declare the nature of his interest
in manner required by Sectiom 199 of the Act. A Divecior
may vote in respeet of any such contra¢t or proposed
contract and if he do sc voie his vote shall be counted
and he shall be capable of comnsiituting a guorum at any
meeting of the Directors at which any such contract ox
rroposed contract shall come before the 3Beard Ifor
consideration. )

12. A Director may hold any other office or place
of profit under <ihe Compeny (other than the office of
Auditor) in conjunction with his office of Director for
guch period and on such terms (as to renuneration and
otherwise) as the Directors may determine. [

33, Any Director may act by himself or his firm in
a professional capacity for the Company and he or his
firm shall be entitled to remuneration for professional
gervices as 1if he were not a Director provided that
nothing herein contained shall authorise a Director t
act as Auditor of the Company. ;

14. The office of Director shall be vacated if the
Director :-

(a) Ceases to be a Director by virtue of Section 182
of the Act. ) ‘ 7

(b) Bzcomes bankrupt or mekes. any errangement or
composition with his creditors generally, or

(¢) Becomes prohibited from. being a Director by
reason of any order made undexr Section 188 of
the Act, or ‘

(&) Becomes of unsound mind, or

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

BORROWING POWERS

15. The provisoc to Regulation 79 of Part I of Table A
shall not apply to the Company.

MATAGING DIRECTORS AND MANAGERS

16. The Directoras may from time to time aprpoint one
or more of their body to the office of Managing Director
or Manager for such period and on such terms as they
think fit and subject to the terms of any agreement
entered into in any particular case may revoke sutch
appointment. A Director so appointed shall not whilst
holding any such office be subject +to retirement by
rotation or be +token into account in determining the
number of Directors to retire by rotation oxr the rotation
of retirement of Directors Ubut his sppointment shall
subject to the payment 1o hum of such compensation or
damages as may be payable t¢ him by reason therecof bha °




e

ariomgtically Jetermined if he cease from any cause to
ke a Director,

17. A Managing Director or Nanager shall receive
such remuneration (whether by way of salary, commission
or participation in prafits or partly in ona way and
partly in another) as the Directors may determine.

SECRETARY

18, The first Secretary shall be appointed at the
first meeting of the Directors. Any Secretary for the
time being of the Company may subject to the terms of any
agreement between him and the Company be removed by the

Directors and another appointed in his place, The.

Secretary may be appointed for such term at such
remuneration and on such terms as the Direotors may think
fit, If at any time there shall be no Secretary or for
any reason no Secretary .capable of acting the Direetors
may appoint an assistant or deputy Secretary.

NOTICES

19. Notice of every general neeting ghall be given
in manner authorised by Table A %o every member except
those members who are by thegse Articlea disentitled from
recelving such notices and thoze members who (having ne
registered address wiihin the United Kingdom) have not
suprlied to the Company an address within the United
Kingdom for the giving of notices to them.
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VAMES, ADDRESSES AND DESCRIPTIONS OF SUBSGRIBERS
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DATED this /2L day of ‘%o 1955 .

WITNESS to” the above \s;.@natui'es S
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Given under my hand at London this

Certificate of Fncorporation
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Company is Limited.

.. One Thousand Nine Hundred and Fifty .. ..

Ezgond

[

.. MICRARL 8. THOMPSON LIMITED .. .. . .
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is this day Incorporated under the Companies Act. 1948, and that the

«..day of
nine,

.ASSISTART Registror of Comparics
o oy

——

7 far,

RS

TP 3

I

BT

T

SN AT

e e A

e e

s = gt b aenn e

e —



THE COMPARIES ACT, IM8

COMPANY LIMITED BY SHARES.

@nbinmr}; giesaluiian
of
& MICHAEL S. THOMPSON LIHl_TED

Passed the 3rd day of October, 19509

AT AN EXTRAORDINARY GENERAL MEETING of Michael S.
Thompson Limited, held at 185, Hammeramith Road,
Hammersmith, Iondon, W.6. on Saturday the 3xrd day
of October, 1959 at 12 noon, the following ORDINARY
RESOLUTION was duly passed vig.:- :
PHAT the Capital of the Company be increased to ;
£5,000 by the creation of 4,000 Ordinary Shares '
of £1 each ranking pari passu in all respscis ‘

with the 1,000 Ordinary Shares forming the
initial Share Capital of the Company.
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THE COMPANIES ACT, 1948, /&8
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Notice of Increase in the Nominal Capital

made pursuant to s, 63 of the Companies Act, 1948,

0x

-

This Notice must be filed together with the Statement of Increass {Form No, 20) ’-

«nd & printed copy of the Resolution authorising the increase of Capital-within 15wduys ’

‘v fter passing the Resolution.
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SHAW & BLAKE, LIMITED, ‘ .,
7 W4

Gomprny Registeation Jyents, Privders & L%iaﬁ'mrtrs, \

8, Bell Yard, Tempie Bar, London, W.C. %
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Motice of Increase in the Nominal Capital
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To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursuant to Section 63

of The Companies Act, 1948, that by (a).. ... .EFDE07 e .. Resolution

of the Company dated the il : vi,%ﬂa.y Of.... S837CeTeo ,..199‘:?.?3:.., the Nominal

Capital of the Company has been incressed by the addition thereto of the sum of :

£ EERER . beyond the Registered Capital of £.....lUrlak v o

The additional Capital is divided as follows :(—

Number of Shares . Class of Share (5). Nominal Azaount of each
Bhare, ,
. PO Dl ) i

(¢ The conditions (e.g. vobing :rights, dividends, winding up, eto.) subject
to whioch the new Shares have been or are to be issued ave as follows :—

. rd
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N AVE RHERTELT  mrT JE SWEEES

a——
G OKIGN L STAEE LSELTTE AT e

A SEm sy
-
N L ]
. o T T, i LYY
b f .
SUGRAIUTE s srrnnn L e M O o ¥ K
Description o D R
State whothor Ditoctor or Manager or Socrotary of the Company,
<
Dated the “at day
O e ERE TR A T e 1008

e

{a) Insert “an Ordinary,” “an Exteaordinary,” or “a Special,” us the case mny be,

(&) 1f any of the new Shares are Preferenee Shaves state whether they sre redeomable of nod

(¢) Thess detalls must always be setout,
1 such is the case, the following information will suffices N . .
“"The new Shares shall rank *parl passu® in every respect with the Shares in the orlginal
Share Cupital of the Company,”

e e L imiited,
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Statement of Increase of the Nominal Capital

made pursuant to s, 112 of the Stamp Act, 1891, 5. 5 of the Revenue Act, 1903,

and the Finance Act, 1933, (Note—~The Stamp Duty to be impressed abové

w

¢ Ten Shillings for every £100 or fraction of £100 of the Increase),

This Statement must be filed together with the Notice of Increase (Form

No. 10) and a printed copy of the Resolution authorising the increase of Capital

within 15 days after the passing of the Resolution. - " o
ﬂ’\'}) |
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Yelephone 1 Holborn 3855 (3 lines). ‘Felegrams } ' Duntertyme, Estr_gnd. T.‘ijhd{.)f\."‘
SHAW & BLAKE, LIMITED,

Gompany Registeation Agents, Printers & Statiowers,
8, Bell Yard, Temple Bar, London, W.C.2,



THE NOMINAL CAPITAL

or
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has by a Resolution of the Company dated..«%e? G877 ';,9&'{:‘”" ... beeq increased -

by the addition thereto of the sum of £ 5. Cee divided into
e BB B2OD ... ShaTes Of Ao each beyond the Registered

Capital of £...L 2868

o — . Q\r

To be signed by
an officer

Signature L\-—*“":s : /Ls\/]é’w .

of the Company - A T
Description T bt
Dated the Ao day of...cen on e T 19"3’:’;
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THE COMPANIES ACTS 1948, 1967 & 19?6! ’

. COMPANY LIWITED BY SHARES

SPECIAL  RESOLUTICN

rd
OF

MICHAGL S. THOMPSON LIMITED /

» PASSED TTH DAY OF JULY, 1977

f

AT AN BXTRAORDINARY GENERAL MEETING OF MNICHAEL S.
THOMPSON LIMITED held at 28 Wood Street, Kingston-
on~Thames, Surrey on Thuvsday Ttk July 1977 at 11.00
am the following SPECTAL RESOLUTION was duly vassed

vizg =
,;
4 That the name of the Company be changed o :-
& 7
ROEM (GREAT BRITAIN) LIMITED

‘«,_,/\( / L_QW,J

SO UTINUSBEPRAER RSN CEN ORI EERS mAN

. ,(M.S. Thompson ) P
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CERTIFICATE OF INCORPORATIRGN
ON CHARGE OF NAME

Nido 625431 L\—B

I hezeps coridy that

MICHAEL S. THCMPSCN LIMITED

having by special resolution and with the approval of the Secretary of State chanped

Ate name, is now ncorporated under the name of .
!

g ROEM (GREAT BRITAIN) LIMITED

x . Giiven under my hand at Cacdifi the 15TH AUGUST X977

A M&wy
D. A. PENDLEBURY.

dssistant Registrar of Compuntes

a1



Mo of Company 628431 |jsls
The Companies Acts 1948 tp 1976
COMPANY LIMITED BY SHARES

o~

- Memorandum and Articles .
of Association of oo .

ROHM.--(GREAT BRITAIN) LIMITED

&
Y

(Incorporated tha 2nd day of ddne, 1959)

)

Jordan & Sons Limited
Legal and tnformation Services, Printers and Publishers

Jordan House 47 Brunswick Place London N1 GEE
Telephone 01253 3030 Telex 261010



THE COMPANIES ACYS 1948 to 1976 N
COMPANY LIMITED Ef SHARES

MEMORANDUM OF ASSOCIATION OF P
ROHM (GREAT BRITAIN) LIMITED

o

0 ¢
% 5,

1. * The name of the Company is "ROHM (GREAT BRITAIN) {
LIMITED," - !

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

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

(a)
designers and as mech
designers, manufactur

To carry on business
anical and general

ers,

as tool, pattern and machinery

repair

of, and wholesale and retail deg

Jigs, plates, machine
ware and engineering
and as tinplate,
ironfounders, smelter
hydraulic, marine,
metallurgists,

Ty, implements,

engineers,

ers and letters on hire
lers in tools, patterns,
accessories, hard~

equipment and Supplies of every kind,

chemists, distillers,

and pattern makers, Stampers, pr

workers,
merchants,

builders, carriers,
fuel merchants, machi

mac

Steel and metal workers, steel makers,
s, refiners, welders,
gas, water and ventilation engineers,

electrical,

electricians, tool
@ss tool and capstan
hinists, smiths, scrap
nery, metal and wooden

anéd as builders,

goods, manufacturers, builders' merchants,
owners and managers of mills, furnaces, quarries, mines,
ships, warehouses, docks, stores, wharves, and as mgnp-
facturers, workers, merchants and dealers of and in cake
spelter, pig lead, ingot, iron, steel, zinc, lead, copper,
brass, tin, metals, ores, alloys, tinplate, gases, oils,
chemicals, manures, lime, cement, rock, clay, concrete,
bricks, stone, gravel, coke, minerals, by-products and
substances of every description, and as haulage and trang-
port contractors and carriers, and to carry on all
descriptions of trade or business connected with any of
the above mentioned trades, articles or services,

¥ The name of the Company was changed from "MICHARL S,
THOMPSON LIMITED" to “ROHM (GREAT BRITAIN) LIMITED" on
the 15th day of August, 1977,




(e) mo buy, take on lease or hiring agreement or other-
wise acqulre, land or any other broperty, real oY personal,

(d) To take out, apply for and acquire by originai grant f
Or by transfer op assignment op Otherwise letters patent, ?
brevets d'inventign, licences, concessions, Secret pro-

(e) To erect, construct, alter and maintain buildings,
erections angd works of a11 kinds, whether on the broperty
of the Company or not, :

(f) 7To invest the money of the Company in any manney
that the Company may think fig,

Or person,

(h) To sell the whole or a1y part of the undertaking of
the Company for cash, shares, debentures or any other
consideration,

(i) To acquire by burchase or otherwise ang either for
cash, shares or debentures in the Company or any other

consideration any other businesgsg or any interest therein
which in the opinion of the Company may be conveniently
Or profitably combined with the business of the Company,

(k) To borrow money and secure the repayment thereof by
the creation and issue orf mortgages, debentures, debenture
stock or other Securities,

(1) To draw, make, endorse, accept, discount and negotiate,
bills, notes, warrants and negotiable instrumsnts of all

kinds.

(m) To remunerate any company, firm or berson for
services rendered in the promoticy of the‘Company or the
issue or Placing of the shares, stock, debentures, debenture
stock or other ohligations of the Company and to pey all
expenses incurred in connection with such bromotion or the
creation, issue and placing of any such shares, stock, 8
debentures, debenture stock gr other obligation. '




e e | i mm = =

e T S

S e

AR

Eladi e e gttt ot

S s

e

vt e T

e ——

wr o

(9) To grant pensions to employees and ex-emplovees and
Directors and ex-Directors or other officers or ex-officers
of the Company their widows, children and dependants and
to subscribe to benevolent and other funds for the benefit
of any.such persons and to subscribe to or assist in the
promotion of any charitable, benevolent or publie purpnose
or object,. B

(o). To promote or assist in the promotion of any company
having objects similar to or complementary to the objects
of the Company and to subscribe, underwrite, buy or hold
the shares, stock, debentures, debenture stock oy other
obligations of such company.

(p) To promote the Company's interests by advertising

its products and services in any manner and in particulax
to give prizes or gifts to customers or potential customers
and to promote or take part in competitions, displays and
exhibitions, -

(q) To distribute all or any of the assets of the Company
in specie between the members of the Company in accordance
with their rights,

(r) To do all or any other acts and things which in the
opinion of the Company may be conducive or incidental to
the objects of the Company.

(s) To do all such things in any part of the world either
as principal or agent and either alone or in cornjunction
with any other person, firm or company.

All of the foregoing objects shall be read and construed as
separate and distinct objects and the generality of any of
such objects shall not be zbridged or cut down by refer-
ence to any other object of the Company. .

& ¢ The liability of the members is limited. na

5. * The share capital of the Company is £5,000 divided
into 5,000 shares of £l each. L

* The Share Capital of the CTompany was increased from
£1,000 divided intc 1,000 shares of £1 each to £5,000
divided into 5,000 shares of £1 each by Ordinary Resolution

passed on the 3rd day of October, 19592.
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THE COMPANIES ACTS 1948 to 1976 A

ARTICLES OF ASSOCIATION ORF

ROHM (GREAT BRITAIN) LIMITED

PRELIMINARY

1. The Regulations set out in Table A (Part 1) of the

First Schedule to the Companies Act, 1948 (hereinafter
referred to as "Table A") shall except as hereinafter

provided apply to the Company and Regulation 1 of Part 1

Eftgagle A shall apply to the construction of these
rticles.

2, Regulations 2, 3, 40 to 43 (inclusive), €2, 66, 75,
84, 88, 107, 108, 110 and 134 of Part I of Table A and
Regulation 3 of Part II of Table A shall not -apply to the
Company . _ &

CAPITAL

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

4, The shares of the Company whether forming part of
the original capital or of any increased capital may be
allotted or otherwise disposed of to such persons and for
such consideration and upon such terms as the Directors
may determine subject in the case of any shares forming
part of any increased capital to such directions as to
the allotment or disposal thereof as may be given by the
Company in .general meeting at the time of the creation of
such shares and subject also to the provisions of Regulsa..
tion 2 of Part II of Table A.

5. Subject to the provisions of Eection 53 of the Act
any Preference Shares may be issued on the texms that they
are, or at the option of the Company are liable to be
redeemed.

VARIATION OF RIGHTS

6. If any such separate general meeting as is referred
to in Regulation 4 of Part I of Table A shall be adjourned

; .
;
¥
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by reason of there being no i
) : quorum present and if at the
adjourned meeting a quorum shall not be present within

half an hour from the time appointed for such adjourned

meeting the holders of shares of shal
hecying the , the class present shall

TRANSMISSION OF SHARES

7. Any share may be transferred by a member to any
child or other issue, son-in-law, daughter-in-law, father,
mother, brother, sister, husband, wife, nephew or niece
of such member and any share of a deceased member may be
transferred to any such relative as aforesaid of the
deceased member or to the executors or administrators of
any such deceased member, Any share standing in the name
of the trustees of the Will of any deceased member or of
a Settlement created by a member or a deceased member may
be transferred upon any change of trustees to the trustees
for the time being of such Will or Settlement or to a
person to whom such member or deceased member would have
beern entitled to transfer the same. Save as aforesaid
the Directors may in their absolute discretion and without
assigning any reason therefor decline o register any
transfer of any share whether oxr not it is a fully paid
share.

8. The proviso to Regulation 32 of Part I of Table A
shall not apply to the Company.

VOTES OF MEMBERS

9. Subject to any rights or restrictions for the time
being attached to any class or classes of shares, on a
show of hands every member present in person shall have
one vote, and on a poll every member shall have one vote
for each share of which he is the holder.

DIRECTORS

10. The number of Directors shall not be less than one
or more than seven and the first Director of the Company
shall be MICEAEL STANLEY THOMPSON.

POWERS AND DUTIES OF DIRECTORS

. irector who is in any way whether directly or
iidirgcgly interested in a contract or proposed cgntractt
with the Company shall declare the nature of his 1nteris
in manner required by Section 199 of the Act. A Digec or
may vote in respect of any such‘contrgct or propose od
contract and if he do so vote his vote shall be cogn e
and he shall be.capable of constituting a quorum at any
meeting of the Directors at which any such contract or
proposed contract shall come before the Board for

consideration.
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the Company.

14, The office of Director shall be vacated 1f the
Director:-

(a) Ceases to be g Director by virtue of Section 182 of
the Act,

(b) Becomes bankrupt or makes any arrangément or compo-
sition with his creditors generally, or

(¢) Becomes bProiibited from being & Director by reason of
any order made under Section 188 of the Act, or

(d) Becomes of unsound mind, or

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

BORROWING POWERS

15. The proviso to Regulation 79 of Part I of Table A
shall not apply to the Company.

MANAGING DIRECTORS AND MANAGERS

16. The Directors may from time to time appoipt one or
more of their body to the office of Managing D;rectoy or
Manager for such period and on such terms as they think
fit and subject to the terms of any agreement entered into
in any particular case may revoke such appointment. A
Director so appointed shall not whilst hgldlng any such
office be subject to retirement by rotation or be taken
into account in determining the number of‘Directors to
retire by rotation or the rotation of re§1rement of
Directors but his appointment shall subject to the pay-
ment to him of such compensation or damages as may b?,
payable to him by reason thereof be automatically deter-
mined if he cease from any cause to be a Director.

17, A Managing Director or Manager shall rece%ve s%ch
remuneration (whether by way of salary, comm1531gn 01t1
participation in profits or partly in one way and partly
in another) as the Directors may determine.

r‘-c + '.
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SECRETARY

18. The first Secretary shall be appointed at the firsy;
meeting of the Directors. Any Secrggary for the time i
being of the Company may subject to the terms of any agree-
ment between him and the Company be removed by the o
Directors and another appointed in his place. The Secre-
tary may be appointed for such term at:such remuneration
and on such terms as the Directors may think fit. If at
any time there shall be no Secretary or for any reason

no Secretary capable of acting the Directors may appoiat
an assistant or deputy Secretary,

NOTICES

*8, Notice of every general meeting shall be given in °
manner authorised by Table A to every member except those
members who are by these Articles disentitled from receiy-
ing such notices and those members who (having no registeres
address within the United Kingdom) have not supplied to +ic
Company an address within the United Kirgdom for the giv..s
of notices to them.
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Fleaaa da not
i3 in fhis
margin
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feqibly, prefarably
Tis black type, or
hold hlock lettering
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Please read the notes
on page 3 hefore
completing this form.

* Insert full name
of campany

o insort nama(s) end

address(es) ¢ all
tha diractors

t deleta as
appmp;ialer*] m

§ delete whichever
is inappropriate
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Declaration in relation to
assistance for the acquisiticn
of shares.

Pursuant to section 155(8} of the Companies Act 1935

To the Registrar of Companies For official usea  Company number
(Address overleaf- Note 5) L E ,l -} G 5 2
Name of company ~
* Losm2s R R i TR 7eqint ) & rrws a2
v —

We g BT PRAC I NI 7N T O priteS Lone e
.fg TUDOR DIPIVE  Llviw@ S7on - ¢rr93 Wk e
S Lk S PO TRENDD  THNE  CoAcl IS
O s 2, Fermron d}%’,ﬁ/e@,&'n/d EFIT  ArOLET LT,
SR .my’

Tetrerseterdirestor](all the directors]t of the above company do salemnly and sincerely declare that:
The business of the company is:

mmwmmmmmmwmcmmwmm an f
insurance business in the Uinitad Kingdom§ ‘

{c] something other than the aboves

The company is proposing to give financial assistance in connection with the acquisition of shares In
the [company) feampany's-holdingcempary __ AC 0BT 2 2o > '@’4’!7"‘7"":_)
Limited;t

The assistance is for the purpose of [that acquigition][redueingrortischarymga-tiabity-neurred-torthe
putpeve-of-thet-acguisiten).t

RS580

The number and class of the shares acquired or io be acquired is: ‘
THALLY 0F F [/ rwey

For official Use
Genoeral Section

Presentor's name address and

referance {if any): Post room

[ CoMPANIES HOUSE
4 [ 8
SR buwg 2 4 oFc 196

. 78
AR 20 i M
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e . , e vl
Pl magistances o 0o e given to: fnote il /‘?‘9“{ el -7 .

_ Flersa sompista
Tepibty. proierahty
T e e . _ i Bk WyRE ¢
Dot hlosk letasiag

The assistance will take the form of:

g

A Losa FRome Aotwr S @AEAT L LN
ro Ronwt Fuargw (77 Corvomin ey
REGISTERESD sv WEST LB Mﬁ"my)
7O FINANCE s FRRT I fifeq SeTronr
Lo RoNPt Cuegy gp T 2550

SHRIRET OWNED THE  ES T
CF FfFICHREL &, 7Txio AETON, D E ¢ AHSLE ]

The person who hasacauizadiwill acquire]t the shares is; Tdalt;tu.us
ALOLIEN Py Fby apmroprlate

o

The principal terms on which the assistance will be given are;

BN INTER = Cotrlmny Lo/
7o  ALosm 2 i3 5 1 / PN ELS  CGpprCrF s
NIl L GL st oD onS cf’p AP TP A D
CF 7w o K. C’Mﬂﬁmy)

APOA TG w FIVE
THOUE 3 Ahonds

~The amount of cash to be transferred to the person assisted is f.‘,_/? g o000
The value of any asset to be transfarred to tha person assistad is E_M’fo::wm._,w_“mﬂ& -

The data on which the assistance is to be given s _____ _,_,,_“Mk@f:‘féfﬂ"’i iR R Pags 2



360 95 Rt 1'Wa have forieed the episicn, as regards the compeny's initiz) situafon mmediately Toliow g tho dite an
s Sateny fohmying tho dite o

4 " - - . .
3 margn which th » assistance is proposed 1o be given, that there witt be no ground o1 which doowkd then e Tound
Plrase completo tii be unable to pay its debts.(note
Tagibly, preferakly ! payt ( 3
I Black type, or
biold hiuck tettering

(a)[l/We have formed the opinion that the company will be able 1o pay its debts 2s they fall due chring the

¥ dolete cither (a) or year immediately following that date]*(note 3)

{bj ag appropriate .. . e e .
‘"M wthifi-trintended-tereemmenee-thewinding-tp-of-the-company-withind 2 momths whtardatEr e

And§/we make this solemn declaration conscientiously believing the same to ke true and by virtue of the
provisions of the Statutory Daclarations Act 1835,

]

W N“@‘ﬁl@@'-at Hata, g‘“awxa\,a \'Daclarants fo sign below

~

one thousand nine hundred and _@aft- WAT T

A

" Uppd Hgg?{gﬁlﬂ-‘iﬁﬂ——' day of QerorAtyy

-

s
before me > Eehtuanae 4 Feanm s gﬁ\l.td‘u\cm_{z_a_‘ﬁ;;ﬁ%" / s,

A Comissioner for Qaths or Notary Public or Justice of
. the Peace or a S?ﬁg‘mrﬁéving the powers conferred on
a Comissioner forDaths.

NOTES

1 For the meaning of “a person Incurring a
liability” and “reducing or discharging a
tiabllity" see section 152(3) of the Companies
Act 1985,

2 Insert full name{s} and address(es) of the
person(s) to whom assistance Is to be given; if
a raclplent is 8 company the registared office
address should ba shown.

3 Contingent and prospective labilities of the
company ara 1o be taken inw account - see
section 156(3) of the Companles Act 1985.

4 The auditors report required by section 156(4}
of tha Compahies Act 1985 must be annexed
to this form.

§ The adriress for companles registarad In
England and Wales or Walos Ts:-

The Registrar of Companios
Companles House

Crown Way

Malndy

Carcit

CF4 3U2

ur, for companies registered fn Scotland:-

The ftegistrar of Companias
Camponlas Repistration Office
102 George Stroat

Edinburgh

EH2 3DJ

Prago 3
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Makelin & Day

CHARTERED ACCOUNTANTS

The Board of Directors,
Rohm (Great Britain) Ltd.,
The Albkany Boathouse,
Lower Ham Road,

KINGSTON UPON THAMES,
Surrey KTZ 5BB.

Dear Sirs,

9, Found fane,
Godatring, Surey GUT 1BX

Teb Godalring (D4E6M 23084 & 23088
Fax. Guidiost (Q4BR LG0T

ur et G/ IE R
your ef
date: 1st February 1983

Statutory Declaration Concerning Assistance for the Acquisition of Shares

As auditors to your Company and, being aware of the Declaration and statements
made in Company Form 155(6}a, we hereby certify that

(a) we have enquired ‘into the state of affairs of the Company, and

(b) we are not aware of anything to indicate that the opinien expressed
by the Directors in the Declaration as to any of the matters
mentioned in Sub-section 2 of Section 156 Companies Act 1985 is

unreasonable in all the c¢ircumstances.

T,

Yours faithfully, e

Gt %&7

Wakelin & Day "_,.f-*—"’“
’_,,»"

R L

Ee AT E S ué’w'd%
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G.N.Wakalin, FECA, AT.LL  ADay, ECA  Mrs.T.AMcClurt, AGA.
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CHARTERED ACCOUNTANTS Teh Goda'ming {B483) 423054
REGISTEREL AUDITOR Fax: Gogalming (483) 486847

Aggstered 1 cary on suoit- wark and authonceg to CANY O Evesiment
Euainacs by tha Instiute of (Chartsred Ascountants Erglanctand Wars

The Secretary, ' our ref:  GNW{IB/30
Rohm (Great Britain) Limited.,

The Albany Boathouse,

Lower Ham Road,

Kingston-Upon-Thames,

Surrey, . date; 8 July, 1992
KT2 5BB,

Dear Sir,

Resignation as Auditars

We hereby notify our resignation as auditors to Rohm {Great Britain} Limited with affect from
6th July 19982,

We confirm, in accordance \\‘Nith $.390 Companies A:ct. 1985 that there are no
circumstances connected with our resignation whichi we consider should be brought to the
notice of the members or creditors of the Company. ;

Yours faithfully,

Wakelin & Day

N.B. A copy of this resignation has today been lodged at the registered office and at the
Companies Registry. -
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