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@evtificate of Incorporation

A Bereby Certify mha

. GICHAEL 8, THOMPSON LIMITED .

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Seocond Cl?.'t'y of

ning,

Given under my hand at London this

Juns One Thousand Nine Hundred and Fifty ...
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. Assistat Registrar of Compaies
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Declaration of Compliance
e requirements of the Companies Act, 1948, made pursuant to S. 15 (2) of the said
o - behalf of a Company proposed to be registered as._
5%

T E L S, THoMPSON LIMITED.
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it all the requirements of the Companies Act, 1048, in respect of matters precedent
egistratior. of the said Company and incidental thereto have been complied with,
1ake this solemn Declaration conscientiously believing the suwe to be true and by
f the provisions of the “ Statutory Declarations Act, 1835."
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SHAW & BLAKE, LIMITED,
Company Begistration Dgents, Prmders € Stationers, |
8, Bell Yard, Temple Bar, Londen, W.C.2 | ¢ it

A T4



N",'\'

I

fran gl ‘;f
No., of Certifioate. e e 0 Form No. 85,

Statement of the Nominal Capital

made pursuant to s. 112 of the Stamp At 1891, a8 amended by the Finance
Acts of 1899, 1920 and 1933, (Note—The Stamp Duty ou the Nominal Capital

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

THE NOMINAL CAPITAL OF

NICHFEL < TN PSS 0/ LIMITED,
8. QN E T/FOYS &1/ Py " = Pounds, divided
into QN E THEOUSETNE Shares of . Sme. Teund each. :
Signature, bl Mt l
' 7 e
Description Dpeec i

(State whather Direcior or Seerslary)

e

Doted thoumm. iiiel day of O ey . 19,552
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SHAW & BLAKE, LIMITED,
Compuny Begistrntion Sgeds, Privters & Stationers,
8, Bell Yard, Temple Bar, Loadon, W.C.2 . .

‘



¥

¢

COMPANY LIMITED BY SHARES.

Aemorandmr of Rssoctation

or

MICHAEL S.. .THOMPSON LIMITED

l. The name of the Company is "MICHAEL S. THOMPSON
LIMITEDY,

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

5. The objects for which the Company is established
are -

(a) To ecarry on business as tool, pattern and
machinery designers and as mechanical and general
engineers, designers, manufacturers, repairers
and letters on hire of,and wholesale and retail
dealers in +tools, patterns, jigs, plates,
machinery, implements,accessories, hardware and
engineering equipment and supplies of every
kind, and as tinplate, steel and metal workers,
steel makers, ironfounders,smelters, refiners,
welders, electrical, hydraulic, marine, gas,
water and ventilation engineeus, metallurgists,
chemists, distillers, electricians, tool and
pattern makers, stampers, press tool and capstan
workers, builders,carriers, machinists, smiths,
scrap merchants,fuel merchante.machinery, metal
and wooden goods manufacturers, builders!
merchants, and as builders, owners and managers
of mills, furnaces, quarries, mines, ships,
warehouses, docks, stores, wharves, and ag
manufacturers, workers,merchants and dealers of
and in cake spelter,pig lead,ingot,iron, steel,
zinc, lead, copper, brasa, tin, metals, ores,
alloys,tinplate,gases,oils, chemicals, menures,
lime,cement,rock,clay, ccnerete, bricks, stone,
gravel,coke,minerals, by-products and substances
of every description,and as haulage and transport
contractors and carriers, and to carry on all

;M- . deseriptions of trade or business connected with
+ .any of the above mentioned trades, articles or
) ~.gervices.
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(c)

(d)

(e)

(£)

(g)

(h)

(1)

(i

(k)
£

(1)

Bq corry on  any other business similar to oy
gamnleméntary to the <foregoing husinesses or
which in the opinion of the Company can be con-
veniently or profitably carried on inconjunctiocn
with or subsidiary to any other business of the

lompany .

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

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

To erect,construet,alter and maintain buildings,
erections and works of 21l kindg,whether on the
property of the Company ~.r not.

To invest the money of the Company in any mauner
that the Conpany may think £it.

To enter inty partnership or joint purse agree-
ment with or to make any agreement or arrangement
with any other company, firm or person carrying
on business similar or complementary to the
business of the Company or any part thereof or
to eamalgamate with any such company, firm or
person,

To sell the whole or any part of the undertaking
of the Compuny for cash, shares, debeniures or
any other nonsideration.

To acquire by purchase cr otherwise and either
for cash,shares or debenturcs in the Company or
any other consideration any other business orx
any interest therein »Jn ‘n the opinion of
the Company may be conveniently or profitably
combined with the business of the Company.

To lend money to customers and others and to
guarantee the observance and performance of

obligations and contracts by customers and
others.

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

To draw, make, endorse ancep T ) )

; 7 reept, discount and
negoiiate, bills,notes, werrants and negotiable
instruments of all kinds,
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(m) To remunerate any sompany, firm or person for
services renGered in the promotion of the Company
or the issue or placing of the shares, stock,
debentures,debenture stock 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 such shares,
stock, debentures, debenture stock or other
obligation.

(n) To grant pensions to enployees and ex-employees
and Directors and ex-Directore or other officers
or ex-officers of the Company their widows,
children and dependants and to subseribe to
benevolent and other funds for the benefit of
any such persons and to subscribe to or assist
in the promotion of any charitable, benevolent
or public purpose or object.

(o) To promote or assist 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,
8tock, debentures, debenture stock or other
obligations of such company.

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

(q) To distridute nll or any of the assets of the
Company in specie Dbetween the members of the
Company in.accordance with their rights.,

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

(s) To do all such things ‘n any part of the world
either as prinecipal or agent and either alone orp
in conjunction with any other person, firm oy
company.

All of the foregoing objects shall be read and congtrued
as separate and distinet objects and the generality of
any of such objects shall not be abridgzd sr cut down by
reference to any other object of the Lomoany,

4. The liability of the members .g limited. b///

o. The share capital of the Compemy is £1,000 .

divided into 1,000 shares of £1 each. ; 7
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YE, the several persons whose names, addresses and
descriptions are subscribed are desirous of being Formed !
into a “Jompany in pursuance of this Nemorandum of
Association,and we respectively agree to take the number

of shares in the capital of the Company set opposite our

L reapective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of
SUBSCRIBERS shares taken
® by each
subscriber
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WITNESS to the above signatures
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THE « OMPANIES ACT, 1948

COMPAN

Rrticles of RAssociation

OF

MICHAEL . S. .THOMPSON LIMITED

PRELIMINARY

1. The Regulatio . set out in Table A (Part II) of
the Pirst Schedule to v.e Companies Act,1948 (hereinafter
referred to as "Table A") shall except as hereinafter
provided apply to the Company and Regulation 1 of Part I
of Table A shall apply to the construction of these
Articles.

2. Regulations 2, 3, 40 to 43 (inclusive), 62, 66,
75, 84, 88, 107, 108, 110 and 134 of Part I of Table A
and Regulation 3 of Part II of Table A shall not apply
to the Company.

CAPITAL

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

4. The shares of the Company whether forming part
of the original capital or of any increased capital may
be allotted or otherwise disposed of to such persons and
for such consideration and upon such +terms as the
Directors may determine subject in the case of any shares
forming part of any increased capital %to such directions
as to the allotment or disposal thersof as may be given
by the Company 1in general meeting at the time of the
creation of such shares and subjeet also to the provisi ons
of Regulation = of Part II of Table A.
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5. Subj 1o, i 2 the

5. Bubject to the provisioas of Section 5B o ‘
Lot ony  Preference Shares may be lssued on the }armﬁ
that they are,or at the option of the Company are liable
to be rcdeemed.

VARTATION OF RIGHTS

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

TRANSMISSION OF SHARES

7. Any share may be transferred by a member to any
child or other issue,son-in-law,daughter-in-law, father,
mother, brother, sister, husband, wife, nephew or niece
of such member and any share of a deceased member may be
transferred 0 any such relative as aforesaid of the
deceased member or o the executors or administrators of
any such deceased member. Any share standing in the name
oi the trustees of the Will of any deceased member or of
a Settlement created by a member or a deceased member may
be ftransferred upon any change of trustees to the trustees
for tre +time being of such Will or Settlement or to a
person to whom such member or deceased member would have
been entitled to transfer +the same. Save as aforesaid
the Directors may in their absolute discretion and without
agsigning any reason therefor decline to register any
tgansfer of any srare whether or not it is a fully paid
share.

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

VOTES OF MEMBERS

9. Subject to any rights or restrictions for the
time being attached +to any clogs or clesses of shares,
on a show of hands every member present in pberson shall
have one vote, zad on a Poll every member shall have one
vote for each share of which he is the holder.

DIRECTORS
10. The number of Directors shall not be less than

one or more than seven and the first Director of the
Company shall be MICHAEL STANLEY THOMPSON.

POWERS AND DUTIES OF DIRECTORS

11l. A Director who is in any way whether directly or
indirectly interested in g contract or proposead conti&ct
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With the Company shall declare the neture of his interest
in manner regquired by Section 199 of the Act. A Director
may vote in respect of any such contraect or proposed
contract and if he do so vote his vote shall be counted
ard he shall be capable of constituting a querum at any
meetirg of the Directors at which any such contract or
rroposed contract shali come beforc the Board fox
consideration,

12. A Director may hold any other office or place
of profit under the Company (other than the office of
Auditor) in conjunction with his office of Director for
such pericd and on such terms (a8 to remuneration and
otherwise) as the Directors may determine.

1%3. Any Director may act by himself or his firm in
a professional capacity for the Company and he or his
firm shall be entitled tv remuneration for professional
gervices as 1if he were not e Director provided that
nothing herein contained shall authorise a Director to
act as Auditor of the Company. =

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

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

(b) Becomes bankrupt or makes any arrangement or
composition with his creditors generally, or

(¢) Becomes prohibited from being a Director by
reagson of any order made under Section 188 of
the Act, or o

(d) Becomes of unsound mind, or

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

BORROWING POWERS

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

MANAGING DIRECTORS AND MANAGERS

16. The Directors may frem time to time appoint one
or more of their body to the office of Managing Direc¢tor
or Manager for such period and on such terms as they
think fit and subject to the terms of any agreement
entered into in any particular case may revoke such
appointment. A Director so appointed shall not whilst
holding any such office Dbe subject to retirement by
rotation cr be +taken into account in determining the
pumber of Dirsszors tc retire by rotation ox the rotation
of retiremen® (& Direciors but his appointment shall
subject to the payment to him of such compensation or
damages as may be paysdle to him by reason thereof b:
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droeraticallv deferminsd if he cease from eny cause to
be 2 Directior.

17. A Masnaging Director or Manager shall receive
such remuneration (whether by way of salary, commission
or participation in profits or partly in one way and
partly in another) as the Dirsctors may dstermine.

SECRUTARY

18. The first Secretary shall be appointed at the
first meeting of the Directors. Any Secretary for the
time being of the Company may subject to the terms of any
agreement between him and the Company be -wadved by the
Directors and another agppointed in priu  place. The
Secretary may be appointed for sueck +exrs at such
remuneration and on such terms as the Divectorrs may think
fit, If at any time there shall be nn facttary or for
any reason no Secretary capable of acti:y 2o Directors
may appoint an assistant or deputy Secrsiavy.

NOTICES

19. Notice of every general mer.ing shall be given
in manner authorised by Table A t¢ every member except
those members who are by these Articles disentitled from
receiving such notices and those members who {having no
registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them.
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NAMES, ADuRLISES AND DESCRIPTIONS OF SUBSCRIEERS
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DATED thiv /2L day of /Sy 1959 .

WITNESS to the above signatures :-
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