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“The Camﬁa;zies Act, 1929.”

Memorandmm of Association

OF

A. A. THORNTON (TEDDINGTERN e~

LIMITED.
14 JUL 1944

pkrary e ]

1. The Name of the Company is “A. A. THORNTON
(TEDDINGTON) LIMITED.”

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

3. The Objects for which the Compén.y i§ established are—

(4) To carry on all or any of the businesses of Construc-
tional Engineers and Steel Erectors, Gas Holders and ™
A “Biidge Painters and Repaiters, Boiler Makers and
Repairers, Steeplejacks, Oxy-Acetylene Welders, High
Pressure Mains and Steam and Gas Fitters, Hot Water
. Engineers, Boiler Scalers, Hirers and. Letters on Hire
of Plant for construction work, Tank and Sheet Metal
Workers, Erectors and Installers of Gas Plant of all
kinds, Builders and Builders' Merchiauts, and General,
Engineers, Contractors, Factors; Agents, Merchants,
and Traders; and to import, export, buy, sell,
exchange, manufacture, repair, or otherwise deal in
plant, machinery, tools, articles and things of ahny
~ description whatsoever capable of being gsed in cori-
nection with the foregoing businesses or any of them -
- or likely to be required by customers of or persons -

o h

having dealings with the Company.

(8) To cdrry on-any other busiriess (whether manufac-
turing or otherwise) which Tay seem to the Conpany -
capable of being conveniently carried on in: connedtion

- with the above: or calcnlated directly or Andirectly té

enhance the value of or render more profitable any
of the Company’s property:. . :

(¢} To purchase or by any other nieans acquire afy
freehold, Teaseliold, or other property for any estafe
. or interest whatever, and any righfs; privileges, or
easemerifs over or in respect of a1y property.

(o} To build, construct, maintsin, alter, enlarge, pull
down, and remove or replace faefories or other
buildings. ‘2 ‘

@ Ts apply for, register, purchase, or by other means
. ixgqtt&}retag%pméecﬁ prolémg.ﬁ and :engw,t w]éetheié in
& United Kingdom or else ere, dny patents, pater -
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rights, brevets d'invention, licences, trade marks,
designs, protections, and concessions Wwhich may
appear likely to be advantageous or useful {o the
Company, and to use and turn to account and to
manufacture under or grant licences or privileges in
respect of the same, and to expend money in experi-
menting upen and testing and in improving or seeking
to improve any patenis, inventions, or rights which
the Company may acquire or propose to acquire.

To acquire and undertake the whole or any part of
the business, goodwill, and assets of any person, firm,
or company carrying on or proposing to carry on any
of the businesses which this Company is authorised
to carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities of
such person, firm, or company, or to acquire an
interest in, amalgamate with, or enter into partnership
or into any arrangement for sharing profits, or for

co-operation, or for limiting competition, or for mutual *

assistance with any such person, firm, or company,
and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired,
any Shares, Debentures, Debenture Stock, or securi-
ties that may be agreed upon, and to hold and retain,
or sell, mortgage, and deal with any shares, deben-
tures, debenture stock, or securities so received.

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and privileges

in respect, of,:or .otherwise deal with all or any part

of the'praiq,?’fty and rights of the Company.

(1) To invest and deal with the moneys of the Company

not immediately required in such shares or upon
such securities and in such manner as may from fime
to time be determined.

.' ®. To lend and advance money or give <redit to such

persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
of and others having dealings with the Company, and
to give guarantees or become security for any such

" .persons; firms, or companies.

ii-‘K ‘e Lo ‘. '
Tb ' bdrrdv or raise money in such’manner as the

. Company shall think fit, and in particular by the

issue of Debentures or Debenture Stock (perpetaal or
otherwise), and fo secure the repayment of any money

borrowed, raised, or owing, by mortgage, charge, or

. lien upon the whole or any part.of the Company’s

property or assets (whether present or future), includ-
ing its uncalled Capital, and also by a similar mort-
gage, charge, or lien to secure and guarantee the
Ferf_o;matnce by the Company of any obligation or
jability it may undertake. \

(x) To_draw, make, accept, endorse, discount, execute,

and issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and .other negotiable or
transferable instruments.

J‘ <
.
¢
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To enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local, or
otherwise), or any corporalions, companics, or
persons that may seem tonducive to the attainment
of the Company's objects or any of them, and to
obtain from any such Government, authority,
corporation, company, or person any charters,
contracts, decrees, rights, privileges, and concessions
which the Company may think desirable, and
to carry out, exercise, and comply with any such
charters, contracts, decrees, rights, privileges, and
concessions.

(d) To subscribe for, take, purchase, or otherwise acquire

and hold shares or other interests in or securities of
any other company having objects altogether or in
part similar to those of this Company or carrying on
any business capable of being carried on so as directly
or indirectly to benefit this Company.

(N) To act as agents or brokers and as trustees for any

person, firm, or company, and to undertake and per-
form sub-coniracts, and also to act in any of the
businesses of the Company through or by means of
agents, brokers, sub-contractors, or others.

* (o} To remunerate any person, firm, or company

rendering services to this Comyany, either by cash
payment or by the allotment to him or them of Shares
or securities of the Company credited as paid up
in full or in part or otherwise as may be thought
expedient. C .

(p) To pay all or any expenses incurred in connection

(@

with the promotion, formation, and incorporation of
the Company, or to contract with any person, firm,
or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares, Deben-
tures, Debenture Stesk, or securities of this Company.
\:\ . , v N
To support and subscribe to any 'charitable or public
object, and any institution, society, or ¢lub which may
be for thé benefit of the. Company or-its employés,

“or may be connected with any town or: place where

the Company.carries on business; to give pensions,
gratuities, or charitable aid to any persons who may
have been Directors of or may have 'served the
Company, or to the wives, children, or other relatives
or dependents of such persons; to make payments

towards insuranice; and to form and contribute to

provident and benefit funds for the benefit of any of
such persons or of their wives, children, or other

" relatives or dependents.

(r)

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of this
Company, or of undertaking any business or opera-
tions which may appear likely to assist or bénefit this
Company or to enhance the valiue of any property or
business of this Company, and o place or guarantee
the placing of, underwrite, subseribe for, o1 otherwise
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csemsemme 0 gequire all or any part of the shares or securities of
g any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing
the same.

(t) To distribute among the Members of the Company
in kind any property of the Company, and in particu-~
lar any shares, debentures, or securities of other
companies belonging to this Company or o; which
this Company may have the power of disposing.

(v) To procure the Company to be registered or

recognised in any Dominion or Dependency and in
any Foreign Country or Place.

(v) To do all such other things as may be deemed inci-
dental or conducive fo the attainment of the above
objects or any of them.

It is hereby expressly declared that each Sub-Clause of this
Clause shail be constrned independently of the other Sub-
Clauses hereof, and that none of the objects mentioned in any
Sub-Clause shall be deemed to be merely subsidiary to the objects
mentioned in any other Sub-Clause.

" 4. The Liability of the Members is Limited.

5. The .Share _Capital of the _Co‘mpany is One Thousand
Pounds, divided into One Thousand Shares of One Pound each.
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Whe, the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being forined into a Company in
pursuance of this Memorandum of Association, and we respec-
tively agree to take the number of Shates in the ‘Capital of the
Company set opposite our respective names.

Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, ! falé:en by each
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“The Co;npanies Act, 1929.” /4

REGISTERED| , . o
Articles of Assoriation

14 JUL 1944
~A-4~THORNTON (TEDDINGTON)
LIMITED. .
PRELIMINARY.

1. The Regulations contained in Table A in the First Schedule
to The Companies Act, 1929 (such Table being hereinafter called
“Table A ”), shall apply to the Company save in so far as they are
. excluded or varied hereby: that is to say, the Clauses of Table A
| numbered 39, 40, 64, 65, 66, 69, 72, 78, 79, 104, and 107 shall not
i apply to this Company; but in lieu thereof, and in addition to the
i; | remaining Clauses of Table A, the following shall be the Regulations
[Ei of the’ Company.
f
it
L
i

2, The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
i - absolutely or conditionally, for any Shares in the Company, or -
) procuring or agreeing to procure subscriptions, whether absolute
: , or conditional, for any Shares in the Company at any rate not
t" i gxceiiding Ten per cent, of the price at which the said Shares are
: issued.

A 3, The Company shall be a Private Company, and
o accordingly the following provisions shall have effect:—

(a) The Company shall not offer any of its Shares or/
-~ Debentures to the public for subscription.

! : Al 3 R

o © (8) The number of the Members of the Company (not i
o L including. persons who are in the employment of i
peoo - " the Company and persons who, having been formerly

. 0o in the employment of the Company, were while in
that - employment - and have confinued after the
determination of that employment to be Members of
the Company) shall not at any time exceed fifty.

(c) The right to transfer Shares in the Company shall he
restricted in the manner hereinafter provided.

4, The Company shall be entitled to treat the person whose

_ name appears upon the Register of Members in respect of any

Share as the absolute owner thereof, and shall not be under any

obligation to recognise any trust or equity or equitable claim to

or partal interest in such Share, whether or mnot it shall have
 express or other notice thereof,
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SHARES,

5. Subject to the provisions of Clause 35 of Table A, the
Shares shall he under the control of the Directors, who may allot
and dispose of or grant options over the same to such persons, on
such terms, and in such manuer as *hcv think fit.

6. The lien conferred by Clause 7 of Tabie A shall attach
tq fully paid up Shares, and to all Shares registered in the name
of any person indebted or under liability to the Company, whether
he shall be the sole Registered Holder thereof or shall be one of
two or more joint Holders.

7. The Directors may at any time in their absolute and
uncontrolled discretion refuse to register any transfer of Shares;
and Clause 19 of Table A sha’ be modified accordingly.

BORROWING POWERS.

8, The Directers may raise or borrow for the purposes of
the Company’s business such sum or sums of money as they
think fit, and may secure the repayment of or raise any such sum
or sums as aforesaid by mortgage or charge upon the whole or
any part of the property and assets of the Company, present and
future, including its uncalled Capital, or by the issue, at such price
as they may think fit, of Bonds, Debentures, or Debenture Stock
either charged upon the whole or any part of the property and
assets of the Company or not so charged, or in such other way as
the Directors may think expedient. .

9. A Register of the Holders of the Debentures of the Com-
pany shall be kept at the Registered Office of the Company, and
shall be open to the inspection of the Registered Holders of such
Debentures and of any Member of the Company, subject to sach
restrictions as the Company in General Meeting may from time to
time impose. The Directors may close such Register for such.
period or periods as they may think fit, not exceeding in the
aggregate thirty days in each year. ‘ R

' . GENERAL MEETINGS. . Do

10. A General Meeting .of the Company shall be held in the
month of January in each calendar year at such time and place as
the Directors shall appoint. In default of a General -Meeting being
so held a General Meeting may be convened, to be held at any time
during the next succeeding rnonth, by any two Me{nbers in the
same manner as nearly as possible as that in which General Meet-
ings are to be convened by the Directors. The aforesaid General
Meetings shall be called “Ordinary General Meetings”; all other
General Meetings shall be called “ Extraordinary General Meetings.”

11. The quorum for the transaction of business'at any General
Meeting shall be two Members personally present and holding or
representing by proxy not less than one tenth of the Share Capital
of the Company for the time being issued; and Clause 45 of Table A

- shall be modified accordingly.

‘ VOTES OF MEMBERS, .
12, No person shall be appointed a proxy who is not a

Table A shall be modified accordingly.

" Member of the Company and qualified to vote;- and Clause 59 of
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DIRECTORS.

13. Unless and unti! the Company in General Meeting shall
otherwise determine, the number of D.rectors shall be not less than
two nor more than five,

11 The following persons shall be the first Directors of the

They shall be Permanent Directors of the Company, and cach of”
them shall be entitled to hold such office so long as he shall live
unless he shall become disgualified from any of the causes specified
in Article 19 hereof: anc accordingly Clauses 73 to 77 and Clause 80
of Table A shall not apply to any Permanent Director.

15. The Directors shall have power at any time and irom
time to time to appoint any other person to be a Director of the
Company, either to fill a casual vacancy or as an addition to the
Board, but so that the total number of Dircctors shall not at any
time exceed the maximum number fixed as hereinbefore mentioned.
Any Director so appointed shall hold office only- until the next
following Ordinary General Meeting, when he shall retire, but shall
be eligible for re-election.

16. The qualification of every Director shail be the holding
in his own right and as sole Holder of at least one Share of the
Company. A Director may act before acquiring his ghalification,
but shall acquire his qualification within one calendar month of
being appointed a Director.

G(Q&\D’Q:yo" CW o
17. The remuneration of the Directors shall be qtuﬁhc-ramf%v@ o

©Onelhon : sy and such remineration shall be
divided among them in such .proportions and in such Imannér ‘as
they shall agree, or in default,of agreement ‘equally: Provided fhit
in default of agreement ‘any Director who shall not have’ servéd
during the whole period for which the remuneration is payable shall
réceive only an amount- proportioned, to the, titiie served by him.
Any resolution of the Board reducing or postponing the time-for
payment of the Directors’ remuneration shall bind all the - Diréctois.

~18. A memorandum’in writing signéd by all the Directors
.for.the time being-and annexed or atfached to the Directors’ Minute
+Book" shall be as. effective, for all purposes as'a’ ‘reSolution”of the
-Direcfors, passed at a Meeting duly convened, “held, ~and
acqtistihﬂéd. :

© 'DISQUALIFICATION OF 'DIRECTORS.
" '19. “The office of ‘a* Director' shall be*vatated—

(a) If lic become Lankrupt or incolvent or compound
“with 'liis creditors;

“tp) 1§ he' bécothe bf tinsound #ind;
(c) If he be convicted of an’indictable offence; not ‘being

an offence under The Road Traffic Act, 1930, or any
statutory “provision in lieu or modification theyeof;

‘{0), If he ‘cedse to-hinld the nécessary Share ﬁaiiﬁcati
‘or dd-viot ubtain'the sdme withih one cale?ada;r n'mn(ﬁ‘al
from the dite of his appointment;

b

Company A-er  ARchgn®D TiornTON, and Lovis FRANKELT% oo
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,& (&) If he absent himself from the Meelings of Directors
for a period of six calendar months without special
L leave of absence {rom the other Directors;

| (7) If he become prohibited {rom being a Director by
@ reason of any order made under Sections 217 or
975 of The Companies Act, 1929;
a QT Lo
(6) If he give the Company .{kfes calendar months’ ﬁ e\
notice in writing that he resigns his office.

But any act done in good faith by a Director whose office is vacaled
as _aim'esalq shall be valid unless, prior to the doing of such act,
written nofice shall have been served upon the Company or an
?' entry shall have been made in the Directors’ Minute Book stating
that such Director has ceased to be a Director of the Company.

the Company (other than that of Auditor) in conjunction with
the office of Director, and may enter into or be interested in con-
tracts or arrangements with the Company and may have or be
intercsted i dealings with the Company, and shall not be dis-
qualified from office thereby, nor shall he be liable fo account to
the Company for any profit arising out of any such contract,
arrangement, or dealing to which he is a party or in which he is
i interested by reason of his being at the same time a Director of
¢ the Company, provided that such Director discloses to the Meeting
of the Directors at which such contract, arrangement, or dealing
is first taken into consideration the nature of his interest therein,
: or, if such interest i subsequently acquired, provided that he dis-
J closes the fact that he has acquired such interest at the next
§ o T b Meeting -of the Directors field after such interest was acquired.
& general notice given to the Directors by a Director to the effect
' .  that he is a member of a specified company oOr firm, and is to be
regarded as interested in any contract, arrangement, or dealing
|- which may, after the date of the notice, be entered into or made
gl . with that company or firm, shall, for the purpose of this Article,
. be deemed o e . suficicnt disclosure of interest in relation to any
¥ contract, arrangement, or dealing so entered into or made. Any
) Director may vote as a Director in regard to any contract, arrange-
ment, or dealing in which he is interested or upon any matter

@@ arising thereout.
3

%} 20. A Director may hold any office or place of profit under

¢

MANAGING DIRECTOR.

91. The Directors may from #me to time entrust to and
i confer upon the Managing Director or Manager all or any of the
10 . .powers of the-Directors, (excepting the power t0-make;Calls, forfeit
v Shares, borrow money, 0T issue Debentures) that they may think
fit. But the exercise of all powers by the Managing Director or
Manager shall be subject to such regulations.and restrictigns as the
Directors may from time to time make and impose, and the said

powers may at any time be withdrawn, revoked, or varied.

AL I Re el AR SE M S

9. Clanse 68 of ‘Table A shall be read and constroed as
if ’rhze words “ rotation of reiﬁrement » were substituted for the

v L)
words “ rotation or retirement,

NOTICES.

TR TR %"hb

9 mber who has no registered address in the United
Zin ;?Amﬁ%ehase;ot supplied to the Company an address within

PP M
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the United Kingdom for the giving of notices to him, shall not be
entitled to receive any notices from the Company.

WINDING UP.

94, If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and the

costs of the liquidation shali be applied: First, in repaying to the

Members the amounts paid up or credited as paid up on the
Shares held by them respectively; and the balance (if any) shall
be distributed among the Members in proportion to the number of
Shares held by them respectively: Provided always that the pro-
visions hereof shall be subject to the rights of the Holders of Shares
(if any) issued upon special conditions.

95, In a winding up any part of the assets of the Company,
including any shares in or securities of other companies, may, with
the sanction of an Extraordinary Resolution of the Company, be
divided among the Members of the Company in specie, or may be
vested in trustees for the benefit of such Members, and the liguida-
tion of the Company may be closed and the Company digsolved,

" but so that no Member shall be compelled to accept any shares

whereon there is any lability.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

2.‘(,%@%@ MC"’V’Z”‘

Loe Fakd
o, T Dedo

Ol s iddlnar

o

[1i-a Lad -

 Dated the I(Af ﬁ day of ?MW |, 1944,
Witness to the above “-Si‘gha;ures--
éd,?l\’(’“lm" ,«‘6@“5(,,
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No. of Company 388715 Z,é

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

ﬁésnlutinnﬁ *

A.A. THORNTON (TEDDINGTON) LIMITED

|
Passed the 21st day of March IBFTEs e ~—

At an BXTRAORDINARY GENERAL MEBTINg Of.ngxabove-named

. PE 185y
Company, duly convened and held at the jRegistered Office on

the 2lst day of March 1957, the £o11 owi HE CRDENARY.and_SHCTAL
. RESOLUTIONS were duly passed :-

NS  ORDINARY RESOLUTION

That the Capital of the gompany be increased by Nineteen
3 " “tnousand Founds 1o a total of Twenty thousand Pounds - by
e the creation of Nineteen thousand Ordinary Shares of One
"Pound‘pach‘to prank in all respects parl passu with the
‘existing Ordinary Shares.

SéECIALﬁRESOLﬁTION

A.l.”Thét the following addition be made to the Articlesof
ﬁAsSbciation,of the Company and be designated Articles TA
.end TB - .-

Th. Tﬁé‘Coﬁpany in Geéneral Meeting may at any time or
. times pass & Resolution that.it is desirabie to cap-
‘1talise any of the vudivided 'profits of the Company for

the time being,or the whole o ~&uy part of any Reserve
Pund of the Company, whethe? wapreésenting scounula~
tions of profits of the Company on premiums recelved
by the Company On the issue of any of its Shares,
- % obligations or pebentures,or the vhole- or any partof
N any sum (whether carried to reserve or mot) resulting
from any sale Or re~valuation of or aceretivnio the
assets of the Company or any part thereof, and that
such qum: be capiralised accordingly,and‘maappliea in
paying up Shares, Debehtureaﬁqxwpﬁhercﬂﬂiga#ionﬁ of
~ the Compatly, and that sush Sndres, Debentures or otlier
. obligations be distributed among the holders of ‘the
jgsued Shares of any class of olasses in ‘the Capital
. of the Company for the time being in the same PovOw
f portiora as 47 such wum had been distributed by Way
. ! of Dividend. “



7B. fhenever such & Resolution as is mentioned in the
preceding Article 1is passed the Directors may pay up 3
unissued Shares, obligations or Debentures of the
Company (as the case may be) to the amount authorised
by the Resolution and distribute the same among ‘the
persons mentioned in such Resolution as nearly asmay
be in the proportions therein mentioned; and in case
any difficulty shall arise in respect of such distri-
bution the Directors shall have full power to settle
the same as they shall think fit, and in particular
may issue Fractional Certificates, make cash payments
or vest any of the Shares, obligations,Debenfures,or
Eebenture Stock in trustees for the persons entitled
hereto.

ORDINARY RESOLUTIONS passed pursuant %o the foregoing :

(a) That a sum of Nine thousand pounds be appropriated from
\ the undistributed profits of the company,capitalisedand
T : applied in paying up fully Nine thousand ordinary Shares
L of One Pound each.

~ {b) That the said Nine thousand Ordinary Shares shall be
distributed to the Registered Holders of Ordinary Shares
~in the Company in the ratio of Nine new shares for every

Cne share held at this date.
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Potice of Fncrease in Rominal Capital

Pursuant to section 63

28.30 Jotin,Daleo Stxeds; Mogehgater, 23 75

8t Mary Stréct; Cardifty and 157 Hope Street,
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 Fuserl the
Name To—— -
, of the .
", o ”(ff}mpany 1 N }\.A. THOENTON {TEDDINETEND e
| " . REGIG =
LIMITED | 15APR157 |
E N‘OTE.-—:This‘ notice and a printed copy of the Resolution authorising the increase must be
"o filed within 16 days after the passing of the Reselution. [f defoult is made the
"+ Company and every officer in defailt is lisble to o default fine (sec. 63 (3) of the Act).
fl ” y
’ Presonted by i
2 . ""‘\:“xl . i . . G . ) :
S ™y o rhe Soficltors’ Law Statlonery Soélety, Limlted,
e T %2 Chaoncery Lang, W.C.21 3 Bucklersbury, EC.43 49 Bedford Row, W.0.1} 6 Victoria Sticet 8W.y
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. D T,Iitla REGISTRAR OF COMPANILS,
.§~ Q A.A. THORNTON (‘TEDDINGTON) .

. Limited, hereby gives you notice, pursuant to

*“Oﬂlmm "Section 63 of the Companies Act, 1948, that by an*__ Ordipary....

WExt O ——
ordinary,’ o

“Speni Resolution o7 the Company dated the 21st  _ day of, March 19, 51

niTiacees

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £.19,000 , .. . ...beyond the Registered Capital
of £ 1,000 . .

. The additional Capital is divided as follows :—

Class of Share Nominal amount

' J . .
! Number of Shares of each Share

19,000 ' Ordinary One Pound
| :
b

"‘The 00nditions {e.g., voting rights, dividen(l rights! Wind,ing-up rights, ete.)

sub]ect to Whlch t,he new. shm oS hcwe been or are to be, 1ssued are as follows :—

o L in a.ll respeuts pari passu w::bh exlst:.ng shar'es
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'5',; - A A THORNTON (TEDDINGTON) LTD.
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Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp Act, 1891,
{NoTE—The Stamp duty on an increase of Nominal Capital is Ten skhillings for cvery £100

er fraction of .£100—Section 41, Finance Act, 1933).
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This'statement is to be fled within 15 days after the passing of the Resolutjonby which the

" Registered Capital is increased, and if not so fled Interest-on the Duty. at the rate of 5 per
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No, of Company 388715 EEZL

THE COMPANIES ACT, 1948,

1 COMPANY LIMITED BY SIHARES.

~ of - %QS‘)

B T -

@ V’M',r:\,{h{&,
o A.A, THORN TON (TEDDIN GTON) JI;:E&'[I@!)) ,@-_-,Q‘:i
£ x G\(\\
% Fassed the 5th day of FPebruaryh, 1958,

B Py e MR T
. e

SPECIATL RESOLUTION was duly passed i
k SPECIAL RESOLUTION

. be and are altered in the menner following :-

'?thgrgfor 3

Hiadex b %?%&@?3 ;o

N s i f o
P a2 B e o N
v LR T * C .

‘5 1'% v

i SRTIEY. Shal this Fesolution hae
(L.‘gigﬁﬁgﬂn‘&wﬁ by the Aithogrighic

L PrCOcES; - : ' 4 ;¥
o e 3?{:%? For H. A SUST & Gt

1 ‘? ﬁ P djldﬂhﬁﬂg%f

sperial  Resolution -

At an EXTRAORDINARY GENERAL MEETING\%QM e'above~
’ -, nameqd Company, duly convenegd and held at the Registered

. . Office on the 5th.day of February 1958, tne following

"That the Articles of Association of the Company

" The existing Article 16 of ﬁhe.A:ticles_of Asso-
- clation be- deleted ang the following substituted

\
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No., of Company 388715 %L{_ . ,&.

THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES

Groinary Resgolution at
- of =

A.A. THORNTON (TEDDINGTON) LIMITED

Passed the 22nd day of January, 1959.

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened and held at the Registered
0ffice on the 22nd day of January, 1959, the following
ORDINARY RESOLUTION was duly passed :-

#Phat the Capital of the Company be increased by
.. Thirty Thousand Pounds to a total of Fifty Thousand

. . Pounds by the creation of Thirty Thousand 'Ordin-

’ . ary Shares of One" Pound each- to. rank in .2ll
respects pari plas’ss'u."wi-'bh'*bhe iexisting Ordinary

\S.hares,‘l” ‘ . W
D L

‘: RE@ESTEHE{QM irman.

g é*iEEB 1959

LY
-

WE CERTIFY that this Resolution has
been printed by the Lithographic
process,
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A.A. THORNTON (TEDDINGTON)

P

. LIMITED

- Nore~This notice and o prin'hc::l copy of bhe.‘ﬁeﬁdlﬁﬁoh authorisiug the '1@&:;:’ hat be
v~ filed within'15 days after the pessing of the Resolution.” Liede o Puir"made\the
" Company and every officer in default is liable to a defaul fifig &_%E?i 97(3) of the Ady). *
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Lo THE REGISTRAR OF COMPANIES,

A.A. Thornton (Teddington)

Limited, hereby gives you notice, pursnant to

b dinry” Section 63 of the Companies Act, 1948, that by an*.___ Ordinary

ordumry, ,

“Spooin(". " Resolution of the Company dated the  22nd .. day of  January, 19922
the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £. . 30,000 -

...beyond the Registered Capital

The additional Capital is divided as follows

Nominul amount

Class of Share of each Share

[+
Nuinber of Shares

30,000 Ordinary £1

gt '-"I : . X ) v

I

‘ , o 7
‘ ranking in a1l respec’c.s pari passu with N
'Lhe exn.st:.ng shares. DR .

:I. o State whether Director) -~
S or 0ecretary . ” )
16th cday of ... . February 1957

)

Note.—This marg;@is reserved for bindingr and must not be written acmsi3
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SPWCTIAL RESQLUTION
of

THORITON (PeDsTHETON) LIMITE

Passed on the £4th August 1960

At an Extroordinary General Meeting of the zbove

named Company held o MHill Form Joriko, Mill Farm Rotd
Hounslow Middlesex on the 24th fusuut 1960 the following
Resolubion was duly passed as & Sperial Resolutioni—

e

Mnat the srticles of Association of the Company be

altered (a) by adding the following:—

Te

A& holder of Ordinary shires Ly notify the Company

in writing or his desire +hat such shares siusll be convarted

into Preference shares carrying as fron the date of

conversion the following rightsi- "

2

into O}dinary shares and if the Direcﬁbrs ghall SO resox b (3
guch conversion ghall thereupon take effect and the Q mﬂgri%g‘
shares received on such reconversion shall particlpg!

full in all dividends declared in respect of Ording

after the date of guch conversion

3,

(&) The right to = fixed pon-cumuiative dividend

at the rate of £5.0s.0d. per cent per ennum on %
capital paid up thereon and

(ﬁ) The right in the event or the Comp#
wound up to have the gurplus assets of\the Cagﬁﬁ ¥ .
applied in the first rlace in repaying Wie amount

paid on such Freference shares but withouy the riﬁgg
to any furither participation in guch surp&bﬁfﬁgsets

and

‘(c) The night at & genpral meeting of the Company

Lo une votd for every five Freference ghares held by
him and if the Pirectors shall so resolve such

conversion shall thereupon teke effect

. & nolder of Preference shires may notify the Company in
writing of his ‘desire ihat such shares shall be conweqrgﬂ& i

E "':‘»’\

A fésolution wnder this Article shall not he

VI

— P s T L

e Pt & T
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wilese o majority of the Directors for the time being in
! the United Kingdom shall concur therein

4., Jhere ony such resolution for conversion is passed
notice therecf sholl forthwith be given to the holder or
owner of the shares and he sholl thereupon deliver up to
the Company the certificate reloting to the shares s0
converted and the Directors shull alter the Regigters of
Ilembers of the Company and issue to him & new certificate
in respect thereof

e (b) By reavmbering all the irticles congecutively from

one to twenty six and by making all consequential

alterations in cross references

v DATED this 24th day of August, 1960

T =2-Ca
LY

, . ; 5
\ N
. i

; Chairman
P & . JOSEPH LILLY & GO l
‘ w ¢ ‘ | " 55 LAMPTON ROAD. i
Lo e - HOUNSLovLNHDDLESEX “
M . ‘\?; r » N :
Fﬁfég I
Eh
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SPECIAL  LOLLLUSICE

of
N - w - , . .
Ly Lot Thornton (Teudingston) Limited
e oa Passed on the Soth wusust 1960,

an Zztraordinary Geaercl weeting of the above uamed Company
‘ ~d at 150 Hampton Road wedt, feltham, illddlesex on Friday the
» hoAugust 1960 the following Recoluti.n wus duly passed as a

« CIAL RUSCLUTICN:-

RESOLUTLCH

vo that with effect from .&6th August 1960 the Company's

>

Articles of Association be amenued by deleting nmunber

L T P

’ . twenty-six therefrom.

.

( 4. That the Articles be re-nuabered comsecutively from

54%, . . one to twenty-~five and that all comsegquential
o R s

EE&‘- alterations in cross-references should be made.
IR DATED this 26th day of August 1960

le%JGSEPH LILLY & CO.
63 LAMPTON ROAD,
HOUNSLOW, MIDDLESEX
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THE COMPANILES ACT, 1948

e

prot

COMPANY LIMITED BY SHARIS

Sl

Speetal Resolution

e

w 0f -

@ A. A. THORNTON (TETDINGTON) LIMITED

iF Passed the 6th day of March 1961
A%t an EXTRAORDINARY GENERAL MEETING of the above~ \
;
nemed Company held at 150, Hampton Road West, Feltham, :
)
L Middlesex, on the 6th day of March 1961  the following :
! SPECIAL RESOLUTION was passed :=- :
! . o nphat the Articles of Association now produced o .
¥ the Meeting and signed by the Chalrman by way of :

identification be and they are hereby approved and ;
adopted as the Articles of Association of the Com- E
pany in substitution for and to the exclusion of
all the existing Articles thereof",

\. ) |
@ |

Chalrman.

A

,‘ l . a8

#f J»/WE:‘\’{:ERTIFY that this Resofution has
" baen printad by the Lithographic
' brocass.

i Far H. A. JUST & Co, LTD,



THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of dggociation

A. A. Thornten (Teddington) Limited

/e
(Adopted by Special Resolution passed é?ﬁ%?‘zE%wlarl961)

1. The following regulations and (subject
as herelnafter provided) the regulations con-
tained in Part I of Table "A" in the Pirst
Schedule to the CGompanies Act 1948 (hereinafter
called "Pable "A"), shall constitute the regu-~
lations of the Company.

2., Regulations 24,75,76,77,87 and 89 to 95
(inclusive) and 97 of Table "A" shall not apply
to the Company.

3, The Company is & Private Company and

accordingly :-

(A) The Directors may, without assigning
any reason, decline to register any
transfer of shares.

(B) The number of members of the Company
(exclusive of persons who are in the
employment of the Company and of per-
gons who, having been formerly in the
employment of the Company were while
in such employment and have continued

e e e e i+ et o = e« n —a—mn o n e

B e e e et

e I W
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er the determination of such employ-
;ggt to be members of the Company) is
limited to fif+ty; Provided that where
two oxr more persons hold one or more
shares in the Company Jointly they
shall, for the purpose.of thisg Arti-
cle, be treated as a single member.

C) Any invitation to the public to sub-
(c) scgibe for any shares or debentures of
the Company is prohibited.

4., The words "two members p;esent in per-
son or by proxy" shall be substituted Ifor the
words "three members present in person"” in
Regulation 53 of Table "AM.

5. A regolution in writing signed by all
the members for the time being entitled to vote
shall be as effective for all purposes as an
Ordinary Resolution duly passed at a General
Meeting of the Company duly convened and held,
and may consist of several documents in the
like form each signed by one or more members.

6. Unless otherwise determined by the Com-
pany by Ordinary Resolution,the number of Dir-

ectvors shall not be less than two nor more than
seven,

7. & Director shall not require a share
gualification but nevertheless ghall be en-
titled to attend and speak at any General Meet-
ing of, and at any wseparate meeting of +he
holders of any class of shares in, the Company.

8. Bach of +the Directors of the Company
shall be pald out of the fFfunds of the Company
by way of remuneration for his services such sum
as the Directors shall from time +to time det-
ermine. The Directors shsll alsc be paid out
of the funds of the Company by way of further
remuneration for their services such further
sum or sums as the Company in Genersl Meeting
may from time to time determine. Such further
remuneration shall be divided amongst the Dir-
ectors in such proportion and manner as +the
Company in General Meeting may direct or in de-
fault of ‘such direction as +the Directors by
agreement may determine, and in default of
such determination, within three months of the
same being sanctioned, equally between them. The
Directors shall be paid such reasonable travel-
ling, hotel ang other expenses ag they may
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incur in going to,attending and returning from
meetings of the Board or of Committees of the
Bogrd or General Meetings of +the Company or
which they may otherwise incur in or about the
bugsiness of the Company.

. 9. A member or members holding a majority
in nominal value of the issued Ordinary Shares
for the time being in +the Company shall have
power from time to time and at any time to ap-
point any person or persorn3 as a Director ox
Dlregtors either as an additional Director or
to fill any vacancy (provided +that +the totfal
number of Directors shall not exceed the maxi-
mum number prescribed by or in accordance with
these Articles) and to remove from office any
Director howsoever appointed. Any such appoini-
ment or removal shall be effected by an instru-
ment in writing signed by the member or members
making the same,or in the case of a member be-
ing a company signed by one of its directors on
its behalf, and shall take effect upon lodgment
at the registered office of the Company.

10. The proviso to Regulation 79 of Table
nA" shall not apply to the Company.

11. The Directors may establish and main-
tain or procure the establishment and mainten-
ance of any non-~contributory or contributory
pension or superannuation funds for the benefit
of, and give or procure the giving of donations,
gratuities, pensgions, allowances or emoluments
to any persons who are or were at any time in
the employment or service of the Company or of
any coltpany which is a subgidiary of the Com-
pany or is allied %o or associated with the
Company or with any such subsidiary,or who are
or were st any time Directors or officers of
the Company or of any such other company as
aforesaid and holding or who held any galaried
employment or office in the Company or such
other company, and the wives, widows, families
and dependants of any such persons, and may
make paymerts for or towards the insurance of
any such nersons as aforesaid, and may do any
of the matters aforesaid elther alone or in
conjunction with any such other company as afore-
gaid. Subject always, if the Act shall so re-
quire, to particulars with respect  thereto
being disclosed to the members and to the pro-
posal being approved by the Company by Ordinary
Regolution,a Director holding any such employ-
ment or office shall be entitled to participate
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in and retain for his own benefit any such
donation, gratuity, pension, allowance O emol-
ument., A Director may be counted in the
guorum present upon a motion in respect of any
matter referred to in this Article and may vote
as a Director upon any resolution in regpect
of any such matter notwithstanding that he is
personally interested in such matter.
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THE COMPANIES ACTS 1948 to 1967

Notification of Change of Directors orx Secretary or in
their Particulars

(Pursuant to Section 200 of the Companies Aol 1948)

A.A.Thornton (Teddington) Lid.

insert the
Yame of
the Jompany

LIMITED

=

5@'E£}13E.—mﬂotiﬁca.tion of any chaxge among the Directors or in the Secretary of a Company or in any of

““the purticulars contained in the register, specifying the date of tho change, must be given o the
Registrar of Companics within 14 days from the happening thereof (section 200 (6) (B)). If defanlt

" js made the Company and every officer of the Company who is in decault is liable to a default fine
~ ({section 200 (.
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. / The Companies Acts 1948 to 1967

———tt i e

OOMPANY L1IMITED BY SHARES

Special Regolution

(Pursuant to 3. 141 (2) of the Companies Act 1948)

oF
A.A. THORWIPON (TEDDINGTON) LIMITED
Passed 3lst August , 1973 .

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

*

Clayton Road, Hayes, Middlesex

on the 3lst day of August , 1973, the subjoined
SPECIAL RESOLUTION was  duly passed, viz.:—

RESOLUTION

That the regulations contained in the document submitted to this
Meeting (and, fox the purpose of identification, signed by the
Chairmsn thereof) be and ave hereby adopted as the Articles of
Agsociation of the Company to the exclusion of and in substitution

for all existing Articles of Association of the Company.

) To be signed
»ei by the Chinirs
man, & Diroe-

. tor, or the
- Chairman Seorotary  of

the Company.

Signature.

et 14:;,' g ot
Nort.~To ho filed within 15 days after the passing of the Resolution(s). oM ;;U&HCH.
Seo section 143 (1) and (4) printed overlea, ~ & SEP 1973

: 22 etk
e PTG PRI

Oyet Publishing Limited, Oyee Uouse, 257 Long Lang, London 8E1 4PV,
a stbaldlary of Ehe Bollelars™ Law Statlonery Scclely, Limited, F200903,5.2-70
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THE COMPANIES ACTS 1948 AND 1967

COMPAWY LIMITED BY SHARES
ARMICLES oF ASSOCIA‘I‘ION

of M

B2y A.A. THORWTON (TEDDIEGTOH) L IMITED

(Adopted by Special Resrlution passed the 1at day of August 197%)

1. ) The following regulations and (subject as hereinafter p:covided) the regulations
vontained or incorporated by reference in Part 1T of Table A In the First Schedule ©0
the Companies Act 1948 shall conetitute the regulations of the Company.

2e Until otherwise determined by the Company in General Meeting the number of
Directors shall not be 1egs “hen two nor more than ten.
3o The Directors may exercise all the powers of the Company to porrow or raise

‘ngey, to give guarantees, and to mortgage OT charge the Company's wndertaking,

woperty and uncalled capital, or any part thereof and %0 jgsue debentures, debenture

gtock and other gecurities whether outright or as aecurity for any debt, 1igbility ox

obligation of the Gompany or of any third party (including itg holding company/.
Regulation 79 of Table A shall not apply to the Company .

4o A Director may vote and be counted in a quorum in respect of any contract in
which he is interested, provided that before doing BO he shall have disclosed the

' nature of his interest, and paxagraphs (2) and (4) of Regulation 84 of the said Table
d’z“; A shall not apply +o the Company-

t?”g“ 5 Tf and so long as the Company is & subsidiary Regulations 89 to 95 of the said

{ ¥ Table A ghall not apply ©o the Company and the Company's smmediate -Holding Compay
ghall have the power of appointing and removing any director of the Company, such

© power to bhe exercised by notice in writing gigned on behalf of guch Holding Company
by any director ox the Secretary thereof.

¢ 6.{a) Any DPirector may at any time appoint any person spproved by the Directors o
be an altexmate Director of the Company, and may at any ‘bime remove any alternate

'-.., Director s0O appointed by him fxrom office and, subject to such approval as aforesald

; appoint another pexrson 4n his place, An alternate Director 30 appointed shall not be
required %o hold any share q_ualifica,tion. An alternate Pirector shall (subject to
his giving to +he Company an 2ddress within the United Kingdom abt which notices may
pe served upon him) be entitled to veceive notices of all meetings of the Directors
and to attend and vote as a Director at any such meeting of which the Director

Fdpointing him is not personally present and generally to perform all +the functions
oF hig appointor as a Director in the absence of such appointor. An alternate
Director ghall ipso facto cease to be an alternate pirector if his appointor ceases
for any reason Lo be a Director, provided that if any Director rebires whether by
rotation oX otherwise bub ig re-appointed or ig deemed %o have been pe~appointed by
the meeting at which such retirement took effect, any appointment made by him
pursvant to this Article which was in force immediately prior to his retirvement shall
continue to operate after his re~appointment as if he had not so retires., Unless

. effected under Clause 5 hereof, all appointments snd removals of alternate Directors

' ghall be effected bY notice in writing under the hand of the Director making or

revoking such appoin‘cmen’o gent to or lefd at the registered offices

An alternate pirvector shall he an officer of ‘the Gompany and shall alone be
@esponsible 4o the Company for his own acts and gefoults, and “hall not be deemed
o be the agent of or for the Director appointing him. The remuneration of any
guch albernate pirector shall be payable out of the remunerabion payable to/ the
: Director appointing him, and shall consist of quch part (if any) of the lagt o
: mentioned remuneration as shall be agreed bhetween the alternate pirector and thel
‘ Director appointing him. PR
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Company No.: 388715 l07

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Special Resolution of A.A. Thorton (Teddington) Yimited

At the Annual General Meeting of the Company duly convened and held on
4th September 1985, the following resolution was passed as a Special
Resolution.

Special Resolution

"fhat pursuant to Section 252 of the Companies Act 1985 the Auditors
Messrs. Spicer & Pegler shall not be re~appointed auditors of the Company.

B .
' m

‘sevsnsn s schoosioesssoy

- Chairman df the Meeting

e
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Company Number: 2388715 fIA ii} ]T
COMIEEIEY 6T G TPATION
Oifaré

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS

OF

AA THORNTON (TEDDINGTON) LIMITED

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on 186th September, 1987 at
Berisford Wing, 1 Prescot, Street, London El B8AY the
following Resclution was passed as a Special Resolution.

SPECIAL RESOLUTION

THAT the name of the Company be changed to "BERISFORD FACTORS
LIMITED" e
rAREE

Signed R I I I I I B I BN B I B B )

Chairman of the Meefting

e :
Clﬂ.c‘u tbas Lin Py _cﬂlbaﬁ

g "7 OCT 3507 !
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” FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 388715

| hereby certify that

AA.THORNTON(TEDDINGTON)LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BERISFORD FACTORS LIMITED

Given under my hand at the Companies Reqgistration Office,

Cardiff the 21 OCTOBER 1987

J .
Y. Chacimach
MRS E. CHADWICK

1
v

an authorised officer

HE0068



COMPARNIES FORM No. 353

Notice of place where register of
members is kept or of any change
in that place

Note: This notice is not required wharae the registor is anil
has, since 1 July 1948, always bean lcopt at tho Registered Office

Please do not Pursuant to section 353 of the Companies Act 1985
writo 10
tiis margin

To the Registrar of Comnpanies For officiol use  Company number
Please compliete oo
logibly, prafarably | oo ] 388715
in black typo, or LI R S

bold black Isttaring  Name of company
BERISFORD FACTORS LIMITED

* insert full name
of company

1 delete as gives notice that the register of members is {new}T kept at:
appropriato

Berisford Wing
1, Prescot Street

London [Postcode] E1 8AY

% Insarn
Director,

Secratary, / 4/\1\’/{ s
Administratorn, Signed /\ / %_ Designationy Dlrestor Date <3, . &8

Administrative
Recewer or
Receiver
{Scotiand} as
approptiate

Presentor's name address and For official Use
referonce (if any): Genoral Section Pest room
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COMPANY NUMBER: 388715

THE_COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL; RESOLUPION OF
BERISFORD FACTORS LIMITED

At the Anpual General Meeting of the above named Company, duly convened and
held on 7th November 1988 at Berisford Wing, 1 Prescot Street, London E1 BAY
the following Resolutions were passed as Spreial Resolutions.

SPECIAL RESOLUTION
1. That the Articles of Association of the Company be altered as follows:-

"2{A} That the Directors shall have power abt anytime, and from time to
time, to appoint any persons to ba a Director, either to fill a casual
vacancy or as an addition to the existing Directors, but so that the )
total number of Directors shall not at anytime exceed the numkace ¥ixed
in accordance with these regulabions®. ) ‘

2. That the provisions of the Memorandum of Association of the company be
altered be deleting the existing clause 3 and substituting therefor
a new clause 3 in the form attached to the Nobtice of the Meating
and initialled for the purpose of identification.

R fz;\hfdAfp’

e e L

Chairman of the Mescting
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New Clause 3 for Hemorandum and Articles of Association

of BERISFORD FACTORS LIMITED

The objects for which the Company is established are:-

a)

b)

c)

d)

e)

£

To factor, buy, sell, discount and collect debts and
trade dinvoices and to Ffacilitate the protection and
economical realisation of assets, and to collect and
distribute information as to sound principles of trading,
and the demand for goods in any country oxr place.

To carry on  business as financiers, capitslists,
concessionnalres, merchan® bankers, commercial agents,
mortgage brokers, financial agents and advisers,

To finance hire-purchase agresments in respect of any
assets and to carry on, either as principal, agent ox
trustee, any kind of business or financial trading ocr
commercial or other operation commonly carried on or
undertaken by financiers, capitalists, and
concessionnaires, '

To carry on any other business of any description which
may be capable of being advantageously carried on in
connection with or ancillary to the objects of the
Company or any of them.

To purchase, sell, exchange, improve, mortgage, charge,
rent, let on lease, hire, surrender, license, accept
surrenders of, and otherwise acqulre and deal with any
freehold, leasehold o¢r other property, chattals and
effects, erect, pull down, repair, alter, develop or
otherwise deal with and building or buildings and adapt
the same for the purpose of the Gompany's business,

To purchase or otherwise acquire all or any part of the
business or assets of any person, firm oxr company,
carrying on or formed to carry on any business which thig
Company 1s authorised to carry on or possessed of
property suitable to the purposes of this Company, and to
pay cash or ¢to issue any shares, stocks, debentures or
debenture stock of this Company as the consideration for
such  purchase or acquisition and to undertake any
liabilities or obligations relating to the business or
property so purchased or acquired.

L pAE SR,

3 ¥
e i
3
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ot g§) To supply, form, purchase or otherwise acquire any

patents, licences or concessions which may be capable of
being dealt with by the Company, or be deemed to benefit
the Company and to grant rights thereout.

h) To sell, let, license, davelop or otherwise deal with the
undertaking, or all or any part of the property or assets
of the Company, wupon such rerms as the Company mway
approve, with power to accept shares, debentures or
securities of, or interests iu, any other company.

1) To invest and deal with the moneys of the Company not
immediately required for the purposes of the Company in
or upon such securities and subject to such conditions as
may seem expedient.

j) To 1lend money to such persons, upon such terms and with

or without security and subject to such conditions as may
seem desirable,

k) To guarantee the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest,
dividends, securities, Honaeys or shares or the
performance of contracts or engagements of any other
company or person and to glve indemnities and guarantees
of all kinds and to enter intoe partnership or any joint
purse arrangement with any person, persons, F£irm or
company, having for its objects similar objects to those
of this Company or any of them.

1) To borrow or raise money in such manner as the Company
shall think £ic, and in particular, by the issue of
debentures or debenture stock, charged upon all or any of
the Company's  property, both present and futurae,
including its wuncalled capital, and to re-issue any
debentures at any time paid off.

m) To draw, make, accept, endorse, discount, execute and
issue promissory mnotes, bills of exchange, debentures,
warrants, and other negotiable documents.

n) To purchase, subscribe for, or otherwise acquire and hold
shares, stocks or other interests in, or obligations of
any other company or corporation.

uv) To remunerate any person or company for services rendered

or to be rendered in placing or assisting to place any of

the shares in the Company's capital or any debentures,

- debenture stock or other securities of the Company or in

or about the formation or promotion of the Company or the
conduct of its business.

p) To pay out of the funds of the Company all costs and
expenses of or incldental to the formation and
registration of the Company and the issue of its capltal
and debentures including brokerage and commission,




q)

r)

s)

t)

u)

It is

To promote or ald in the promotion of any company or
companies for the purpose of acquiring all or any of the
property vrights and liabilities of this Company or for
any other purpese which may seem directly ox indirectly
calculated to advance the interests of this Company.

To establish and support and aid in the establishment and
support of funds or trusts calculated to benefit
employees ot ex-employees of the Company undertaking any
Director holding a salarled office or employment in the
Company or the dependants or connections of such persons

and to grant pensions and allowances to any such
persons.

To rxemunerate the Directors of the Company in any manner
the Company may think fit and to pay or provide pensions
for or make payments to or for the benefit of Directoxrs

and ex-Directors of the Company or their dependants or
connectlons,

To distribute any property of the Company in specic among
the members,

To de all such other things as are incidental or

conducive to the attainment of the above objects or any
of them.

declared that the foregoing sub-clauses shall be construed

independently of each other and mnone of the objects therein
mentioned shall be deemed to be merely subsidiary to the objects
conteained in any other sub-clause.

-3,
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THE COMPANIES ACT 1929

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
BERTSFORD FACTORS LIMITED

(AS AMENDED BY A SPECIAL RESOLUTION OF THE COMPANY
PASSED ON 7 NOVEMBER 1283)

1.% The name of the Company is Berisford Factors Limited.
2, The Registered Office of the Company will be situate in England.
3. The objests for which the Company is established are:-

a) To factor, buy, sell, discount and collect debts and trade invoices
and to facilitate the protection and economical realisation of assets,
and to collect and distribute information as to sound principles of
trading, and the demand for goods in any countxry or place. ‘

b) To carry on business as financiers, capitalists, concessionnaires,
merchant bankers, commerclal agents, mortgage brokers, financial agents
and advisers.

¢) To finance hire-purchase agreements in respect of any assets and
to carry on, either as principal, agent or trustee, any kind of
business or financial trading or commercial or other operation
commonly carried on or undertaken by financiers, capitalists, and
concessionnaires.

d) To carry on any other business of any deseription which may be capable
of being advantageously carried on in connection with or ancillary
to the objects of the Company or any of them,

e) To purchase, sell, exchange, improve, mortgage, charge, rent, let on
lease, hire, surrender, license, accept surrenders of, and otherwise
acquire and deal with any freehold, leasehdld or other property,
chattels and effects, erect, pull down, repair, altexr, develop ox
otherwise deal with any building or buildings and adapt the same for
the purpose of the Company'’s business.

£) To purchase or otherwise acquire all or any part of the business or
assets of any person, £irm or company, carrying on or formed to
carry on any business which this Company is authorised to carry
on or possessed of property suitable to the purposes of this Company,
and to pay cash or to Lssue any shares, stocks, debentures o
debenture stock of this Company as the consideration for such
purchase or acquisition and to undertake any liabilities ox
obligations relating to the business or property so purchased or
acquired.

* The Company was incorporated under the name of A A Thornton {Teddington)
Ltd, by a Special Resolution passed on 16 September 1987, the name was
changed to Berisford Factors Limited,
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g)

h)
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k)

L

)

Q)

x)

To supply, fovm, purchase ox otherwise acquire any patents, licences or
concessions which may be capable of being dealt with by the Company,
or be deemed to be.efit the Company and to grant rights thereout.

To sell, let, license, develop or otherwise deal with the undertaking,
of all or any part of the property ox assets of the Company, upon
guch terms as the Company may approve, with power to accept shares,
debentures or securities of, or interests in, any other company.

To invest and deal with the moneys of the Company not immediately
required for the purposes of the Company in or upon such securities
and subject to such conditions as may seem expedient,

To lend money to such persons, upon such terms and with or without
security and subject to such conditions as may seem desirable.

To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities,
moneys or shares or the pexformance of contracts or engagements of any
other company ox person and to give indemnities and guarantees of

all kinds and to enter into partnership or any joint purse arrangement
with any person, persons, firm ox company, having for its objects
simllar objects to those of this Company or any of them.

To borrow or raise money in such manner as the Company shall think
f£it, and in partiecular, by the issue of debentures or debenture stock,
charged upon all or any of the Company's property, both present and
future, including its uncalied capital, and to re-issue any debentures
at any time paid off.

To draw, make, accept, endotse, discount, execute and issue promissory
notes, billls of exchange, debentures, warrants, and other negotiable
documents.

To purchase, subseribe for, or otherwise acquire and hold shares,
gtocks or other interests in, or obligations of any other company or
corporation. ‘

To remunerate any person or company for services rendered or to be
rendered in placing or assisting to place any of . the shares in the
Company's capltal or any debentures, dehenture stock or other
socurities of the Company or in or about the formation or promotion of
the Company or the conduct of its business.

To pay out of the funds of the Company all costs and expenses of or
incidental to the formation and registration of the Company and the
jgsue of its capital and debentures including brokerage and
commission.

To promote or aid in the promotion of any company oOr companies for the
purpose of acquiring all or any of the property rights and liabilities
of this Company or foxr any other purpose which may seem directly or
indirectly caleulated to.sdvance the interests of this Company.

To establish and support and aid in the establishment and support of
funds or trusts calculated to benefit employees or ex-employees of the
Company undertaking any Director holding a salaried office or
eployment in the Company or the dependants or connections cf such
poersons and to grant pensions and allowances To any such persons.
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s) To remunerate the Directors of the Company in any manner the Company
may think fit and to pay or provide pensions for or make payments to
ox for the benefit of Directors and ex-Directors of the Company or
thelr dependants or connections.

t) To distribute any property of the Company in specie among the members,

u) To deo all such othexr things as are incidental or conducive to the
attainment of the above objects or any of them.

It is declared that the foregoing sub-clauses shall be construed
independently of each other and none of the objects therein mentioned shall
be deemed to be merely subsidiary to the objects contained in any other
sub-clause.

The liability of the Members is limited,

The Share Capital of the Company is One thousand pounds, divided into One
thousand Shares of One pound each.

By an Ordinary Resolution passed on 2lst Maxch 1957, the capital of the
Company was increased to £20,000, divided into 20,000 Ordinary Shares of £1
each.

Company was increased to £50,000 divided into 50,000 Ordinary Shares of {1l
each. ' ’

m——
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WE, the several persons whose names and addresses ave subscribed are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and
we respectively agree to take the number of Shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber

ALBERT ARCHIBALD THORNTON
27 Schoolhouse Lane
Teddington

Middlesex

Engineer One

LOUIS FRANKEL
59 The Drive
Edgware
Middlesex

Director . ~ One

DATED the 16th day of June 1944 . 7
WITNESS to the above signatures:- ' - /

L I Brett , ‘ c

6 Gibbs Green

Edgware

Middlesex

. Accountant

I
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THE COMPANIES AGT 1948
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BERISFORD FACTORS LIMITED

(ADOPTED BY SPECIAL RESOLUTION PASSED ON 6TH MARCH 1961 AND
AS AMENDED BY SPECIAL RESOLUTION PASSED ON 7 NOVEMBER 1988)

The following regulations and (subject as hereinafter provided) the
regulations contained in Part I of Table "A" in the First Schedule to the
Companies Act 1948 (hereinaftex called Table "A") shall conmstitute the
regulations of the Company.

Regulations 24, 75, 76, 77, 87 and 89 to 95 (inclusive) and 97 of Table "A"
shall not apply to the Company.

That the Directors shall have power at anytime, and from time to time, to
appoint any persons to be a Director, either to fill a casual vacancy or
as an addition to the existing Directors, but so that the total number of
Directors shall not exceed the number fixed in accordamce with these
regulations, ‘

The Company is a Private Company and accordingly:-

(A) The Directors may, without assigning any reason, decline to reglster
any transfer of shares.

(2) The number of members of the Company (exclusive of persons who are in
the employment of the Company and of pexsons who, having been
formerly in the employment of the Company were vhile in such
employment and have continued after the determination of such
employment to be members of the Company) is limited to fifty; provided
that where two or more persons hold one or more shares of the Company
jointly they shall, for the purpose of this Article, be treated as a
single member. A

(C) Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

The words "two members present in person by proxy" shall be substituted for
the words "three members present in person” in Regulation 53 of Table "A",

A resolution in writing signed by all the members for the time being
entitled to vote shall be as effective for all purposes as an Ordinary
Resolution duly passed at a General Meeting of the Company duly convened
and held, and may consist of several documents in the like form each signed
by one or more members.

Clause 2A was adopted pursuant to a Speclal Resolution of the Company
passed on 7th November 19883.



10.

11.

Unless otherwise determined by the Company by Ordinary Resolution, the
number of Directors shall not be less than two nor more than seven.

A Director shall not require a share qualification but nevertheless shall
be entitled to attend and speak at any General Meeting of, and at any
separate meeting of the holders of any class of shares in, the Company.

Each of the Directors of the Company shall be pald out of the funds of the
Company by way of remuneration for his services such sum as the Directors
shall from time to time determine. The Directors shall also be paid out
of the funds of the Company by way of further remuneration for their
services such further sum or sums as the Company in General Meeting may
from time to time determine, Such further remuneration shall be divided
amongst the Directors in such proportion and mannexr as the Company in
General Meeting may direct or in default of such direction as the Directors
by agreement may determine, and in default of such determination, within
three months of the sawe being sanctioned, equally between them. The
Directors shall be paid such reasonable travelling, hotel and other
expenses as they may incur in going to, attending and returning from
meetings of the Board or of Comnittees of the Board of Gemeral Meetings of

tne Company or which they may otherwise incur in or about the business of
the Company.

A member or members holding a majority in nominal value of the issued
Ordinary Shares for the time being in the Company shall have power from
time to time and at any time to appoint any person or parsons as a Director
or Directors either as an additional Director ox to £ill any vacancy
(provided that the total number of Directors shall not exceed the maximum
number prescribed by or in accordance with these Articles) and to remove
from office any Director howsoever appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the member
or members making the same, or in the case of a member being a company
signed by one of its directors on its behalf, and shall take effect upon
lodgement at the registered office of the Company.

The proviso to Regulation 79 of Table "A" shall not apply to the Company.

The Directors may establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuitiss, pensions, allowances or emoluments to any persons
who are or were at any time in the employment or service of the Company or
of any company which is a subsidiaxy of the Company or is allied to or
associated with the Company or with any such subsidiary, or who are or were
at any time Directors of the Company or any such other company as aforesaid
and holding or who held any salaried employment oxr office in the Company
or such other company, and the wives, widows, families and dependants of
any such persopns as aforesaid, and may do any of the matters aforesaid
either alone or in conjunction with any such other company as aforesaild.
Subject always, if the Act shall so reguire, to particulars with respect
thereto being disclosed to the members and to the proposal being approved
by the Company by Ordinary Resolution, a Director holding any such
employment or office shall be entitled to participate in and retain for his
own benefit any such donation, gratuity, pension, allowance or emolument,

A Director may be counted in the quorum present upon a motiom in respect of
any matter referred to in this Article and may vote as a Director upon any
resolution in respect of any such matter notwithstanding that he is
personally interested in such matter.
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{Address overleaf] ~-— -i- - -.!- - ﬂl -
Lot b b ] seents

Name of company

- BERISEQRD_FACTORS 1 IMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 28TH_SEPTEMBER 1989 the nominal capital of the company has been
increased by £ __950,000 beyond the registered capital of £ 50,000 .

A copy of the resolution authorising the increase is attached.§
The conditions leg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have baen or are to be issued are as follow:

By the ereation of 950,000 Ordinary Shares to rank pari passu with
all existing Ordinary Shares of £1 each.

, Please tick here if

/ continued overleaf

Designationt DIRECTOR. Data &QI ¢ } g‘? )

Presentor's name address and for official Use
reference {if any): Generat Section Post raom
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NUMBER OF COMPANY 388715

IHE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESCLUTION

oF

——

BERISFORD FACTORS LIMITED
Passed: 28th September 1989

At the EXTRAORDINARY GENERAL MEETING of the above named Company, duly
convened and held at Kenwood House, 77A Shenley Road, Borehamwood, Herts WD6

1AG on 28th September 1989 the subjoined ORDINARY RESOLUTION was duly passed.
viz:

RESOLUTICN

That the authorised Share Capital of the Company be increased from f
£50,000 to £1,000,000 by the creation of 950,000 Ordinary £1 '

Shares ranking in all respects parri passu with the existing 50,000
Ordinary Shares of £1 each.

A% e s s 2 v aasea LR R

Chajrman

[ Compn ™

~60CT 1959
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NUMBER OF COMPANY 388715

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHBARES

ORDINARY RESOLUTION

OF

BERISFORD FACTORS LIMITED

Passed: 28th September 1989

At the EXTRAORDINARY GENERAL MEETING of the above named Company, duly
convened and held at Kenwood House, 778 Shenley Reoad, Borehamwood, Herts WD6

1AG on 28th September 1989 the subjoined ORDINARY RESOLUTION was duly passed.
viz:

RESOLUTION

That the Directors be and they are hereby unconditionally authorised for
the purposes of Section 80 Companies Act 1985, to allot shares up to the
amount of the authorised capital (£1,000,000) at any time or times

during the period of five years from the date of passing such resolution
in General Meeting.

Chairman

masextra (10) M 57
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COMPANIES FORM No, 353

Notice of place where register of
members is kept or of any change
in that place

Nota: This notice is not roquired where the register is and
has, since 1 July 1948, alweys been kept at the Registered Office

Pursuant to sectlon 353 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{Addrass overleaf) i- - -i. - ..!. -
S 388715

Name of company

. Berisford Factors Limited

gives natice that the register of members is [now]t kept at:

14/15 Quarry Street
Guildford
Surrey

N { Postcode| Gyl 3UY

Signed { 5 o Designationf Secretary Date 22 February 1990

Presentor’s name address and For official Use

reference {if any): Ganeral Saction Post reom

J Bromley SO !
14/15 Quarry Strect 26FEB rama 4
Guidford . vy
Surrey st < . 5y
GUl 3uY P
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
oF

BERISFORD FACTORS LIMITED

passed 26th April 1990

At an EXTRAORDINARY GENERAL MEETING of the above named Company, duly
convened and held at Kenwood House, 77a Shenley Road, Boreham Wood, Herts

WD6 1AG, on 26th April 1990 the subjoined SPECIAL RESOLUTION was duly passed
viz:

RESOLUTTON

That the existing Articles of Association be altered by the deletion of the
word "seven" in article 6 and the substitution thereof of the word "nine",

CHAIRMA
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THE COMPARYES ACTS 1948 to 1967

and

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM

ARTICLES OF ASSOCIATION

STEELS AVIATION SERVICES (IN FLIGHT) LIMITED

(Incorporating all amendments te 29th June, 1988)

Incorporated on 18th August, 1976
No. 1273715

Allen & Overy
2 Cheapside
London EC2V 6AD




COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Please do not
writa in this
margin

Pursuant to section 225(1) of the Companies Act 1985
as amended by Scheduie 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number

Pleass complete {Address overleaf - Note 5) T T
legibly, preterably { | | { 388715
in binck type, or L U T
bold block lettering  Name of company
* Berisford Factors Limited
* insert tull nama
of company
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ' ; Y
Note the company is to be treated as coming, or as having 3.1, 07
Please read notes come, to an end is l 4 !
1to 4 overleaf
before completing Day Month Year
this form The current accounting reference period of the company e e ——
is to be treated as ([shortened](¥nundes ]t and {is to be 37141017 1:9 1910
treated as having come to an end]fwill come to an end]t on 1 ! ] L { ! {
1 delete as '
appropriate
If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(8)(c) of the Companies Act 1985, the following statement shouid
be completed:
The company is a [subsidiary][holding company]t of SR
. company number
tha accounting reference date of which is
4
if this notice is being given by a company whigh is subject to an administration order and this notice
states that the current accounting reference ‘period of the company is to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on;section 225(6) of the Companius Act
£ Insart 1985, the following statement should be completed: A
Ej;f,f;,‘;';% An administration order was made in relation to the company on
Receiver,

Administrator,
Administrative

and it is stilld e >
Signed - Designation# Q.e.u-d«w\

Date 30O = —S._,_% 19%a

Raceiver or
Receiver 1
(Scollan_d) as
appropriate Presentor’s name address and For official Use
reference {if any): General Sectlon Post room
v Wy
17'4"‘"’“-'.‘ » .
o BUF g
J E Bromley, e B IR L
14/15 Quarry Street, . "l"m‘i'}a:‘ %
Guildford, » g ANET M&
Surrey, v -
GU1 3uy. !j e
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special resolution(s) u'-@ C | f
coMpPANES HousH 3
L
N
i
Company Number t
name of company - 388715 |
S .
........... BERISFORD FACTORS _Limited }z
At an Extraordinary General Meeting of the members of the above-named company, duly convened and %3‘
{
held at Kenwood House, 77a Shenley Road, Borehamwood, Hertfordshire - 5
an a i
. i
on the Thirteenth day of .......AuEuSY 19 90 !
the following SPECIAL RESOLUTION(S) was/Xgtk duly passed:- —
CHANGE OF NAME
!)
That the name of the Company be changed to Bibby Factors Limited l
with effect from 13th August, 1990. _ l
i
{
I
.;E
¥
b
4
!
!
)
i
I
{
!
]

PRINTED AND SUPPLIEDBY

JORUAN & BONILIMNITED

S R A

ement) ‘Limit

NOTES: [x
{1} This eopy Resolution may be continued on the reverse side of this form if necessary and itshould be signed by the%ﬁaim\an-of
the Meeting OR by a Director OR by the Secretary of the Company whose position should be stated under his name.

|
{2) This copy Resolution is required to be filed with the registrar of companies within 15 DAYS after it has been passed and can'be 1
sentto Jordan & Sons Ltd. for that purpose. i

e E T T oy ier by < e e bean e
J . . , R -— B e T



FILE COPY’

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 388715

| hereby certify that

BERISFORD FACTORS LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

BIBBY FACTORS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 15 AUGUST 1990

égy St’%;i% % /5,{,“{3 i 5)

MRS. G.J. STAGG
an authorised officer
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- COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1885

For official use

P e e e ey

[ R L |

To the Registrar of Companies Company number

3RBIS

Name of company

. BIRRY_FACTORS LIMITED

gives notice that the company’s new accounting reference date on which the current accounting
refarence period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

)
30\
The current accounting reference period of the company is to be treated as [shortened]fesdended]t and
fiste-ba-trented-as-having-eome-te-an-endlwill come to an endlt on

Day Month Year

i 9

30112118910

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being piaced on section 225(6)(c) of the Companies Act 1985, the following statement shouid

be completed:

* L bRl [, 14 b yal
?ﬁmmﬁ‘a‘f&‘ubsm“[nmun goompanytT ot

company-nomber

m - L. . L I -
LUUOTRINTY TETETETILE UdiE Uy WL D i

Signad Ww/

Presentor’'s name address and

reference {if any): AJTTH
MR N, T R‘Jé(‘)\’?
Lot , NoricH ’{«{ous&\

bJP\TE}K STIREET,
LAVERFPODL. L_z. ‘Buw

Duly Authorlsed Signotory

For end on beholf of

Bitky Bres. & Co.
thanagoment) Limited

[Risastor][Secratary]t Date 2 2n Qvausl_ 1110

For official Use

General Section ] Post room

9 BUG 1999




