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and That all the requiremsnts of the Companies Act, 1929, in respect cf matters precedent
to the registration of the suid Company and incidental thereto have been complied with.
And I make this solamn Declaration conscienticuely believing the same to be true and by
virtue of the provisions of the * Statutory Declarations Act, 1835.”
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Statement of the Nominal Capital

made pursuant to s. 112 of the Stamp Aect, 1891, as amended by the Finance
Acts of 1899, 1920 and 1933. (Nore.—~The Stamp Duty on the Nominal Capital

to be impressed above is Ten Shillings for every £100 or fraction of £100.)
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. COMPANY LIMITE

demorandum of Elssociation

W, OF
M areRE
}-E~#- LIMITED.

“ ARCRE ﬂ /j/

The neme of the Company is It o, LIMITED®,

The Registered Office of the Company will be
in England.

The objects for which the Company is established

(a) To oarry on business as exporters importers and

agents for the exportation, Jmportation and
purchase end sale of  merchandige, good s,

meterisls and produce of every desoription

and as agents and brokers for manufacturers,
merchants, buyers, tradesmen and others and
generally to undertake and carry out agency work
of svery description and as factors,warehousemen,
genersl merchants and manufacturers and deslers
in mexrchendise and goot g, materials and

commodities of all kinda.

(b) To carry on business as capitalists, financiers,

agents and concessionaires, and to undertake and
carry on and execute all xinds of ‘financial,




{a)

(a)

(e)

(£)
()

(h)

(1)

(4)

(k)

(1)

l, trading sand othér operations, and
Egmﬂiiﬁifxiany other business which may seem %o
be capable of belng convenilently carried on in
comection with any of these objects, or cal-
culated, directly or indirectly, %o enhance the i
value of, or facilitate the realisation of, or
render profiteble any of the Uompany's property .
or rights. ~ i

, take on lease or hiring sgreement or
Egh:f'vyrise acquire, land or any other properiy, T il
real or personal, movable ox immo'\rablg, or any i
interest in such property and to sell, lease, e
let on hire, develop such property, or otherwige' ™ 4

turn the same to the advantage of the Company.

ke out, apply for and acquire by original ::gfl N
ggag: or byytrl;f:sfer or assignment or otherwiaeq‘-gg
letters patent, brevets d'invention, licenses, R, -
concessions, secret processes and inventions and .
to use and exerocise the same or to sell, assign ‘O
end develop the same or grant licenses in respsct ki
thereof or otherwise turn the same tothe advantage . |
of the Company. . . i
To erect, construct, alter and maintain buildings, ]
erections and works of all kinds, whether on the B |
property of the Company or not.

To invest the money of the Company in any manner ﬂ‘;;i ‘
that the Company may think £it.

To enter into partnership or joint purse agree- ./
ment with or to make any agreement or arrangement - & -
with any other Company, firm or berson carrying 3
on business sgimilar or complementary +to the
business of the Company or any rart thereof or
to amalgamate 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 oonsideration,

To acquire by purchase or otherwise and either
for cash, sharesor debentures in the Company or
any other consideration any other business or
atly interest therein which in the opinion of the
Company may he conveniently or profitably
combined with the business of the Company,

To lend money to oustomers and others and to R
guarantee the observance and performance of "3
obligetions and contracts by customers and others. .

To berrow money and secure the repayment thereof
by the creation and issue of mortgages, deben-
tures, debenture stock or other securities.

To draw, wake, endorse, aoccept, discount and

negotinte, bills, notes, warrantsand negotiagble
instruments of all kinds.
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(m) To remunerate any Company, firm or person for
services rendered inthe promotion of the Company
or the issue or placing of the shares, gstock,
debenturses, debenturse ptock or other obligations

of the Company and to pay all expenses incurred

in connection with such promotion or the creation,
issue and placing of any guch shares, stock,
debenturens, debenture stock or otheT obligation.

(n) To grant pensions to employees and ex~-enployean
and Directors and ex-Directors or other officers
or ex-officers of +the Company thelxr vridows,
children and dependantis and to subecribe to
benevolent and other funds for the beneflt of
any such persons and to subscribe to or apelst
in the promotlon of any charitable benevolent or

public purpose or pbject.

(o) To promote or agsist in the promotion of any
Company having objects similar to or comple-
mentary to the objects of the Company and to
subscribe, underwrite; buy or hold.the shares,
stock, debentures, depenture stock oI other

obligations of such Company.

(p) To promote the Company's interests by advertising
its products and gervices in any manner and in
particular to give prizes or gifts to customers
or potential customers and to promote OF take
part in competitions, displays and exhibitions.

(q) To distribute a1l or any of the assets of the
Company in gpecie Dbetwsen the members of the

Company in accordance with their rights.

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

(s) To do all guch things 4in any part of the world
either as prineipal or agent and either alone or
in conjunction with any othex person, firm or

Company »

All of the feregolng objects shall be read and construsd
ap separate and aistinct objects and the generality of
any of such objects shall not be abridged or cut down ty
raference to any other object of the Companye

4. The liabllity of the Members is Limited.

5. The share capital of the Company is £1000 divided
into 1000 shares of 2l each. The shares of the Company
whether part of the original or any increased capital of
the Company may be jgsued with any special, quelified,
preferrad.ordeferred rights and privileges ox conditions
aps tocapltal, dividends, rights of voting or other matters
but so that any such xrights; privileges or conditions
ehall not be altered oY modified except in accordance
with tne Articles of Association of the Company.

e e -



4.

W8 the several persons whose names addresses and
descriptions are 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 tne capital of the Company set opposite our
respective names.

NAMES ADDRESSHS AND DESCRIPTIONS OF Number of .
SUBSCRIBERS shares taken
by each
subscriber

/\/[?/,}faﬂn- S S FISHer.
Fo, ViLLAGE  WAY,
PINNER, M DIETER OveE
SecreTArY

K. 9o Dar H Seek
33, FARMILO Read,
LLowDon &, /7' DNVE
CLERK,

DATED this 12 % gay or FEBRVARY | 1945 .

WITHESS 4o the agbove ai
gnatures :-
Wwﬂ.@(/&_

S1, Pavner Koad
Loonv Do ) S.E8
CLERK,

S W ChEVRL TN
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PRELIMINARY

1. The regulationsa get out in Table A in the Firset
Schedule to the Companies Aok 1929 (hereinafter referred
to as "Teble A%) shall, except as hereinafier provided,
epply to the Company, end. Olause 1 of Tgble A shall apply
to the construction of these Articlesa.

58, 64, 555 66s 69, 72, 82, 01, 104 and 107 of Table A
shall not epply bo the Compani.
PRIVATE COMPANY

3. The Company ig a Private Company within the/
meaning of the Act, and accordingly (1) no invitation.
shall bs lssued to the publlc to gubscribe for any shares
or debentures of the Company} (2) the number of the members
of the Company, not including persons who are in the
employment of the Compenly and persons wWho, paving heen
formerly in the suployment of the Company, Wers while in
thet employment, and have continued after the datermination
of thet employment to be members of the Company shall De
1imited to £11tY, provided that where two ormore persons
hold one or more shores in tife Company Jointly, they shall
for the purposcsa of this provision pe treated as o singie
member; and (3) the right to transfer the shares of the’
Company is pregtricted in mannelr nereinefter appearing.

SHARES

4, Subject to the provisions of Clanse 35 of Teble A
the shares msey be allotted or otherwise disposed of, to
guch perscons, and for such consideration, and wpon such
terms a8 the Directors mey determine, but so thal, except
a8 provided py the Act, RO ghares shall be issued at a

discount.




5. The Company may pay & commission‘toany person in
consideration of his subscribing, or agreeing Posub:grlbe,
whether absolutely'orconditipnally, for any shares in the
Company, or procuring or agreeing toprocure subscrlp?lons,
whether absolute or conditional, for any shares in the
Company, provided thatthecomm;ssion paid does not exceed
10 per cent of the price at which the shares are issued.

6. No person shall be recognised by the Company as
holding any share upon any trust and the Company sha:_ll not
be bound by or recognise any equitable interest in any
share, or (except only as by these articles otherwise
expressly provided) any other right in respect of any
share except the absolute right to the entirety thereof
of the registered holder. . x ,

7. The transfer of any share in the Company shall be"‘f
in writing in the usual common form and shall be executed” %’

by or on behalf of the trensferor and transferee. The
Transferor shall be deemed to remain the holder of a share
until the name of the transferee isentered in the register
of members in respect thereof. The Directors may suspend
the registration during such period or periods not
exceeding in the whole 28 days in each year as they shall
think fit. The Directors mey decline to recognise any
instrument of transfer unless {a) a fee not exceeding two
shillings and sixpence is paid to the Company in respect
thereof and (b) the instrument of transfer is accompanied
by the certificate of the shares tc¢ which it relates and
such evidence as the Directors may reasonably require to
shew the right of the transferor to make the transfer.

8. The Board of Directors may, without assigning an
reason refuse to register any transfer of shares. If th
Directors refuse toregister a transfer of any shares the
shall within two months after the date on which th

transfer was lodged with the Company send tc the transfere
notice of the refusal.

PROCEEDINGS AT GENERAL MERTINGS

4. Gubject to the provisions of Section 117 (2) of
the Act, relating to speciul Resolutione, seven days!
notice at the 1least (exclusive of the day on which the
notice 1s served, or deemed to ve served, but inclusive
of the day for which notice is given), specifying the
place, the day, and the hour of meeting, and in case of
specinl business the general nature of such business,
shall ve given inmanner provided by Clause 103 of Table A
or in such other munner fif any) as may be prescribed by
the Company in ngeral Yeeting, to such persons as are
under the regulations uf the Company entitled to receive
such notices from the Compuny, but with the consent of
all the membexrs entitled to receive notice of some
particulur meeting that meeting may be co .vened by such

shorter notice wnd in such mann . ,
think fit. nner &8 those wembers may

10+ No business shall be
lieeting unless & quorum uf membe
when the meeting procesds to by

traqsacted at any Genersal
TS 18 present at the time
Silness. 3ave as otherwise
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provided by the regulations of the Company, two menbers
personally present shall be a quorum.

11, The Chairman of +the Board of Directors shall
preside at every General Meeting but if at any meeting he
shall not be present within fifteen minutes after the
time appointed for holding the same, or shall be unwilling
to act as Chairman, the membere present shall choose some
Director, or if no Director be present, -or if all the
Direotors present decline to take the chair, they shall
choose some member present tobe Chairman of the meeting.

l2. At any General Meeting a resclution put to the
vote of the meeting shall be decided on a show of hands,
unless a poll is %before or on the daclaration of the
result of the show of hands) demsnded by two merbers
pregent in person or by proxy and entitled to vote, or by
one member so present holding not less than 15 per cent

of the paid up Capital of the Company, and unless a poll’

is so demanded a declaration’ by +the Chairman that a
resolution has on a show of hands been carried or carried
unanimougly or by a. particular majority or lest or not
carried by a partisular majority and an entry to that
effact in the Minute Book of the Company shall L= eou-
clusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against
such resolution.

VOTES OF MEMBERS

13« On a show of hands every member present shall
have one vote and upon a poll every member present in
person or by proxy shall have one vote for each share of
which he i1s the holdex.

it ppmtn g s Y e

14. The number of Directors shall not be more than
five and the first Directors shall buwa determined in
writing by the subsoribers of the Memorundum of Association.

15. The remuneration of the Directors shall from
time to time be determined by the Compeny in General
Meeting. In addition to thelr remuneration the Directors
shall be repaid such reasonable expenses as they may
incur in or about the business of the Company.

POWERS AND DUTIES OF DIRECTORS

16, The Directors may exercise all the powers of the
Company to borrow or raise money and secure the repeymgnt
thereof by the issue of debentures or other securities
charged on all or any part of the undertaking and assets
of the Company including its uncalled cap.ital.

17. The Bosrd may from time to time determine who
shall be entitled to nperate the Compaiy's Banking Account
and any person 80 authoriaged need not be an officer of

the Company.




ALTERNATE DIRECTORS

18. Any Director mey, from time to time, by writing
under his hand, sappoint any other Director or (with the
approval of the majority of the other Directors) any
person to be an alternate Director in his gtead to
represent him at any meeting of the Directors at which
he is unsble to be present.

19. Every such appointee, while he holds office a8
an alternate Director, shall Deé sntitled to notice of
meetings of the Directors and to attend and to vote
thereat accordingly. e

20. An alternate Director appointed by virtue of
this Article may exercise all the .powers and privileges
of the Director aeppointing him at any meeting which he
attends in place of such Directox, but shall look 4o such
Director solely for his remunerstion as alternate Directorn,
and he shall ipso facto vacate his office if and when the
Dirsctor appointing him vacates pffice as a Director oxr
removes such alternate Director from office by writing

under his hand.
DISQUALIFICATION OF DIRECTORS

21. The office of a Director shall be vacated i~
(a) If he become bankrupt.

(b) If he become prohibited from being aDirector by
regson of any order made under Section 217 or
275 of the Act.

(¢) If he be found lunatic or become of unsound mind.

(d) If by notice inwriting to the Com he resign
the office of Direoctor. pany esig

(¢) If he shall sbsent himeelf from +the Board
Meetings ocontinuously for three months without
the consent of the Board of Directors.

22, A Director mey hold any other office ox place of
profit under the Company, except that of Auditor, at such
gex:une:;'agion and upon such <terme as the Directors may

eterming.

23, 3ubJeoct tomaxing such disolosure and decl

of hig interest as ia required by Seoction 149 of tﬁ.faﬁ?f
a Director may contract with and participate in the
profits of any contract with the Company am if he were
not a Director. A Direotor may zlso vote in respect of
auch ocontraet cr arrangement.

24, Any member intendinz jo proposs the eslect
s Director (ovther than aretiring Director) shal]e.cgigg ?;i
the Company f£ive days! notice in writing (exclusive of
the dey on which the notice is served, dDut inclusive of
the day for which notice is given) ¢f his intention to do
go and of the full neme, address and occupation of the
proposed Director. .

b 3
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FROCBEDINGS OF DIRECTORS

25. The guorum necessary for the transactions of the
Jbusiness of the Directors may be fixed by the Directors,
/"and unless so fixed shall be two.

26. Any Director mey, and on the request of any
Director the Secretary shall, at any time summon a meeting
of the Directors. It shall not be necessary to give notice
of a Meeting of Directors to any Director for the time
being out of the United Kingdom. A written resolution
signed by all the Directors shall he as effective ag a
resolution of the Board of Directors.

27+ The Directors may from time to time entrust to
and confer upon the Managing Director or Directors all
or any of the powers of the Directors (excepting the
power fto make calls lsesue allot or forfeit-shares borrow
money or issue debentures) as they shall see fit.

SECRETARY

28, The first Secretary of +the Company shall be
8.8, Pigher of 90, Village Way, Pinner, Middlesex.

29. The Company mesy from time <o time or at any
time appoint a person to act temporarily as substitute
for the Secretary for the time belng of the Company, and
any person so appointed shall, while so acting, be deemed
for all purpopes to be the Becretary of the Company.

ACCOUNTS

30. A copy of every Balance Sheet (including every
document reguired by law to be annexed thereto) which is
tc be laid before the Company in General Meeting together
with a copy of the Auditor's Report shall not less than
seven days before the date of the meeting be kept at the
Regiptered Office of +the Company for iInspection by
rembers, but unless so directed by the Board cf Directors,
coples of the same ghall not be ocirculated among the

Yeanmbers.
TDENTTY

. @ubject to the provisions of the Act every
Direo%gr gr gf:ﬁ’ioer of the Company shall be entitled to
be indemnified by the Company againet )l costs charges
logses expenseg and llabllities incurred by him in the
axecution and discharge of his duties or in relation

thereto,
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