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And that oll the requirements of the Companies Act, 1048,
in respect of malters precedent to the vegistration of the said :
Company and incidental thereto have been complied with, and I make |
this golerun Declaxation conscientiously believing the same to be true and

by virtue of the provisions of the Statutory Declarations Act, 1835.
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BTATEMENT of the Neminal Capital made pursusnt to s. 112 of the Stamp

Act, 1891. (Norm~—The Stamp Duty on the Nominal Capital is Ten Shillings for

overy $100 or fraction of £100-—Hection 41, Finance Aoct, 1988.)

This Statement is to be filed with the Memorandum of Association or other

Document, when the Company is registered.
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THE OOMPANIER ACT, 1048,

COMPANY LIMITED BY SHARES,

Memorandum of Association

OoF

A. J. MIDDLETON AND COMPANY,
LIMITED.

1. The name of the Company iz ““A. J, MippLETOX AN, CoMPANy, Livrten.”
2. The registered office of the Company will be situate in Hngland,

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

(A} To carry on husiness as Wholesulers, Rutallers and Manufacturers of
Tqols, Accessories and Bquipment for the Engineeriny and Allied Trades,
~—~"Meachinery, Lubri--nting Qils, Hand Clennsers, Metal i\fnrl;ing Chemirals,
Welding i*lquipmcnl, Eleetrical Motors and Bguipment, Refrigerators and
Domestic Bguipment.

(B) Lither in conjunclion with the aforesuid husines< or otherwise 1o carry
on any other business which in the apinion of the Conpany is Jlecessary
to enable its Grods and Produets to be trausported to and from its
Suppliers und Customers, or whieh is tuleulated divec tly or indireetly to
develop any branch of the Company’s Liriniess, '

() To develop the resour o~ of any property for the tine being helonging
to the Company in such manner as the Company nny thiuk 4. g
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To manags, purchase or othetwie seguire, take on leam or ture iasnda,
houser. builduigs, ewwements, properties, chatteds, rivhia, serret  LEodtotm,
inventions, patenis. vopyrights, desivne il trade mark-. or wl o any of
the business, properiy and ligbilities ol any persun Or coHpany LATTVIngG,
e say business i ailar to thar which this Company i guthured to
osxry OB, re P ~eused Gf property suitabbe for the purgrs of the Company
and pey for any sesets sequired by the Lompany ) Rlieren. A ntures,
bosds, carh, or otherwise, sither in thiw or any ther company. whether
fully peid or otherwise.

To form, pe e, subsidise and aasist corapanies. syndicates or partnershi
of all kinde, and to iue on commission or others s onderwrite, subacti
for, ard take or guarsntee the psyment of any dividend or intereet on any
shures, stocits, debentures, or other capital or cecurities, ar obligations
of any such compenise, syndicates or partr.  hips. and to pay oF apovide
for brokertge commission snd wndeewriting iy reapect of any ke 1sue.

To enter into partmerships, or into any irrangenlent for shering profits,
wmfon of interests, co-operation, reciprocal co wessions, or otherwise, with
aly peYeon Or OOMpAny, carrying vn business within the objects of this

Comapany.

To work, improve, manage, develop, lease, morigage, charge, pledge, turn
%o acoount or otherwise desi with all or any part of the property of the
Company, and to sell the property, business, or undertaking of the Company,
or sy part theveof, for such consideratiou as the Company may think ﬁy ;
and in partiouar for shares, debentures or gecurities of any other company.

To construot, ercet, maintain, alter, replace or remove, any buildings, works,
offises, erections, plant, machinery, tools, or equipmeni. a8 may seem
decizable for any of the businesses or in the inte{v:e of the Company, and
%o manniwstare, huy, sell and generally deal in any! lant, tools, machinery,

or things of aay description which niav be conveniently dealt with, in
sonmection with any of the Company’s objec's,

To borrow and raige money in such manner as the Company shall think fit,
and in partioular by the issue of dehentures or debenture atock, morigages,

. perpetusl or otharwise, charged uj.on all or =ny of the Company’s
pm;?f:"lw (both present and future), and undertahing, ineluding it< uncalied
capital.

To make, draw, accept, indorse or negotiate hilla of exchange or other
negotisble instraments.

To pay all or any expenses inrwred in -onnection vith the formation.

otion and incorporation of the Coripany, snd t» pay connmissions to
and rsmunerate any person of company for services © n'ered in placing or
asisting to place, any of the shares in the Company s vapital, or any
debentures or other accurity »f the Company, vr i or amout the formation
or promotion of the Commany or the conduct of its Lusiness.

To make donati e to such perso <, and in ruch vases, and either of cash or
other aseels, As the Company may think lirectly ot in:hirectly conducive to
any of its objects, or otherwise expedient. .
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To distribute anong the members in specie gny propeity of the Company
ar any proceeds of sale, dispoesd, or realisation of any property the
Compaeny, bat so that no dietribation amounting to & reduction of ital
lhv made exeept with the xanetion (if any) for the time being regui by
H .

To subweribe for, purchsse or otherwise acynire, teke, huld. or ocll any
shares or stock, debentures or debenture stoek, or other securitics, or
obligations of any company, and to invest or lend any of the moneyx of
the Company not immediately required for its operations in wiirh manuer,
with or without security, as the Directom may ¢ etermine,

To procure the Company to be registercd or recognised in any sountry or
place abroed.

To appoint any person or persons, firm or firms, company or compenies,
to be the agent or agents of the Company, and to act as agents, managers,
secretaries, contractors or in similar capacity.

' give credit to or guarantee, or become security for or for the performance
of any contract by any person, fim ecompany, association or socicty
which may e desivable in the intercsts of the Company.

Tu insure the life of any person who may, in the opinion of the Company,
be of value to the (‘ompany, ss having or holding for the Company
interests, goodwill, or influcnce or other assets, and to pay the premiums
on guch insurance.

To promote, contribute to, or assist financially or otherwise any fund
for the benefit, wholly or partly, of employees or ex-cmployees of the
Company, or their velatives, children, or dependants, or any other charit-
able purpose, snd to promote, enter inty, and earry into effect any scheme
for the sharing of profits with employees.

To do all or any of the above things, in any part of the world, snd either
as principals, agents, contractors, trustees, or otherwise, and either alone
or in conjunction with others.

To do all such acts or things as ave incidental or conducive to the attain-
ment of the above objects, or any of them.

1t is hereby declared that the word “Company ™ in this clause, except where
used In reference to this 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 elsewhere, and whether now existing or
hereafter Lo be formed.

‘i‘l

5‘

The lability of the Membhers ix limited,

The Share (apital of the Company is £2,000 divided into 2,000 ordinary

Shares of £1 cach.
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THE COMPANIEE ACT, 1048,

COMPANY LIMITED BY SHARES.

Articles of Association

l OF

A. J. MIDDLETON AND COMFPANY,
LIMITED.

1. Subject as hereinafter provided, the Regulutions contaived in Part 1 and
Part II of Table ‘A’ in the Iirst Schedule to the Companies Act, 1948, shall
apply to this Company.

2. Regulations 6, 11, 75, 76, 77, 79, 84, 88, 99, 106 and 113 of Part I of
Table ‘A’ shall not apply to the Company but the remaining regulations of Parts
T and IL of Table <A’ su{jeet to the modifications hereinafter expressed, and the
regulations hercinafter contained, shall be the Regulations of the Company.

8, ‘The Company is registered as a * Private Company,” and accordingly—-

(a) The right to transfer the shares of the Company is restricted in manner
hereinafter appearing ; and

(8) The number of the Membors of the (ompany (not including persons who
are in the employment of the Company and porsons who, having besn
formerly in the employment of the Company, were while in such employ-
ment and have continued after the determination of such employment to
be members of the Company) is limited to fifty ; and

(0) Any invitation to the public to subseribe for any shares or debentures of
the Company is prohibited ; and

ip) The Company shall not have power to issue Share Warrants to Bearer.

DIRECTORS,

4. The number of the Directors shall be not more than five. One Diroctor
personally prosent shall constitute & quornm. The Company in General Meeting
may reduce or increase these limits,

5. The first Directors of the Company shall he Alfred Joseph Middleton and
Dora Gertrude Middieton.

8. The qualification of a Dircetor shall be the holding of shares in the
Cfompany of the nominal value of £1. A Director may act before he acquires his
qualification sharcs,

7. A resolution in writing signed hy all the Ditectors shall have the same
off et and validity as if it were passed al & meeting of e Board duly ennvened
and constituted.

8. 'The remuncration of the Direetors shall frian {ime to thae he determinea
by the Company in General Meeting. The Directors shall also be entitled to he
repaid all travelling, hatel and other expenses r(-_ammnhly ineurred hy 1 Lem
reapectivaly in or about the performanee of their duties as Directors.
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DISQUALIFICATION OF DIREATORR

R T . ST Wi i

8. ‘Tke office of Direvtor shell e vacated it the Drector
(4) Resigns his office by uotice i writing to the Company : or @&
{B) Becomes bankrupt or insolvent, ur compounds with hix vredifors ; or

{0} Is found lunatic or becumes of unsound mind ; or

(D) Conses to hold his gualilication, ur does not vbtain the same within fwo
ealendar months from the date of his appointment ; or

() Tf he is prohibited from being a Director by an order made under any of
the provisions of the Companies Act, 1948, Section i88,

10, Any Director may contract or be interested in any contract or arrang.-
ment with the Company, and such contract or arrangement shall not by resson of @
his position as & Direvtor of the Company be avoided, nor shall such drector be
Fable, by reason of his position as Director, to account to the Company for any
profit made by him arising out of such contract or arrangement. Every Director
being interested in any contract or arrangement or proposed contract or avrange-
ment with the Company shall declare the nature of his interest, therein in manner
yequired by Section 199 of the Companies Act, T043. A Director shall be entitled
to vote as o Director in regard to any contract nr arrangement in which he is
interested, or upon any mattur avising thereout,  Mer be has Jdisclosed to the Board
that ke ig interosted therein, A Director may hold auy »her office of profit under
the Company, except that of Auditor, upon such torms and conditions ag to
remuneration and otherwise as the Directors may arrange.

SHARES.

11. The Company (or the Dircctors on behall of the Company) may exercise
the powers of {:)L: ing commission conferred by the Companies Act, 1948 Section
53, provided that the amount or rate per cent. of the commission paid or agreed
to be paid shall be disclosed in the manner required by that scction, and shall not
exceed five per cent. of the price at which such shares are issued, or an amount .,
equivalent thereto. The Company (ov the Directorson behalf of the Company)d
may also, on the issue of shares, pay such brokerage as may be lawful,

12. The Company shall be entitled o treat the registered holder of any
sharo as the absolute owner, and it shall not be bound w0 reeognise any trust, charge,
] equity or equitable claim to, or partial interes! in » -} share whether or not it @
! shall have express of other notice thereof.

: 13. Subject to any direction to the contrary thut wmay Le given by the com-
P pany in general meetin sll new sharcs shall, before issuc, be offered to such
persons as at the date of the offer are entitled to receive notices from the company
of general menstings in {JI‘OPOI?tiOh, as nearly an the cireumn.! sices admit, to the
. amount of the exisbing shasen to which they are entitied. ‘The offer shall be made
” by notice specifying the number of shares offered and limiting a time within which
the offer, if not aocepted, will be deemed to be declined, and after the expiration
of that tiLie, or on the receipt of any intimation from the person to whom the
offer is made that he declines to accept the shaves offered, the directors may dis-
pose of those sharcs in such manner as they ti ink most beneficial to the company. @
e directurs may likewise so dispose of any new shares which (Lby roason of the
ratio which the new shares bear to shares held by persons eatitled to any offer of
new shares) cannot, in the opinion of the direc{ors, he conviaiently offered under
this artidle.
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LIEN.

4. The Company shall have « it and prramoeunt len on eveiy share,
whether fully jnid or not, registerad in the mane of each mwember. whether solaly
or jointly with others, and upon the proceeds of wele thersof m ro peet of his
indebtedness to the Company ou any account whatsoever, whether salely or jointly
with sny other person and such lien shall extend to all dividends from time to
time deelared in respect of such share,

TRANSFER OF SHARES.

15. Any member thereinufter called the Vendor) who wishes 1o 1ransfer any
of his shares thall by writing under his hand, notify the Board of Directors of his
intention. The Board and the vendor sball within a perind of one calendar
month of the date of auch notice, procesd to fix the price of auch shares, and in
case of difference, the price shall be fixed by the }{nditor of the Company, by
writing under his hand. The price so fixed by the Auditor shull he conclusive
and binding on the Vendor.

16. The Board shall, within a period of 14 days afier the fixing of the priee
nf the said shaves, notify by letter all the members, of the number of the shares
to be sold urd the price, and shall invite ench membor to state in writing within
14 days of the date of the said letter the number of shares he is willing to
purchase.

17. After the expiration of 14 days from the date of the notice given hy the
Rourd to the members, the Board shall proceed to divide the Vendor's said shares
amongst the members who are willing {0 parchase, such division to be pro rata
according to the nuinber of shares alivady held by them respectively, exeept that
no member shall be hound to accept more shares tltan the number notified by him
to the Board as aforesaic.

18. TUpon such division being mades the Vendor shall be bound to transfer
the said shares to the purohasers upon payment of the price. If ke fails to do so
the Bosrd shall be entitled to nter the names of the Purchasers in the Register
of Members a8 hoiders of the said shaves, by trunsfer, and the Bourd shall receive
and give & good discharge for the purchase money, and ghall credit the account of
the Vendor with the money so received.

18. In the case of all the said shares not being sold under the above
provisions, the Vendor shall be entitled, subject to Regulation 3 of Part [I of
Table ‘A’ at any time within six calendar months after the expiration of the
notioe given by the Vender to the Board of hix intention 1o sell, to transfer the
shares not BO]({ Lo any person al any price.

20. In Regulation 24 of Table *A," Letween the words ** the Divectors may N
and the word “decline” the words *“in their absolute diseretion, and without
assigning any reason therefor’ shall be insertet, und in the same regulotion the
words * not heing fully paid Shaves ™ shall be omitted.

BORROWING POWKERS.

21. The Dircetors may exercise all the powers of the Company to horrow
money up to any amount, and to mortgage or charge its nndertaking. roperty
and uncalled capital, or any part thereof, and to issue debentures and debentue
atock or other secvrities upon any terms which they think pm}mr whether outright
or as security for any debt or ohligation of the Company or of any thind party.

NOTICER.
22, Where a notive is sent by post it shall be deemiwl to have heen ~orved
on the day on which it _was posted, and Regulation 131 of Part 1 of Tahle A’
shall be modified accordingly.
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GENERAL MEETINGR.

23, The worda " obe wember  halt Tae substivutest for = tn: memhar= " in
Kegulation 49 of Part 1 ol Table *A

24 Two mewbers shall constitite v guorum. and Repulation 33 of Part 1
nf Tabie *A’ shall br modified accordingly .

95. 1o Regulation 58 (b) of Fart { ef Table "A’ the word s1wa’ shall be
subgtituted for the word * three.”

926, In Regulation 68 of Part I of Table '4* the words “A proxy need not
be & member of the Company” shall be deleted and the following words shall be
sabstituted in their plaoz: “No person shall act a» it proxy unless either he is
entitled on ki cwn behalf to be prosent and vote at the Meeting al which he acts
a8 proxy, or he is eppointed to nct at that Meeting as proxy for or representative
of & Corporation. but & proxy for or repreaentative ol a Corpuration, unless
entitled on his own behalf to be present and vote at the Meeting, »hall not act
pxcept for the Corporation which appoints him.”

SEAL.

27. "he Directors may affix the Comumon Seal to any document provided
that saoh aocument L. also signed by two Direvtora or by one Director and the
Secretery, or such other person 83 the Directors may apnoeint for the purpose.

Namus, ADDRESSNS AND LMEORIPTIONS OF STUBSCRIBERS,

: 72Tl ol LT
%W G,
,f%n(, Sortp.

i’:?,c'ﬂ M ,W.
(k- Varton t

Daved this IS0t day of Mertandinn, 1967.

Witness to the above signabures i—-
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Cevtificate of Incorporation

3 Berebp Lertify roa

o Al TTRREON AR QOMPAKY,, LINT?AD

is this day Incorporated under the Companies Act, 1948, and thet the
Company ie Limited.
Given under my hand at London this. .. 388 4 of

... Dpcetber  One Thousand Nine Hundred and Fifty w®even.

LA P

D
Certificate ) faaf
reveived by

Date 5_/1."7\/3,7.
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