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I___ HUMPHREY CECIL LAVINGTON

of _42-45, New Broad S+treet, London, K.C.2.

fa) = A Soligitor of o golemnly and sincevely declare that I am @ 5 So0liocitor of
* tho Supreme (onrt (o

“an Scotiand o Solicitor)

« vod . . .
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the Articles of Agso-
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* or Secretary.”

of

John Brown Whitecrook Limited

And that all the requirements of the Companies Act, 1948,
in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously believing the same to be true and

by virtue of the provisions of the Statutory Declarations Act, 1835.
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4, 1801, (NorE.—The Stamp Duty on the Nominal Capital is Ten Shillings for

e 'y £100 or fraction of £100—Section 41, Finance Act, 1933.)
Mhis Statement is to be filed with the Memorandum of Association or other
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The NOMINAL CAPITAL OF o e e e n e
. John Brown Whiteexook ... Linited
s £ 100 .. . _.divided inbo 100 shares of £_3- . each

Signature

Solicitors engaged in the
formation of the Company.

State whether Director or Secretary.

Date /f day of__November 19 64,
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JOHN BROWN WHITECROOK LINITED.

J-

1. The name of the Company is “ Joun BrowN WHITECROOK
LmviTep.”

2, The registered office of the Company will be situate in England.

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

(a) To carry on the businesses of mechanical, electrical, and
general engineers, including, but not restricted to, the manu-
facture of and dealing in stationary or locomotive boilers,
steam and electrical generating plant, marine or other
engines, and equipment and machinery of every kind.

(B) To carry on the trades or businesses of manufacturers of
locomotive engines, railway carriage buflers, and wagon
springs, engineers, iron and steel merchants, ironfounders
and gencral contractors in all their branches, and whether
as patentees, licensees or otherwise, and the making, pur-
chasing, hiring and selling railway and other plant, engines,
fittings, files, machinery, or any other articles or things
whatsoever.

() To purchase and sell as merchants steel, ivon, metals,
metallic combinations and any other materials, articles or
things, and the purchasing, bartering and selling any such
metals, materials, arbicles or things on commission, or as
agents or otherwise,

[V
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on commission, navigate, sail, repair, cxchange, trade and
deal with freight, locomotives, engInes, motors, boilers,
trueks, trollics, corves, rolling stock, carriages, ships,
steamers, oil tanks, pipe lines, reservolrs, pumps, aeroplanes
and airships and other vessels and vehicles of every deserip-
tion for the transport by land, or air, or water, and for the
import or export of iron, steel, ammunition, ordnance,
weapons, machinery, explosives, coal, poke, slate, clay, ores,
minerals, oils and other sibstances, liquids, articles and things,
whether manufactured or unmanufactured, belor}ging to or
in the possession of the Company or .used, or be}ng capable
of being used, in or in connection with any business which
the Company Is authorised to carry om, and to purchase,

hire or otherwise acquie, animal or other motive power of
any and every deseription. :

''» purchase, build, construct, own, hire, charter, equip, load

Generally, without prejudice to any special object or power
hereinbefore set out, to carry on all or any of the businesses
of, and to carry on OT conduct any business, tpansaction or
operation usually carried on or conducted by iron workess,
iron founders, steel workers, stecl refiners, steel converters,
ordnance, Weapon, ammunition, armament, steam engine, gas
engine, electrical engine, alr engine, oil, petro_l or other
engine manufacturers, manufacturers of electrical equip-
ment and machinery, colliery contractors, coke mant-
facturers, patent fuel manufacturers, manufacturers of
chemicals and manures, chemists, druggists, distillers, dye
makers, oil producers, oil refiners, oil merchants, metal-
lurgists, smelters, engincers of any kind, tin-plate workers,
pipe, cement and concrete manufacturers, carriers, merchants,
factors, ship builders, ship owners, wagon repairers, gas works
owners, Ieilway proprietors, wharf owners, dock owners,
electric construction and supply companies, electricians and
suppliers of electric light or power or of water, and manu-
facturers of and dealers in all appliances and. things in
connection with any of the above businesses in any part of
the world.

To carry on the business of buying, selling and dealing in
any products, by-products, articles or materials appertain-
ing to or used for or in connection with any part of the
business of the Company.

To carry on the business or businesses of general merchants,
manufacturers, impoxrbers, exporters, storekeepers, brokers,
ghipping, forwarding and commission agents, buying and
selling agents, traders, warehousemen, ghip owners, ware-
house keepers, wharfingers, slipping charterers and ship
brokers, and to import, export, buy, sell, barter, manufacture,
alter, repair, let or hire, exchange, pledge, make advances
upon, or otherwise deal in goods, produce, articles, mer-
chandise and commodities of all kinds, and to carry Oh the
business of contracbors for the supply of goods and mer-
chandise of all kinds and to carry on business a8 contractors
for the carrying oub of public or private works of all kinds.
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o carry on the business of manufacturers’ agents, commis-
sion agents, factors, distributors and travellers in or for any
class of goods for the wholesale or retail trade and to under-
take and transact all kinds of agency business, del credere
or otherwise which an ordinary individual could legally
undertake.

To carry on any obher business or businesses which may seem
to the Company capable of being conveniently or profitably
carried on in conjunction with any of the objects for which
the Company is established or which may seem as aforesaid
caleulated directly or indirectly to enhance the value of any
part of the Company’s undertaking, assets, property, or
rights.

To acquire and undertake the whole or any part of the
business, goodwill, assets, property, rights or undertakings of
any person, firm or company carTyin on ox having power to
catry on any business which this Corupany is authorised o
carty on by any specific or general  lause of this Memo-
randum expressly or by iraplication and as part or whole of
the consideration therefor to undertake all or any of the
lisbilities of sich person, firm or company, and to give and
accept by way of consideration for any of the acts or things
as aforesaid any cash, shares, debentures or securities that
may be agreed upon.

Generally to purchase, to take on lease or in exchange, hire
or otherwise acquire any real and personal property, and
any 7ights or privileges which the Company may think
necessary or convenient for the purposes of its business or
businesses, and in particular any land, buildings, easements,
rights of way, restrictive covenants, machinery, plant and
stock-in-trade.

To subscribe or apply for, and take or acquire by purchase
or otherwise, and hold shares or debentures or securities of,
or other interests in, any other company having objects,
whether primary or ancillary, altogether or in part similar
to any of the objects of this Company or calrying on any
business or established or empowered to carry on any
business which this Company is empowered by any specific
or general clause of this Memorandum to acquire, undertake
or carry on.

To apply for, purchase or otherwise acquire and protect or
renew, o1 join with any other person or company in. so doing
in any part of the world any patents, brevels d’'invention,
patent rights, protections, licences, concessions, methods or
secrets of manufacture, and the like conferring any exclusive
or non-exclusive or limited right to use, or any secret or
other information as to any invention which may seem to this
Company capable of being used fox any of the purposes of
the Company or the acquisition of which may scem to this
Company calculated to directly or indirectly benefit this
Company and te use, exercise, develop, manufacture under
or grant licences or privileges in respect of, or otherwise turn
to account the property, rights, or information so acquired,
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and to expend money in experimenting upon oz seeking to
improvc any patents, rights, methods or inventions which
the Company may acquire or propose to acquive.

To guurantec or give any guarantee in relation to the pay-
ment of any loans, annuities, debentures, debenture stock,
bonds, obligations, shares, stock or securities or the interest
or dividends thereon, and to guarantee the performance of
any contracts ot obligations and to issuc or deposit any
securities of the Company in support of any such guarantee,
and to undertake obligations of every lkind and description
on such terms as may [rom time o time be considered desir-
able in the interests of the Company, and, in particular,
but without prejudice to the generality of the foregoing,
to guarantee or scoure (with or without a mortgage or charge
on the undertaking and assets, present and future, including
uncalled capital of the Company or any part or parts of such
undertaking and assets) the performance of the obligations,
and the payment of the principal of, and dividerds or nterest
and premiums on, any stocks, shares, debenture stock,
debentures or other securities of any company which is for the
time being the Lolding company of this Company as defined
in the Companies Act. 1948, or any statutory modification or
re-cnactment thereof for the time being in force.

To enter into any partnership or into any arrangement for
sharing profits or for co-operation, or for limiting com-
petition or for mutual assistance, or for union of interests,
joint adventure, reciprocal concession or otherwise, with any
firm, person or company having objects altogether or in
part similar to those of this Company, or engaged in or
carrying on or established or empowered to carry on any
business or businesses which this Company is empowered
to carry on, or any business transaction, venture or under-
taking which may seem to this Company capable of divectly
or indirectly benefiting this Company.

To amalgamate with any other company having objects or
powers altogether or in part similar to those of this Com-
pany and to give or accept by way of consideration for such
amalgamation any payment of cash or any agreement for
periodical payments of cash, secured or unsecured, shares
wholly or partly paid up or with liability for the full nominal
value thercof, stocks, bouds, obligations, debentures,
debenture stock, serip or securities of any person, company
or corporation and whether of the Company or corporation
with which such amalgamation is effected or not.

To acquite or obfain from or make any arrangement with
any government or authority, supreme, municipal, local or
otherwise, or any corporation, company or person for any
authority, right, privilege, concession. contract or charter
which this (ompany may think is desirable to obtain or
which may scem to this Company conducive to any of the
objeets of this Company, and to acceph, make payments
under, carry out, exercise and comply with any such arrange-
ment, authority. right, privilege, concessiun, contract or
charter,
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To sell, lease. exchange, bail, grant licences in zospect of, or
otherwise deal with or dispose of the Company’s undertaking
or any patt thereof or any property or interqst In any
property, rights, concessions, ar privileges belonging to this
Company or over which this Company has any right or
power of disposal either together or in portions to any firm,
person, company or corporation, for such consideration or
premium as this Company may think fit, and in particular
wholly or partly for cash or wholly or partly for periodical
payments of cash, sccured or unsecured, shares \_vholly or
partly paid up, or with lability to pay the full nominal value
thereof, stocks, bonds, obligations, debentures, debenture
stock, serip or securities of any person, company or Gorpora-
tion, and whether of the person, company or corporation
acquiring the interest so disposed of or ctherwise.

To divide among the members of this Company from time to
time whatever the Company may decide to be the profits
arising from the operations of the Company or any part of
such profits.

To divide as profits among the members of the Company the
proceeds of any dsiposal or realisation of any part of the
property or assets of the Company which in the opinion
of the Company may fairly be considered and treated as
aceretions to capital,

To divide any property of the Company or any shares, stocks,
bonds, obligations, debentures, debenture stock, serip and
securities the property of this Company or of which this
Company may have the power of disposing, whether or not
the same be the proceeds of any sale, lease, exchange, bail-
ment, licence or other disposal or amalgamation mentioned
in_paragraphs (@) and (s) of this Clause, or otherwise
belonging to the Company among the members in specie or
in kind according to their respective rights.

To borrow or raise money or secure the payment of money
owing or the satisfaction or performence of any obligation
or liability incurred or undertaken by the Company in such
manner as the Company may think fit, and in particular by
the issue of debentures, debenture stock (perpetual or
redeemable) or by mortgage or charge or lien upon the whole
or any part of the Company’s property or assets {whether
present or future) including its uncalled capital, and to
purchase, redeem or pay off any such securities.

To make, draw, accept, endorse, discount, exccute and issue
bills of exchange, promissory notes, bills of lading, dock or
other warrants, debentures, and any other instruments
negotiable or transferable by delivery or to order or other-
wise.

To lend and advance money or give credit to such persons
and on such terms as may be thought fit, and in particular to
customers and persons dealing with the Company, and to
give guarantees or become securiby for the payment of
moneys or the performance of confracts or obligations by
any such persons.
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(v) To invest and deal with the moneys of the Company not

(2)

immediately required in such manner as may from time to
time be determined, and in particular to invest the same on
mortgage or purchase of real, leaschold or personal
property, shares or securities or hy depositing the same with

any bank, company, firm or person ab interest and such
investments from time to time to vary.

To remunerate any person, firm or company for services
rendered to this Company or to pay for any properties,
rights, privileges, concessions or any other thing or interest
acquired by this Company by cash payment or by the allot-
ment of shares, debentures, debenture stock or other

securities of the Company partly or wholly paid up or
ctherwise.

(as) To establish and maintain or procure the establishment and

maintenance of any non-contributory or contributory pension
or superannuation schemes or funds for the benefit of, and
to give or procure the giving of donations, gratuities,
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 subsidiary of the
Company or is allied to or associated with any such sub-
sidiary, or who arc or were at any time Directors or officers
of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependants of any such
persons and also to establish and subsidise or subscribe to
any institutions, assoclations, clubs or funds caleulated to
be for the benefit of or to advance the interests and well-
being of the Company or of any such other company as
aforesaid, or of any such persons as aforesaid, and to make
pav uents for or towards the insurance of any such persons
as aforesaid and to subscribe or guarantee money for charit-
able or benevolent objects or for any exhibitions or for any
piblic, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such other
company as aforesaid.

(8B) To improve, manage, develop, let or lease, turn to account

or otherwise deal with all or any part of the property or
rights of the Company.

(cc) To construet, maintain, alter, improve, enlarge, pull down,

remove or replace, manage, carry out and control any
buildings, works, factories, mills, roads, ways, tramways,
railways, branches or sidings, bridges, walls, banks, dams,
sluices, watercourses, wharves, manufactories, warehouses,
electric works, shops, stores, or other works and conveniences
which may seem to this Company likely to advance the
Company’s interests, directly or indirectly, or to contribute
to, subsidise or join with any person, firm company or
corporation in so doing, or otherwise assist or take part in
the construction, improvement, maintenance, working,
management, carrying out or control of any such works or
conveniences.
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(pp) To promote or join in promoting any company or companies
for the purpose solely or partly of acquiring all or any part
of the undersaking, property, rights, concessions or
privileges or Habilities of this Company, or of undertaking
any business or operations or for any other purpose which
may seem to this Company likely to benefit this Company,
directly or indirectly and to place or guarantee the placing
of, underwrite, apply for and accept or subscribe the whole
or any part of the capital, debentures or securities of any
such company or to lend money to or guaranteec the
performance of the contracts of any such company.

(eE) To pay oll or any of the expenses incurred in and in con-
nection with the formation, Incotporation and establishment
of this Company and to remunerate any brokers or other
persons for underwriting, placing, selling or guaranteeing
the subscription of any shares, debentures or securities of
this Company or of any company promoted by this Comnpany.

(FF) To act as agents or hrokers and as trustees for any person,
firm or company and to undertake and perform sub-
contracts and also to do all or any of the above things or act
in any of the businesses of this Company in any part of the
world through or by means of agents, brokers, trustees, sub-
contractors or others, and either alone or in conjunction with
others. :

(¢&) To do all such other things as in the opinion of the Company
may be incidental or conducive to the attainment of any of
the foregoing objects or the exercise of any of the foregoing
powers.

And it is hereby declared that the word ‘‘ company ™ in this
Clause when not applied to the Company shall be deemed to include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom or else-
where, and whether constituted under the laws of the Umted Kingdom
or of any other country or State, or of any colony or dependency, and
whether existing or hereafter to be formed, and the intention is that the
objects specified in each of the paragraphs in this Clause shall, unless
otherwise therein provided, be regarded as independent objects, and
shall be in nowise limited or resfricted by reference to or inference
from the terms of any other paragraph, or the name of the Company,
and that the Company shall have full power to exercise all or any of
the objects and powers conferred by this Memorandum of Association
independently of any other of such objects or powers. Provided always
that nothing contained in this Memorandum shall empower the Company
to carry on any class of business of insurance or reinsurence within
the meaning of the Assurance Companies Acts, 1900 to 1946, or any
Act amending, extending or re-enacting the same.

4. The liability of the Members is limited.

5. The share capital of the Company is £100, divided into 100
shares of £1 cach, with power 0 increase the same by the issue of
new shares to such an amount as the Company may from time to
time consider expedient and any of the shares in the capital of the
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Company for the time buing unissued,_and any new shares from time to
time to be created may from time to time have attributed to them or be
issued with any such guarantee or any such right of preference, whether
in respect of dividend or of repayment of capital, or both, or any such
other specia} privilege or advantage over any shares previously issued
or then about to be issued, or at such a premium or with such deferred
rights as compared with any other shares previously issued or the;,
about to be issued, or subject to any such conditions or provisions and
with any such right or without any right of voting and generally on
such terms as the Company may from fime to time determine, but so

that any preferential or special rights or privileges attached to issued

shares shall not be affected, altered, modified or dealt with except with

such consent as is provided by the Articles of Association of the
Company for the time being.
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WE, the several persons whose Names, Addresses and Descriptions are
subscribed are desirows of being formed into a Corapsny in pur-
suance of this Memorandum of Asscciation and we respectively
agree to take the number of sheves in the capital of the Company
set opposite our respective names.

Numbor of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each

Bubsoriber,
Vawlaeg, A“? no vory
HJ é-(o\l'&bdub)a O“’E— ]
B %U\LMV‘ . '
- = camx .

SQ_L\\-Q.

oyl P
A
Erseoc ' fhpntlow Lok HK

1}
DateD the 13 day of Noveshes, 1964.

Wirness to the above Signatures :—

o Dosar,

S\, Shwvew "‘(“-j

R wnlaowd,
)buu-"--
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

: g OF
QArticles of EAsgocintion O

e

_ JOHN BROWN WHITECROOK LIMITED.

1. The regulations contained in Part I of Table “ A” in the First
Schedule to the Companies Act, 1948 (such Table being hereinafter
called “ Table ¢ A’ *), shall apply to the Compuny save in so far as they
are excluded or varied hereby: that is to say, Clauses 24, 53, 75 and 89 in
Part I of Table © A * shall not apply to the Company; but in lien thereof,
and in addition to the remaining Clauses in Part I of Table “ A ™ the
following shall be the regulations of the Company.

.2, The Company is a Private Company and Clauses 2, 8, 4, 5 and 6
but not Clause 1) in Part II of Table A shall also apply to the
Company.

3. The Share Capital of the Company is £100 divided into 100
Shares of £1 each.

4. TUnless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall be not less than three nor more
than twelve, and the names of the first Directors shall be determined in
writing by the subscribers of the Memorandum of Association or a
majority of them.

5. Jause 79 in Part I of Table ““ A’ shall be read and construed
as if the proviso to such Clause were omitted therefrom.

6. A Director may vote as a Director in regard to any contract or
arrangement in which he is interesterl or upon any matter arising thercout,
and if he shall so vote his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or arrangement is under
consideration; and Clause 84 in Paxt I of Table * A” shall be modified
accordingly.

7. At the Anmual General Meeting in every year two of the Directors
for the time being (other than any Director who may be a Managing
Director) shall retire from office.

8. There shall be added at the end of Regulation 88 of Table “ A
the following paragraph:
() If he is requested in writing by all his eo-Directors to resign.

9. The Directors may establish and mamtain or procure the
establishment and maintenance of any non-contributory or contributory
pensions or superannuation schemes or funds for the benefit of, and
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give or procure the giving of donations, gratuitics, pensions, allowances
or emoluments to any persons who axe or were at any time in fhe employ-
ment or service of the Company, or of any company which is » subsidiary
of the Company or is allied to or associated with the Company or with
eny such subsidiary Company, or who are or were at any tiine Directors
or officers of the Company or of any such other company as aforesaid,
and holding any salaried employment or office in the Company or such
other company, and the wives, widows, families and dspendants of
any such persons, and also establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit
of or to advance the interests and well-being of the Company or of any
such. other company as aforesaid, or of any such person. as aforesaid,
and make payments for or towards the inswrance of any such person
as aforesaid, and do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesaid. Subject always,
if the Statutes shall so require, to particulars with respsct to the pro-
posed payment being disclosed to the Members of the Company and
to the proposed payment being approved by the Company, any Director
holding any such employment or office shall be entitled to participate
in and retain for his own benefit any such donation, gratuify, pension
allowance or emolument, and may vote as a Director in respect of the
exercise of any of the powers by this Article conferred upon the Dirsctors,
notwithstanding that he is or may be or become interested therein.

10, The Directors may exercise the voting power conferred by
the shares in any company held or owned by the Compiny or exercisable
by them as directors of such other company in such marmner in all respects
as they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors, or other officers or
servants of such company, or voting or providing fer the payment of
remuneration or other benefits to such directors, other officers or servants
of such company) and any Director of the Company rnay vote in favour
of the exercise of such voting rights in manuer aforesaid, notwithstanding
that he is or may be about to be appointed a director or other officer
or servant of such other company, and as such is or may become interested
in the exercise of such voting rights in manner aforesaid.

Da
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Cadesc .
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DarED this 19" day of l&wu«)wf, 1964..

WirnEss to the above Signatures:—

SenSear

B\, S\enew V‘fum
Ry

Seerdmrm,
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Certificate of Incorporation

T Tbereby Certily wa

JOHN BROWN WHITECROOK LIMITED

i
<
*

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

Company is Limited. *

Given under my hand at London this FIRST DAY oF DEcEMseR

One Tuousano Ning HUNDRED AND SixTY Foun, e,
o Cﬁf M:’ﬁ"“’ﬂ
‘,-r"

Certificate ) Q.de C;
received b)

Assistant” Registrar of Companies.

Date . /L/’é-l&c ’9é/;— .

133599¢) ¥t. 2?061 25“(?)6/63 S(P&DI L.



