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No. of Certificate:

Certificate of Jncorporation

OF THE

RLLMANNA SVENSKA ELECTRIC CO., LIMITED.

F hereby certify that the “Arrmanya Svensxa Ermcrric

Co., Livrrep,” is this day Ineorporated under the Companies

(Consolidation) Act, 1908, and that the Company is Limited.

Given under my hand at London this day of ;

One thousand nine hundred and ten.

Regisirar of Joint Stock Companies
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'E?MPANY LIMITED BY SHARLS.

-

Ademorandum of Blesociation

OF THE

ALLMANNA SVENSKA ELECTRIC CO.,

e

LIMITED.

1. The name of the Company is the “ ALLMANNA SVENBKA

‘Eyrcrrie Co., LiMITen.”

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

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

(@) To carey on, in the United Kingdom or elsewbere,
business as manufacturers, producers, and sellers of electric,
mechanical and any other kind of machines, appliances and
apperatus, and generally any trade or business connected with
the manufacture, production, purchase and sale of or the impox-
tation of and dealing in all kinds and descriptions of such
machines, appliances, apparatus, and other commodities,
articles, and things of a simsar or apatogous description,
character, or use.

() To undertake and carry on, in the United Kingdom or
elsewhere, any other trading, mercantile, commercial or manu-
facturing businesses or operations which may seem 1o the
Company capable of being conveniently carried on in copnection

e,
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MEMORANDUM OF ASSOCIATION OF THE

with the above or otherwise calculated, directly or indirectly,
to enhance the value of any of the Company's property and
rights for the time being.

(¢) To purchase, lease, or otherwise acquire any lands,
buildings, easements, rights, privileges, concessions, licences,
grants, machinery, plant, implements, "tools, live or dead stock,
stores, effects and property of any kind or description or any
interest therein.

(d) To purchase or otherwise acquire any inventions
processes (secret or otherwise), and any patents, brevets
d’invention, trade marks, livences, concessions and the like
conferring any exclusive or mon-exclusive or limited right to
use any invention or discovery which may seem capable of being
used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the
Company, and to use, exercise, develop, or grant licences in
respect of, or otherwise turn to account the property and rights
so goquired, and to expend money in experimenting upon aud
testing, and improving, or seeking to improve, any such patents
or rights.

(¢) To purchase or otherwise acquire and nndertake all or
any part of the business, property and liabilities of any other
company, firm, or person carrying on any business which the
Company s authorised to carry on, or possessed of propertyr
suitable for the purposes of the Company or the objects of which
shall be altogether or in part similar to those of this Company,
and to make and carry into effect arrangements with respect to
the union of interests, sharing of profits, co-operation, partner-
ship, or amalgawnation, either in whole or ia part, with any other
companies, corperations, or persons.

() To pay for any property or rights acquired either in cash
or in shares (to ho treated as either wholly or partly paid up) or
debentures or dekewture stock of the Company, or parily in
shares or debentures or debenture stock and partly in money.
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ALLMANNA SVENSKA ELECTRIC CO., LILIITED, 9

(g) To sell, lease, let on hire, exchange or otherwise dispose
of, absolutely, conditionally, or for any limited interest, any of
the property, rights or privileges of the Company, or all or any
of its undertakings, and to accept payment therefor in money,
shares (either wholly or partly paid up), stock, debentures or
other obligations and either by a fixed payment or by payments
conditional upon or varying with gross earnings, profits ov other
contingencies, '

{&) To acquire, hy original subscription or otherwise, and
t6 hold r.nd sell, or otherwise dlspose of, shares, stock, denenfures,
or debenture stock, or any interest in the revenues oz p“oﬁtq of,
and to guarantee the payment of any securities issued by any
company, corporation, partnership or person carrylng on any
business capable of boing conducted so as dir ectly or indirectly
to Fenefit this Company, and npon any return of capital, distri-
bution of assets, or division of profits, to distribute bIth shares,
stock, dehentures, or debenture stock, among the Members of this
Company in specie.

(¢} T.. borrow or raise money for the purposes of the,
Compzmv and to secure the same in such manner as may be,
thought fit, and in particular by the issue of bonds, debentures,
or debentfure stock, perpetual or otherwise, or other obligations
or securities of the Company or by mortgage or charge on all oz
any port of the property of the Company or otlerwise, in such .,
manner and upon and subject io such conditions as the Comoa,n ¥ .
shall think fit.

{9) To lend money to such persons and bodies, whether upon
security or otherwise, and upon such terms as the Company
shall think fit, and to guarantee the performance of any
contracts entered into by persons having dealings with the
Cormpany.

(k3 'To iszue any shares or seeurities which the Cempany
has power to issue hy way of security and indemnity to any
person whon the Cempany has agreed or is hourd to indemanify
or in satisfaction of auny Hability.

FaONGE] 2
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MEMORANDUM OF ASSOCIATION Or THE

(D "o reeeive money on deposit ot interest or otherwise, and
to make, draw, accept, endorse. diseount, execute and issue
promissory notes, bills of exchange, and other negotiable
instruments.

(m) To enter into any arrangement with any Government
or authority, supreme, wunicipal, local or otherwise, and to
obtain from sny such Government or authority anr rights,
coucessions and privileges that may seem conducive to the
Company’s objects or any of them, and to expend moneys,
whether by way of gifts or otherwis2, with the view to obtaining
any such concessions or rights.

(n) To establish or promote, or concur in establishing or
proraoting any cther company having objects, wholly er in part
imilar to those of this Company, or which shall include the
acquisition and taking over of all or any part of the asscts or
Jiabilities of this Coompany or of any company in which t™is
Company is .nterested, or shall be in any manner ealcuiated o
enhance, either directly or indirectly, the iuterests of tho
Company, or to assist any such ccnpany by paying or
contributing towards the preliminary erpenses, or providing
the whole or part of the capital thereof, or underwriting or
gnarantesing, or procuring subscriptions for the whole or any
part of the capital, or the shares or securities of any such
coapany, ot by taking shares of any class or kind therein, or
by lending reoney thereto,

(63 T~ muke donations and subscriptions to any objects
likely to prowote the interests of the Company, and to grant
bonuses, gratuitics and pensions to persons employed by the
Company, and to endow, support anl subscribe to any educa-
tional, social or charitable instivation or society calculated to be
beneficial to such persons.

(p; To remunerate any cocporation or persecs, whether in
the form o1 broksrage, commission or otherwise, for any services
reisdered to the Company, or for introducing business, obtaining
subscriptions to, or guaranteeing the subscriptions of, or placing



ALLMANNA SVFNSKA ELECTRIC O, LI JTED, {1

or assisting in placing the shrres or securities of the Company
or of any company or association promoted by this Company, or
in which it is interested, or otherwise assisting or rendering
servicus 1o the Company. ‘

(¢) To pay all prelimninary expenses of the Company, or of
any company promoted or formed by the Company, or in which
the Compauy is or may conteriplate being interested.

() To procure any servants or employés of the Company to
be insured against risk or accident in the course of their
employment, by the Compony, and to effect insurances for the
purpose of indemnifying the Company against claims by reason
of any such risk or accident, and to pay premiums on any such
insurance.

(¢) To give any servants or employés o1 the Company any
share or interest in the profits of the Company's business or any
branch thereof, and for that purpose to enter into any profit-
sharing scheme or make any arrangements the Company may
think fit.

(#) To do all acts necessary to procure the Company to be
duiy constituted or incorporated, registered, or recognised in any
part of the world.

(1) To hold 7. the names of others any property which the
(lompany is authorised to acquire and hold, or to carry on in the
names of Trustees any business which the Company is suthorised
to carry on.

() T carry out the ahove ohjects or 2uy of them in any part
of the world, either on account of the Company alone or in
conjunction with any other company, association, firm, person or
persons, and exther as principals, agents or trustees, or by or
through trustees, agents or otherwise, to establish offices for the
eareving on of the business of the Company in any part of the
woeld, and generally to do all such acts and things as are
incidental ov conducive to the attainment of all or any of the
above ohjects.
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12 MEMCRARDUM OF ASSOCIATION.

4. The liahility of the Members is limited.

5. The capital of the Company is Tive thousand puunds, divided
wto Five thousand shases of One pound each, with- power to increase or
reduce. The shares forming the cupital (original or increased) of the
Compan; may be divided into different classes, and may have attached
thereto 1&pect1ve1y any preferential, deferr~d or gpecial rights,
privileges or conditions.

W, the several persons whose names, addresses and deseriptions are
subscribed, are desivous of heing formed into a Company, in pur-
snapce of this Memorandwin of Association, and we respectively
agree to take the number of shares in the capital of the Company
set: opposite our respective names :—

Number of
Shares
taken by each
‘vubﬂcr iber,

Names, Anprusses anp DEescriprionNs oF SUBSCRIBERS.

W %:/74/{.%4 M%mf @{"ﬂ“‘ 4
/a,,,,,/ (M,M ’f’ £ A

Dated this 227 day of Seput. , 1910.

Witness to the above signatures—

<}
i

}Af n::’BJ

o
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"GOMPANY LIMITED BY SHARES,

Flrticles of wesoctation

L LMANNA SVENSKA BRI ECTRIC €O,
LIMITED..

& Ih'

Al

CONSTITUTION.

'y, The © Avzaanya Svenska Erserric Co., Lasrren,” is established
as o Company limited by shares in accordance with and subject t0 the
provisions of the Comypanies (Consolidation) Act, 1908, None of the
regulations contained in the Table marked «p” in the First Schedule
to tho said Act, exceph: so far &s such regulations are embodied in these
Articles, shall e applicable to the Company.

LTI

2. The Company i3 intended to be a private Company, within the
nieaning of the Companies (Consolidation) Act, 1908, and accordingly -’i"l”““!’
at 1o time shall the number of Members (exclusive of persens in the iy +3TERED
employment 5f the Cowmpany) cxeeed fifty, nov shall the public at any I 0 4 4
104142

time he invitéd to subscribe for any chaxes nt debentares of the Company.

INTERPRETATION. 28 SEP 1810

3 Tn the constraction of these Articles generally, unless repugnant
#n 0> ecatest, the singular shall include the plaral, and the mascuiine
she foninine, and oiee rersds words faporting perschs ghall include

, 0l Yo
fffff e -
p - . L o

£ . ‘



14 ARTICLES OF ASSOCIATION oF THEX

corporations and governments of all kinds; and “ writing » :.*,h_aﬁl Jnc]{u‘de
printing, lithography, and other usunl substitutes for wrlt.l,ng. The
following words and expressions shall have the several mc?a,nmgs hereby
assigned to them unless there be something in the subject matter or
context vepugnant thereto; that is to say —

The © Company ” shall mean the “ ALTMANNA SVENSEA
Erecrric Co., Y1 .arED,”

«11e Office ” shall mean the registered office for the time
being of the Company.

« The Members ” shall mean the registered Shareholders for
the time being of the Company.

“ The Register ” shall mean the register of Members to ke
kept pursuant to mwction 25 of the Companies (Consolidation)
Act, 1908,

« The Directors ” shall mean the Directors for the time being
of the Company, or a quorum thereof acting at a Board Meeting.

The term “ Board ” or “ Board Meeting ” shall mean. and
include a1l the Directors of the Company for the time being, or
such of them only as shall be astembled at and sefficient to

constitute a Board Meeting in accordance with the Company’s
regulations. ,

The word * Month ” shall mear a celendar month.

The expression “ Special Resolution ” and “ Extraordinary
Resolution ” shall mean a Special Resolution of the Company
and an Extraordinary Resolution of the Company respectively,
13 defined by the Companies (Consolidation) Act, 1905,

The expreszion * Extraordinary Resolution ” when applied
to o resolation to be passed at a meeting of the helders of any
class of shaves as dist’agumished fvom the general body of
Members. shall mean o resolution passed by a majority of wt Tees
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than three-fourths of those present in person or by proxy at such
meeting, and entitled to vote and voting, notice specifying the
intention to propose such resolution having been duly given.
Provided that on a poll regerd shall be had to the number of votes
each person is entitled to in respice of shares of the class held by
hiim.

CAPITAL AND SHARES.

4. The initial capital of the Company is £5,000 divided mto 5,000
shares of £1 each, numbered 1 to v,000 in~lusive.

5. The shares shall be under the control of the Directors, who may
allot or otherwise dispose of the same to such persons, on such terms
andezenadicions, and at such times, as the Directors think fit. The
Directors shall in no cvent be bound to offer the sharcs at a premium,
and they may give any person an option or right within a fixed period
to an allotment of any shares, at any price to be determined &t the time
of giving the option.

6. The Company may exercise the powers conferred by Section 89
of tie Companies (Consolidation) Act, 1908, as to payment of commis-
sion wpon or in respect of any issue of its shares, but so that the total
commissions paid out of capital, whether in cash or shares, shall not
esceed 50 per cent. on the nominal value of the shares in each case
dssued. '

7. If any shares uf the Company shall at any time he issued for the
purpose of raising money for the construction of any works or huildings
or the provision of any plant which cannot be made profitalle for a
lergthened period, the Company may exercise the powers conferred by
Section 91 of the Companies (Consolidation) Act, 1908, and may pay
interest on so much of such share capital az is for the time being paid
up for the peried and subject to the restrictions and conditions in such
section mentioned, ond may charge the same to capital as a part of the
wosh of construction of such works, buildings and plant.
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SHARE CEI%TIFICATES.

8. Every Member shall be entitled to a certificate under the seal ('Jf
the Company specifying the shares held by him and the amount paid
up thereon.

9. Ii any such certificate be worn out, destroyed or lost, it may he
renewed on such evidence heing produced as the Board shall require.
and such indemnity (if any) as’the Directors deem adequate heing given,
and generally upon such terms as the Board may from time to time
require. “

CALLS ON SHARES.

10. The Dissctors may from time to time make such calls as they
think fit upon the Members in respect of all moneys unpaid on the
shares held by them, and not by the conditions of allotment thereof made
payable at fixed times, and each Membar shall pay the amount of every
call so made upon him to the persons and at the time and place appoiated
by the Directors. A call may he made either in one sum or by two or
more instalments ard sball be deemed to have been made at the time
when the resolution of the Directors authorising such call was passed.

11, One montl’s notice at the least of any call shall he given,
speelzfzymg fhe time and place of payment, and to whom such call shall
be'paid.  No call shall exceed 25 per cent. of the nominal amount of the

share, or be made payable within two months after the Just preceding
call was payable, }

. 12. If the sum payable in vespect of any call or instalment be not
p‘md on or l_mfm'e the day appointed for payment thereof, the halder for
the time being of the share in vespect of which the call shall have been
made or the iqstulment shall he due, shall pay interést for the same at
the rate of €10 per centwi per anmum_ from the day appointed for pay-
suent theveof 1 the time of the actual payment; Tt the 'Din;c'*lnw 11311’\
when they think 8t remit gltogeter op ip part an) um hoe e
graguble for interest under this danse. ) ¥ ,.:;’i’ SeCenin g

El



ALLMANNA SVENSKA ELECTRIC CO., LIMITLL. 17

13. Joint holders of a shgre shiall be severally'as well'as’ jointly
liable fur all instdlments and calls in respect thereof.

of
id 14, The Directors may recéive from any Member willing to advance
the same, and upon such terms and conditions as they think fit, all or
e any part of t..he moneys due upon the shares held by such Member beyond
o 'E,he sums paid up or payable thereon, and in particular such moneys
n may be received upon the terms that interest shall be paid thereon, or
m‘ on so much thereof as for the time being exceeds the amount called up.
INCREASE AND REDUCTION OF CAPITAL.
oy “15. The Company in General Meeting may from time to time
i increase its capital by the creation of new shares of such amount as may
de -be deemsd expedient.
Ly
ed 18. The new shares shall be issued npon such terms and conditiods
or ‘and with such rights and privileges annexed thereto as the Generdl
ne Meeting resolving mpon the creation thereof shall direct, and if xo
d. direction shall be given, as the Directors determine «nd in particular
such shares may be issued with a preferential or qualiiizd righs to
1, dividends, and in the distribution of the assets of the Company, and
;}; with a special or without any right of voting.
13 . :
17. The Directors may, hefore the issue of any new sharés,
determine that the same or any of them shall ‘be offered in the’fixet
ot instance to all the then Members, or to the Menbers and holders of
or debentures or debenture stock, if any, of the Company, in proportion to
e1x the amount of the capital held or advanced by them, or make any other
at provisions as to the istue and allotment of the pew shares, but in default
L= of any such determination, and as far as the sume shall not extend, the
A new shares may be allotted or otherwise disposed of by the Dircctors to
nx snch persons, oft such terms and conditions, and at such times as the

Thirectors think it
[40064] 9



18 N ARTICLES OF ASSOCIATION OF THE

18. Any capital raised by the creation of. tl.le new .sha.res shall,
subject as aforesaid, he congidered part of thc.; or]t,'ma:l cn(pn;.al, and :-:]safll
aceordingly be subject to the provisions herein contained with reffare.nue
to the payment of calls and instolments, transfer and transmission

forfeiture, lien, surrender and otherwise.

19. The Company may from time to time, by Speeia,l.Resolution,
reduce its capital in any - \anner for the time being authorised b.y law,
and in particular capital may be paid off on the footing that 1t may
bo called up again or otherwise.

SUB-DIVISION AND CONSOLIDATION OF SHARES.

20. The Corapany may also sub-divide or consolidate its shares or
any of them. The Special Resolution whereby any share is sub-divided
may determine that, as bet veen the holders of the shares resulting from
such sub-division, one or more of such shares shall have any and what
preference over the others or other, and that the profits applicable to
the payment of dividends thereon shall be appropriated accordingly.

ALTERATION OF RIGHTS.

91. Tf and whenever the capital of the Company shall be divided
into shares of different classes all or any of the rights, privileges or
advantages attaching to any class of shares, or any part thereof, whethex
issned or unissued, may be cfiected, altered, modified, commuted,
abrogated or dealt with in any manner with the sanclion of an extra-
ordinary resolution, passed at a separate (reneral Mecting of the
Mombers of that class, but not otberwise. To any such Giencral Meeting
all the provisions of these presents shall mufatis mutandis apply, bud.
o that the necessary quoram shall be Members of the class hkcﬂd‘ing or
yepresenting by proxy one-half of the eapital paid or credited a3 paid
on the issued shares of the class.
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TRANSFER AND TRANSMISSION OF SHARES.

922. The Dircetors may in their absolute discretion refuse to register
any tronsfer of any shaves in tho Company to any transferee whom they
do not approve, or for any other reason, and without being under any
ohligation to state the grounds of their refusal, and they shall not pass
or register any transfer which would have the effect of causing the
number of Membevs to exceed fifty.

23. The instrument of transfer of any shares shall be in writing,
signed both by the transferor and the transteree, and the transferor shail
be deemed to remain the holder of the shares until the name of the
transferee is entered in the register in respect thereof,

24. Shares shall be transferable, and may be transferred by any
usual common form of imstrument of transfer; but the transfer books
may be closed during such time preceding the payment of any dividend
or the holding of any General Meeting, as the Directors may determine.

95. The Directors may, in the case of shares not fully paid up, or
shares upon which the Company has a lien, deciine to register any
transfer of shares without giving any reason, and they may also so decline
in any case in which the proposed transferee is an infant. or is u person
of unsound mind.

26. Every instrument of transfer shall be delivered to the Company
for registration, accompanied by the certificate of the shares to be trans-
ferred and such other evidence as the Directors may require to prove
the titie of the tramiferer, or his right to transfer lis shores.

97. All instruments of transfer which shall be registered shall he
retained by the Company, but any instrument of transfer which the
Directors may decline to register shall on demand e returned to the
person depositing the same, "
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28. A feo of 25 6d, or such smaller sum as the Dir(-('to?s nay
determine, may be charged for cach transfer, and shall, if required by
the Directors, be paid béfore the registration thercof.

29, The, excentors or administrators of a deceased Mfember (nof,
heing one of sevoral joint holders) shall be the enly persoas recognised
by the Company as having any title to the shares registered in the name
of such Member. In case of the death of one or more of the joint holders
of any registered shares, the survivor or survivors shall be the ouly
person or persons recognised by the Company as having any title t or
interest in such shares,

30. Any guardian of an inlant Member, and any comnidttes of a
Iunatic Member, and” any person hecoming entitled to shares m conse-
quence of the death, bankruptuy, or lquidation of any Member or
otherwise by operation of law, upon producing such evidence that
spstains the character in respect of which he proposes to act under this
clause, or of his title, as the Directors tl%ink sufficient, may be registered
himself as a Member in respect of such shares, or, subject to the reguia-
tions as to transfers hereinbefore contained, may transfer the same to
some other person.

3L. No person shall exercise any rights of a Member until his na.c
shall have been entered in the Register of Members, and he shall have
paid all calls and other moneys for the time being payable on Bvery
share in the Company held by him,

SURRENDER OF SHARES.

32. The Doard may accept in the name and for the benefit of the
Compa.iy, upon such terms and conditions ag may he arranged, the
surrender of any share in the capital of the Company. Any share so
surrendered may be disposed of in the same manner as a forfeited share,
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FORFEITURE OF SHARES.

83, If any Member fails to pay any call or instalment on or hefore
the day appointed for the payment of the same, the Directors may at any
time thereafter, during such time as tho call or instalment remains
unpaid, serve a notice on sach Member requiring him to pay the same,
together with any interest that may have acerued and all expenses that
moy have beaninenrred by the Company by reason of such non-payment.

34. The notice shall name the day (not being less than fourteen clear
days from the date of the notice) and a place or places on or at which
quch call or instalment and such interest or expenses as aforesaid are to
he paid. The notice shall also state that in the event of non-paymerit at
or before the time and at the place appointed, the shares in respect of
which the call was made or instalment is payable will be liable to be
forfeited.

35. If the requisitions of any such notice as aforesaid are not com-
plied with, any shares in respect of which such notice has been given
may a3 any time thereafter, before payment of all calls or instalments,
interest and expenses due in respect thereof, be forfeited by a resolution
of the Directors to that effect.

36. Any shares so forfeited shall be deemed tc be the property of
the Company, and the Directérs may sell, re- allot, or ctherwise dispose
of the same in such manner as they thinl fit.

37. Any Member whose shares have been forfaited shall, notwith-
standing, be lable 1o pay and shall forthwith pay to the Company all
calls, instalments, interest and expenses owing upon or in respect of
suckshares at the time of the forfeiture, together with interest thereon
from the time of forfeiture until payment, st the rate of £5 per cent.
per aanum; and the Directors may enforce the payment of such maneys,
or any part thereof, if they think fit, but shall not be under any obligation

so to do.
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38. The Directors may at any time, before any share so forfeited
shall have been sold, re-alloted, or otherwise disposed of. annul the
forfeiture thereof upon such conditions as they think fit.

LIEN ON SHARES.

39. The Company shall have a firgt and parameunt lien upon all
the shares registered in the nmame of any Member (whether solely or
joint'y with others) for his debts, liabilities and engagements, solely or
jointly with any other person to or with the Company, whether the period
ier the payment or discharge thereof shall have actvally arrived or not,
and such lien shall extend to ail dividends declared on such shares.

40. For the purpose of enforcing such lien, the Directors may sell
the shares subject thereto in such manner as they think fit, but no sale
shall bs made until such period as aforesaid shall have arrived, and
until notice in writing of the intention to sell shall have heen served on
such Member, his executors or administrators, and default shall k-ve
been made by him ov *hem in the payment, fulfilment, or discharge of
such debts, liabilities, or engagements for seven days after such notice.

41. The net proceeds of any such sale shall be applied in or towards
satisfaction of the debts, liakilities, or engagements of such Member,
and the residue {if any) paid to such Member op his executory, adminis-
trators, or assigns,

Jpon any sale in pnrported exercise of the powars given bv
these ssrticles, the Directors muy cause the purchaser’s name to be
entered in the register in respect of the shares sold, and the purei.wser
shall‘ not be bound to see to the regularity of the praceedings c. ihe
application of the purchase money, and after his name has been entered
In the vegister in respect of such shares, the sale shall not, as against
him, be impeached by the former holder of the shares o any other
person, and the remedy of any Member or berson aggrieved by such sule
shall ke in damages only and against the Company exclusively,
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BORROWING POWELS.

43, The Directors may from time to time, at their diseretion, borruw
from the Directors, or other persons, any sum or sums of money for the
purposes of the Company, but so that the amount at any one time owing
in respect of moneys so borrowed shall not, without the sanction of a
(General Meeting, exceed the nominal amouns of the capital for the time
being of the Company.

A4 4, The Directors may raise or secure the repayment of such moneys

in such manner and upon such terms and conditions in all respects as
they think fit, and in particular by the creation and issue of debentures
or dehenture stock (perpetual or otherwise) or of any mortgage or
obligntinns of the Company charged upon all or any part of the under-
taking, property and rights of the Company (both present and future),
including uncalled capival, or by ziving, accepting, or endorsing on
behalf of the Company any promi.- vy 10.2s or bills of exchange. Any
such securities may from time i- time be varied or exchanged as the
Directors think fit.

45, Any debentures, mortgage dehentures, debenture stock, or other
securities may be issved at a discount, premium or otherwise, and with
any speeial privileges as to redemption, surrender, drawings, allotment
of shares, attending and voting at General Meetings of the Company,
appuintment of Diree’ - and otherwise.

46, The Directors shall cause a proper register to be kept, in
accordance with the provisions of the Companies Acts for the time being
ir foree, of all mortgages, debeutures and charges sperifically affecting
the property of the Cempang, and shall cause the rcquirements of
& tion 10 of the Comprnies (Consolidation) Act, 1953, to be Avly eom-
plied with. The fee for cach inspeetion under Sub-scetion 7 of such
seetion shall be 1., or such less fee a= the Directors decm fit.
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GENERAL MERETINGS.

47. The first General Mecting of the Company shall be held within
a*peridd, of not less than one month or more than three months {rom the
date at which the Company is entitled to commence business, and at
such place as the Board may determine. Thereafter a General Mceting
shall be held at least once in,every year, and not more than fifteen months
since the last preceding meeting. Such General Meetings shall be called
Ordinary Mectings; all other meetings of the Company sha’l be called
Extraordinary General Meetings.

, 43, All General Meetings shall be held at such time and place,
whether in England or elsewbere, as the Board may determine.

49, The Directors may, whenever they think fit, and they shall, upon
a yequisition of the holders of not less than one-fourth of the issped

capital, upon which all calls or other sums then due have been- paid,
forthwith proceed to convene an Extraordinary General Meeting.

50, Any such v~ rlsition must state the objects of the meeting, and
must be signed by the requisitionists, and be deponited at the office. Tt
may consist of several documents in like form, each signed by one or
more requisitionists.

51. If the Directors do not proceed to cause an Extraordinary
(Genera) Meeting to be held within twenty one clear days from the date
of the requisition heing so deposited, the requisitionists, or a majority
of them in value, may themselves convene the meeting, but any mecting
o convened shall not be held after three months from the date of such
deposit.

5. 1f at any such meeting a resolution requiring confirmation at
another meeting is passed, the Directors siall forthwith convene o favther
Extraordinery (fencval Meeting for the purpose of consideving the
resolution, and i thought it of confivming i¢ a5 a Sperial Resolutior ; and
1 the Directors do not convene the meeting within seven days from the
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date of the passing of the first resolution, the requisitionists or a majority
of them in value may themselves convene the meeting.

53. Any mecting convened under this Article by the requisitionists
<hall be convened in the same mannet as ncarly as possible as that in
which meetings are to be convened by the Directors.

54. Soven days’ notice at the least, specifying the place, day and hour
of meeting, and in case of special business the general mature of such
business, shall be given by notice sent by post, or otherwise served as
hereinafter provided.

55. The accidental omission to give any such notice to any of the
erabers shall not invalidate any resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

56. The hnsiness of an Ordinary Meeting shall be to receive and
consider the balance sheet and accounts and reports of the Directors and
auditors; to elect Directors and other officers in place ¢ {hose, if any,
retiring by rotasion, or otherwise; to declare dividends; and to iransact
any other busiress which under these presents ought to be transacted at
an Ordinary Meeting. Al other business transacted at an Ordinary
Meeting, and all business transacted at an Fxiraordinary Meeting shall
be deemed special.

57. The Chairman of the Directors, if any (and in hix absence the
Ieputy-Chairman, if any) shail be entitled to take the ¢hair at every
(teneral Meeting, I such officers have uot heen appointed, or if neither
of them be present at a meeting within fiftcen minutes after the time
appointed for hoiding gieh meeeting, the Directors present, or in defanlt
the Memhers present, shall clinose a Divector as Chairman, and if 1o
Direetnr be present, or if ail the Directurs peesent decline to preside,
shon the Members presenl Jhall choose one of their mumber to he
Chedrmaen.

[aiuGE] 4
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all i for a

5S. Three Members personalfy present ghall w2 a quorun:‘ e

(teneral Mecting, and no business shall be transacted at any (acr "
] L i

Meoting unloss the requisite quorum be present atb the commencei:cl

of the business,

59. If within half-an-hour.from the time ar- ‘ated for the meeting
a quorum is not present, the mecting shall stanc journed t‘? the sanic
day in the next week, at the same time .ad p.we, and if at such
adjourned meeting a quornm is not preseni, those Members w.ho are
present shall be a quornm, and may transact the business for which the
meeting was called.

60. Every question submitted to a meeting shall, unless unanimously
decided, be decided in the first instance by a show of hands, and in the
case of an equality of votes the Chairman shall, both on a show of hands
and at a poll, have a casting vote in addition to any vote or votes to
which he may be entitled as a Membher.

61. At any General Meeting (unless a poll is demanded by at least
five Members, or by a Member or Members holding or representing by
proxy, or entitled to vote in respect of at least one-fourth of the nominal
amount of the capital represented at such meceting) a declaration hy
the Chairman that a vesclution has been carried, or carried by a
particular majority, or lost or not carried by a particular majority,
and an entry to that effect in the book of the proceedings of the Company
shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

62. If a poll is demanded as aforesaid, it shall be taken in such
manner, and at such time and place, and either immediately or after
an interval or adjournment, not exceeding seven days, as the Chairman
of the meeting dirvects, and the result of the poll snall he deemed to be
the resolution of the meeting at which the poll was demanded.

63. 'Z.[‘he Ch:}u'man of a General Mecting may, with the consent of
the mesting, adjourn the same from time to time and from place 1o
place, but no husiness shall be transacted at an adjourned meeting other

~
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than the business left unfinished at the meeting from which the
adjournment took piace.

64. The demand of a poll dhall not prevent the continuance of a
wecting for the transaction of any business other than the question on
which a poil has been demanded.

- 05 Any poll demanded upon any question of adjournment 551: as to
the election of a Chairman, shall be taken at the meeting and without
adjournment.

66. No objection shall be made to the validity of any vote, except at
the meeting or poll at which such vote shall he tendered, and every vote
aot disallowed at such meeting or poll, and whether given personally
or by proxy, shall be deemed valid for all purposes whatsoever.

VOTES OF MEMBERS.

¢7. On a-$how of hands every Member present in person shall have
one vote cnly. In case of a poll, every Member present in person or by
proxy shall have one vote for every share held by him.

68, Votes may he given personaily or by proxy. The instrumant
appointing a proxy shall be in writing under the hand of the appointor,
or if such appointor is & corporation under its Common Real.  Exeept
that a corporation, being a Member, may appoint as proxy a member or
officer of its own, or in the case of o Shareholder res‘ding ebroad and
appointing a permanent proxy, 1o person shall be appointed a proxy
who is nat o Member of the Company and qualified to vote.

0. The instrument appointing a proxy shall be deposited at the
Registered Oftice of th~ Company, o such other place as the Board
may determine, not less than forty-eight hours before the time for
tolding the meeting, o adjourned raceting, as the ease may be, at which
the person named in sueh instrument propases to vote, but 1o instrament
cppointing & proxy ol be valid after the expiration of twelve months
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from the dat. of its exccuiion, except that it may be_ used on the
adjournment of the meeting for which it was origlnu_ally intended to be
given, and except that any Member absent or resident abroad may
deposit in the oflice an instrument of proxy (properly stamped for th.e
purpose) valid for all meetings whatever during such absence and until
1evocation,

70. In the case of joint owners of a share, the Member v\fhose nzme
stands first in the Register of Members, and no other, shall be entitled
to vote in respect of such shave, except in the case of any one of such
joint holders being appointed to act and vote as proxy by the other or
others of them, in which case such one so appointed, and no other, shall
be entitled to act and vote on behalf of all of them, but the other cr
others of the joint holders shall be entitled to be present at the General
Meeting. :

71. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death of the
principal, or revocation of the appointment, unless notice in writing
of the death or revocation shall have heen rcceived at the office of the
Company twenty-four hours at the least before the meeting,

72, No Member shall be entitled to be present or to vote on any
question, either personally or by proxy, or as proxy for another Member
at any General Meeting, or wpon a poli, or be reckoned in a quorum,
whilst any call or other sum shall be due and payable to the Company
in respect of any of the shares of svch Member.

78. Any instrument appointing a proxy shall, as nearly as circum-
stances will admit, Le in the form or to the effect following :—

Tur ArnLyanya Svinska Enecerric Co., Liaren.

I of
a Member of The ArtmaMua Svenska Eiecrric Co., Lizmrren,
hereby appoint
or failing him,
of

(being Membars of the Company), to vote for m2 and on my Lehale

i
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at the Ordinary (or Extraordinary, as the vase may be) General
Mecting of the Company, to be held on the

day of , 19 , and at every adjournment
thaveof,
As witness my hand the day of 19

DIRECTION AND MANAGEMENT.

74. There shall be a Board of Directors for the purposes of the
Company, constituted in accordance with the Company’s regulations
and the affairs of the Company shall be managed by the Directors
Fursuant and subject to such regulations.

75. Until otherwise determined by a General Meeting, the number
of Directors shall not be less than three, nor exceed six.

76. The qualificatior of a Director shall be the registered holding
of at least one share in the Company. A Director may act befors
acrjuiring his qualification, but shall in any case acquire the same within
two months fromn his appointment, and unless he shall do so he shall
be deemed to have agreed to take the said shares from the Company,
and the same shall e forthwith allotted to him accordingly.

77. "The fizst Directors shall be J. & Edstrom, . Leslie IFnller,.
K. Iedin and 8. IT. Busch They shall hedd office until the Anpual
(ieneral Meeting of the Company in 1912,

78. The Directors shall have power at any time, and from time in
time, to appoint any other person as a Director, cither to #l] 4 casual
vacancy or as an addition to the Board, hut so that the total number of
Directors sholl not at any time exceed the maxinuue nnmber fixed ns
akove; but any Director so appointed shall Lold office only until 1he
next following Ordinary deneral Meeting of the Compary, and shall
tnen be cligible for re-election,
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79. Any Dirvector may, save as provided by. (fontract_ ‘v1fh hl{:' to
the contrary, at any time retire from office, on gving notice 1 Wf'l' ng
under his hand of his resignation, either by dehvermg‘ such notice to
the Secretary personally or leaving it at the office of the Company:

80. The office of a Director shall be vacatre --

If he becomes bankrupt or 1nwivent, or files a petition for a
receiving order, or has a receiving order made against him, or
compounds with his creditors;

Tf he is found lunatic, or becomes of unsound v ind;

If by notice in writing to the Company he resigns his
office; or

If he ceases to be a Member of the Company.

21. The Company may, by an Extraordinary Resolution, remove
any Director before the expiration of his period of office, and on such
removal may, by an Ordinary Resolution, appoint a qualified Member
in his stead, and the Director so appointed shall in all respects stand
in the place of his predecessor.

82. No Director shall be disqualified by his office from contracting
with the Company, either as vendor, purchaser, or otherwise, nor shall
any such contract or arrangement, or any contract or arrangement
entered inte by or on behalf of the Company in which any Dircctor
shall be in any way intarested be avoided, nor shall any Directer so
con.racting or being so interestec Le lable to account to the Company
for as v profit realised by any such contrac* or arrangement by reason
ouly ot such Director holding that office, or of the fiduciary relation
hetween him and the Company therehy established, but the nature of
hix interest, where it does not appear on the face of the contract, must
he disclosed by him to the Board prior to the contract or arrangement
being determined on, if his interest then exists, or in auv other enze at
the first meeting of the Bomed after the acquisition (;f his nferest:
provided neverthelezs that no Divector shall as a Director vote in respect
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of any contract or arrangement in which he is so interested as aforesaid,
and if he does so vote his vote shall not be counted, but chis proviso
shall not apply to any contract by or on behalf of the Company to give
‘0 the Directors or any of them any security by way of indemnity, and
1t may at any time or times he suspended or relaxed to any extent by a
Genera] Meeting,

83. As remuneration for their services each Director other than a
Managing Director shall be paid such sums, if any, as the Company in
(xeneral Mecting may from time to time determine, to be divided among
the Directors in such manner and proportions as they may determine,
and in default  f determination equally.

84. Any Director may be employed by or hold any office of profit
under the Conpany other than that of Auditor of the Company, and if
sny DNivector shall be called uponito gc or reside abroad on the Company’s
business, or otherwise perform extra services, the Board may arrange
with suci Director for such special vemuneration for such services,
elther by way of salary, commission. or the payment of a stated sam of
money, as they shall think fit, and the Directors may be repaid any
travelling or other expenses incurred in connection with the business
of the Company.

ALTERNATE DIKECTORS.

85, Each Director shall have the power to nominate any person
approved for that purpose by a majority of the other Directors of the
Company to act as alternate Director in his place during his absence
from the United Kingdom, or inability to act as such Director, and on
such appointment being made the alternate Director shall (.xcept as
regards share qualification) be subject in all respects to the terms and
conditions existing with reference to the other Directors of the Com-
pany, and each alternate Director, whilst acting in place of an alwent
Director, shall exercise and discharge all the duties, powers and
functions of the IMrector he represents.
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86. Any instrument appointing an alternate Divector shall, as neary
as circumstances will admit, be in the following form or to the following
effect :—

Tne AuzmanNa Svinexa Ersersic Co., LIMITED,

I, , a Director of The Allmanna Svenska
Electric Co., Limited, in puarsuance of the power in that behalf
contained in Article 85 of the Articies of Association of the Com-

- pany, do hereby nominate and appoint of

to act as alternate Director in my plaze

during my absence from the United Kingdom (or my inability

to act as Director, as the case may be) to exercise and discharge
all my duties as Director of the Company.

As witness my hand this day of 19 .

ROTATION OF DIRECTORS.

87. At the Ordina=v General Meeting to be held in the yeas 1912,
and at the Ordinary G..eral Meeting to be held in each succeeding year,
ons-third of the Directuzs, exclusive of a Managing Director or Directors
(or if the number of such Dircotors is not a multiple of three, then the
‘aumber nearest to one-third) shall retire from office.

88. The Directors to retire at each Ordinary Meeeting as aforesaid
shall be those who have been in office the longest, and sc that between
two or more who have been in office an equal length of time the Directors
to retire shall, in defanlt of agreement between them, be determined by
Iot. Tor the purpose of this clanse the length of time a Director has heen
in office shall be computed from his last election or appointment as the
rase may be.

9. A retiring Dircetor shall be eligible for re-clection, and he shall
be assumed to be desivous of being re-clected unless he shall have given
notico in writing (- +m+ Con pany of a contrary intention.

a0. The Cempany at any General Meeting at which any Directnr
retires in maxmer aferesatd or otherwise, moy fill ny, the vaculed efiteer
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by electing a . like number, of persons 'to be Direstors. A retiring
irector shall in any, case be.deemed to continue in offic until the dissolu-
tiop of the meeting at which he is to retire.

. 91. The Company in General Meeting may from time to time
increase o reduce the number of Directors and alter their qualification,
and upon the passing of a resolution for an increase, may forthwith elent
caeli additional Director or Directors, and may also determine in what
manner or rotation such increased or reduced number is to go out of pilice.

92. No person, not being retiring Director, shall, unless recom-
mended by the Directors for olection, be eligible as a Director at any
(teneral Meeting unless he or some othor Member intending to propose
him has, at least five clear days before the meeting, left at the office of the
Compeny a notice in writing under his hand signifying his candidature
for the office, or the intention of sngh Member to propose him.

MANAGING DIRECTOR.

93. The Directors may from time to time appoint ong¢ ox mcre of their
hody to be Managing Tirector of the Company either for a fixed term or
without any limitation as to the period for w_ich he is to hold such ofiice,
and upon such terms as +o remuneration as they may think ﬁt:;, and may,
subject o any contract between him and the Company, from time to time
remove him £rom office, and appoint another in his place.

04, A Managing Director Jail Tot, while he continues to l?bld
that office, be subject to retire by rotation, but (subject t,.o the provisions
of any contract Letween him and whe Con}pany) be subject to the same
provisions 48 to resignation »S the other Lirectors of the Company, fmd
if he ceases to hold the office of Director Yrom any cause, he ghall #p0
facto and smmediately cease to be a Managing Director.

03 The Dircctors Wayy from time to time, entrust to and confr!r.u;m_';
o Mapaging Director for the time heing such of the powers exercisabie
b LVLcobiadiay e b

- . . ik . Yy
gnder these presents by the Dizectors as they may think fit, awt M7
o

| SBUGE]
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confer such powers for such time and %0 be excrcised for sucl} objects
and purposes. and upon such terms and conditions, &ud with E)“:l(:h
restriotions, us they may think expedient, and may {rem tume to time
ravole, withdraw, alter, or vary a1l or any of such powers.

POWERS AND PROCEEDINGS OF DIRECTORS.

06. The business of the Company shall be managed by the Board,
who may pay all the expenses of and preliminary to the registration of
the Company and may exercise all such powers and do a1l such acts and
things as may he exercised or done by the Company and are not hereby
or by statute expressly directed or required to be exercised or done by the
Company in General Meeting, but subject nevertheless to such regulations
not being inconsistent with these presents as may from time to time ke
made by Estraordinary Resolution of a General Meeting, but no
regulation so made shall invalidate any prior act of the Directors which
would have been valic if such regulation had not been made.

97. The Directors may meet together for the dispatch of buxiness,
adjourn and otherwise regulate their meetings as they think fit, and may
determine the quorum necesssry for the transaction of business, and
until ctherwise determined, while the number of Directors is two or more,
two Directors shall constitute a quoram. It shall not be nesessary to
give notice of a meeting of the Directors to a Director who is not
within the United Kingdom, but if he shall have appointed an alternate,
notice shall be given to such alternate.

98. A Director may, and the Secretary at the request of amy
Director shall, at any time summon a meeting of the Direstors. Questions
arising at any meeting of Directors shall be decided 1y a majority of
votes of the Directors present, xnd in case of equality of votes, the
Chairman shall Lave a second or easting vot=.

a9, The Dircetors may elect a Chairman and Deputy-Chairman of
their meetings, and may J¢!rrmine the period for which such officers
shall respectively hold office. Mr. J. 5. Edstrim shail be the first
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Cliairman of the Company. In the absence of the Chairman (if any), the
l)epu‘ty-Chm sman (if any) shall preside. It such officers have unt heen
uppou"lted, or if neither be present at the time appointed for a meeting,
the Directors present shall choose some onc of their number to be Chair-
man of such meeting.

100. A meeting of the Directors at which a quorum is yresent shall
be competent to exercise all or any of the authorities, povrers and dis-
cretions by or under these presenis vested in or exercisable by the
Directors generally.

101. The Directors may delegate any of their powers to Committees
consisting of such Member or Members of their body as they think fit, and
may revoke the appointment of any such Committee. Any Committee
go formed shall, in the exercise of the poweis so delecated, conform to
any regulations that may from time to time he imposed on it by the
Directors.

102. All acts bond fide done by any meeting of the Directors, or of
2 Committee of Directors, or by any person acting as a Director, shall,
notwithstanding that it shall ofterwards be discovered that there was
some defect in the appointment of such Director, or persons acting as
aforesaid, or that they or he or any of them were or was disqualified, ve
as vahd as if every such person had been duly appointed and was qualified -

to be a Director.

16%. The Directors may &t any time, and from time to time, by
pov-er of attosmey ander the Seal of the Company, appoint any person
pr persons te be the attorngy o a’rtm:nfays of thf: Cm}m:my, for such
purposes and! with such powers, aut-hnr.ttfes, and diseretions (not exceed-
ing those vested in or exereisable by the Direetors m}dcr these 'pf'esents, but
including power to sub-delesare), and for such pexie wd :;.md :531::35(;‘& o sach
condit_ons &s the Directors imay frosn Hime, to time think fit. Any such
ont may. if the Divectors think B, be made in faveur of any
compny, or of Eﬁm memhers, directors, pominees, or managers of any

,11;-/. 3 Beaaer, v » e Syar 3, r
cowpony oF frm, oF othepwise, in favour of any fineeating hedy of

appointm
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persons. whéther nominated directly or indirectly by the Directors, and
any such power of attorney may contain such provisvons for the protec-
tion or convenience of persons dealing with such attcrney or attorneys
as the Directors think fit, and any sneh delegates or attorneys may be
authorised by the Dircctors to sub-delegate all or any »f the powats,
authorities, or discretions for the time being vested in them,

104. A resolution assented to and adopted in writing nader the
hands of all the Directors, though not passed at a Board Meeting, shall
be of the same force and effect as if it had been passed at a P¢ard

Meeting duly called and constituted.
re

4

é
[}
TRUS{I‘EES
e
105. The Directors may, if they think fit, at any time appoint any
person or persons or corporation to act as Trustees for any of the pur-
poses of the Company, and in particular to accept and hold in trust for
the Company any property belouging to the Company, or in which it
is interested; and may exccute and do all such acts, deeds, matters, and
things as may be necessary to vest the same in any such person nr
persons ov corporation. Any Tristee so uppointed may be removeqd by
the Directors, aid shall have such remuneration, powers, and indemnities,
aad perform such duties and be subject to such regulations as the
Directors may determine,

COMMON SEAL.

166. The Dlectors shall provide a Common Seal of the Company
ol for the safe sustody of the same, and it

: saall never bo woed exenpt
Ly the authority of the Direciors previously siven, and in the Presenee

of vwo Bircctey ., whe shall sien every instrament ¥ vwhich (he weal is
ahiteed, and every suel instronent <hall Lo coantersigued Ly the Seerctaty,
oz vume other perin appbinted by the Directops, .

o~ A e

.
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}07. Th.e Company may exereise the powers given hy Section 79 of
the Companies (Consolidation) Act, 1908.

INDEMNITY TO DIRECTORS AND OFFICERS. -

108. Every Director and other officer or servant of the Company
shall be indemnified by the Company against, and it shall be the duty
ol the Directors out of the funds of the Company to pay all costs,
charges, losses, damages and expenses which he shall incur or
he put to on account of any contract, act, deed, matter, or thing which
shall be made, done, entered into, or exccuted Dy him on behalf of the
(‘ompany, as such Director or other officer or servant, and shall he
reimbursed by the Company ail reasonable exXpenses incurred by him,
as such Director or other officer or gervant, in or about any legal pec-
ccedings cr arbitration on account of the Company, OF otherwise in the
execation of his duties, except, such costs, losses and expenses e shall
happen through his own wilful neglect or defuult.

109. No Director or other officer shall be ¢hargeable for any money
which he shall not actually receive, or be answerable for the act, receipt,
neglect, or default of any other Director ox officer, or for the bankruptcy,
insolvency, or wrongful act of any banker, broker, collector, agent, OF
other person with whom ox into whose hands any property or moneys
of the Company may e deposited or come; OF for the insufficiency of the
title to property which may from time to time he purchased, leased, or
taken by ovder of the Directors; on behalf of the Company ; or for the
insufliciency of any security upon which any money of the Company
<hall be invesied by order of the Directors; or for any Inss or damage
which mag bappen in the exccution of the duties of his office, or in
relation thercto, unless the sawme shall happen through his own wilful
ne:ilect or defanlt.

DIVIDENDS.

110. The profits of the Company made during the financial year or
ot Liee peried cotapriscd in the QECORRTS aitymitted to the Ordinary (iencral
REeoting b each rear {including any andivided profits bronght forward
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from any previous year or other period), or such p{Ll‘t thereof as nmy 13({
available for distribution by way of dividend, and it shall be determine
to so distribute, shall be distributed among the Members in proportion
to the amounts paid up or credited as paid up on the shares held by

them respectively.

111. No dividend sball be payable excepb out of the profits arising
from the business of the Company, but whenever a prafit shall have b(.een
derived from the Company’s undertaking for and during the p.ermd
covered by any balance sheet, then such profit or any pary thereof may
be distributed by way of dividend, notwithstanding that the under-
taking may have theretofore been carried on at a loss, or that the Com-
pany’s assets may not be estimated and considered equal in value to the
amount of the paid-up capital, and notwithstanding that any part of
the paid-up capital may, previously to such period, have been wholly
or partially lost or unprofitably expended.

1192. The Directors may also at any time, and from time to time,
without the sanction of a General Meeting, distribute amongst and pay
to the Members out of the estimated earnings or profits of the Company,
having regard to their rights and interests thercin, such sum or sums
of money by way or in the name of interim dividend, bonus or
intercst on capital, as in their judgment the position of the Company
may justify.

113. The Directors may retain dividends payable on any shares
upon which the Company has a lien, and may apply the sane in or
towards satisfaction of the debts, liahilities, or engagements in rospeet
vt which the lien exists, incading all such sums of HUCY s nmx; T
due amd payable on aceount of calls or instalments unpiaid. ) .

114, 1In czwo several persons are registered o< the joivt holders of
anw share or shares, any one of ~ueh peraons may gne ehevinal yeeeipts
b * 4 - o N - ey 3 . i ! -. ; - . . l‘
Lmhaﬂ; dividends, and y yments on aecount of Jdividend., in geceet of
sl whare or shaves, e

o Lo }‘1""-‘ 7 Wl ~ o ~ wy - '
T 115, ETEBS Company «hall 53 e voepm-ille fov the ey o ane
[ A S ,‘i:“""l s ayeant G gt £3 w2 o o eeiiE
oo, dnidend varrant, or posi efien crder whicl Lol he sont b

Podr mea e e Ty I E
Pt R TEaBEET OF Al I onds, vl her Ly goens :
v poct o diviIznds, v hther Iy AGFIHEN AP F O § 115 R I



M

ek T

ALLMANNA $VENSKA FLECTRIC €O., LIMITEL. 39

116. All dividends unclaimed for one year after having been
declared may be invested or otherwise made use of by the Directors for
the: Tenelit of the Company mtil clain, & No dividend shall bear
interest as against the Company.

RESLRVE TFUND.

117. The Dirvectors may, but shall not be obliged, before recom-
mending or declaring any dividend or honus out of or in respect of the
varnings or profits of the Company for any yearly or other period, cause
to be pewered or relained and set aside out of guch profits sue
-um s thev may hink proper to form a reserve fund to meet
eentingenvies or depreviation in the value of the property of the
Cempany, or for equalising dividends, or for repairing, improving
ond maintaining avy of the property of the Company, proviiing
aeminst  losses,  meeting claims on or liabilities of the Companry,
or tor such other purposes as the Directors shall in their absolute
diseretion think conducive to the intercsts of the Company. The
reserve fund may at any time be divided into such special funds,
applicahle to special services, as the Directors may think fit.

118 All moneys carxied to the rescrve fund, and all <« "ier moneys
of the ( ompany not immediately applicable or required for any payment
to ke made by the Company may be employed either in the business of
the Company or be invested by the Directors upon such secuvities (other
than the purchase of or loan upon gshares of the Company) as the
Directors may from #ime o time think proper, with power for them
From time to time #n leal with and vary sach investments, and to dispose
of all o any part therenf for the benefit of the Compeny as they may

shink fit.

ACCOUNTS.

119, The Diretors shall cause true aceounts to be kept of the moneys
corcivod aud expended by the Company, and ali matters in respest of
o lich sth peceipts and expenditure takes phice, aid of the property
ol -, erodits, amd B iltes o f the Company.

Ca
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120. The books of account shall be kept at the office of the Company,
or at such other place or places as the Directors think fit.

121, The Direstors shall from time to time determine whether, -a,nd
to what extent, and at what time and places, and under what conditions
or regulations. *he accounts wnd books of the Company, or any of them,
shall b2 or.n to the inspection of the Members, and no Member shall
have any right of iuspecting any account, or book, or document of. the
Compray, except as conforred by statute, or authorised by the Dizectors,
or by a resolution of the Compauny in General Meeting.

122 At the Annual General Meeting in every year (but not at the
Statutory Meeting) the Directors shall lay before the Company a
halance sheet containing a summary of the property and liabilties of
the Company made up to a date not more than six w onths before the
meeting from the time when the last preced:ng account and halance
sheet were made, or in the case of the first account and balance sheet,
from the incorporation of the Comphny.

123. Every such balance sheet shall be accompanied by a report of
the Directors as to the state and condition of the Company, and as to the
amount which they recommend to be paid out of the profits by way of
dividend or bonus to the Members, and the amount (if any) which they
propose to carry to the reserve fund according to the provisions in that
behalf-hereinbefore contained.

124. TLe cost uf and incident to the formation and registration of
the Company and the acquisition by purchase of any business or con-
tract, or of any property of a wasting nature, or of establishing any
new branch of business, or of developing any property belonging to the
C'ompany, or any extraordinary expenditure, may be treated as capital
expenditure or spread over a series of years or otherwise treated as
the Board may determine, and the amount of any such cost or expen-
diture or any part thereof for the time being outstanding and not written

off. may, for the purpose of caleclating the profits of the Compar.,, be
reckoned as an asset.
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AUDIT,

-1:25. The Company st each Amual Genoral Moeting shall appoint an
Avditor or Auditurs to hold office until the next Annual General Meeting,
and tha following provisions shall hove effect, that is to say i~

(a) Tf an appointment of Auditor is not made at an Anuusl
(tenoral Moeting, the Board of Trade may, on the application of
any Member of the Company, appoint an auditor of the Company
for the current year, and fix the remuneration to be paid to him
by the Company for his services.

(b) A Director or officer of the Company shall nob be
capable of being appointed Auditor of the Company.

{¢) The first Auditors ‘ot the Company shall be appointed
by the Directors before the Statutory Meeting, and they shall
hold office until the firs Annual General Meeting, unless
previonsly removed Dby a r olution of the Sharehollers in
(leneral Meeting, in which case the Ehareholders at such

meeting may appoint Auditors.

(d) The Directors may #l} any caswal vacancy in tie office
of Auditor, but while any such vacancy continues, the surviving
or continuing Auditor or Auditors (if any) may act.

(¢) The remuneration of the Auditors shall be fixed by the
(lompany in General Meecting, except that the remuneration of
any Auditors appointed before the Statutory Meeting, or to fill
any casugl vacancy, may be fixed by the Directors.

(f) Evary Auditor of the Compauy shall have a right of
access at all times to the books and aceuunts and vouchers of the
Company: «nd shall be cntitled to require from the Directors and
officers of the Company such information and rxplanation as may
he necessary for the performance of the duties of the Auwditors.

{60064 ] 6
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(¢) The Auditors ghali make a reporb to the Shareholders
on the accounts oxamined by them, and on every halance-shect
laid before the Company in Goneral Meeting during their tenure
of office, and the report ghall state—

(1) Wheflor or nob they have obtained all the informa
tion and explanations they have required ; and

(2) Whether, in their opinion, the balance-sheet
veferred to in the report i properly drawn up 50 as to
exhibit a true and correct view of the.state of the Com-
pany's affairs according to-the hest of theis information and
the explanations given t0 them, and as shown by the books
of the Company.

(%) The palance-sheet shall be signed on behalf of the
Board by two of the Directors of the Company, of if there is
only one Director, by that Director, and the Auditors’ report

¢hall be attached to the halance-sheet, or there shall be inscrted

at the foot of the Lalafice-sheet a reference to the report, and
the report shall be read before the Company in General Meeiing,
and shall be open 10 inspecticn by any. Shareholder, who shall
be entitled to be furnished with a copy of the balance-sheet and
Auditors’ report at, a charge not exceeding 6. for every 100
words.

(£) A person, other than s retiring Auditor shall not be
capable of being appointed Auditor ab an Amual General
Meeting unless notice of an intention to nominate that person to
the office of Auditor has been given by & Sharcholder te the
Jompany not less than, fourteen days before the Annual General
Meating, and the Company shall send a copy of any such notice
to the retiring Auditor, and shall give notice thereot 10 the Share-
nolders, either by advertisement or in any other mode allowed
by the Articles, not less than seven duys before the Annual
General Meeting : Provided that if, after & notice of the
intention to nominate an Auditor has been so given, an Annual

N

o 9
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o date fourteen days oT less after

that notice has been given, tho notice, though nob given within
the time required by this provision, shall bo deemed to have been
properly given for the purpnses thereof, and the notice to be
sont ov given by the Company may, instead of being sent OF given
swithin the time required by ghis provision, be gent or given ab
tho same time as the notice of the Annual General Meeding.

General Meeting is callod for

126. Every account of the Directors, when audited and approved by

« (yeneral Meeting, shall be conclnsive, except as regards any error dis-
covered therein within three months pex. after the approval thereof.
Whonever any such error is discovered within that period the account

shall forthwith be corructed and thenceforth shall be conclusive.

NOTICES.

be served by the Company upon any Member

whose registered place of address is in the United Kingdom of abroad,
oither personally or by sending it through the post in a prepaid letter
addressed to such Member at his registered place of address.

127, any Notice may

address is not in the
otify in writing 0 the

192, A Member whose rogistered place ot
ess for service, which.

United Kingdom may, from time to time, 1

(Company Some place in England to be called his addr

shall be deamed his registered place of addroess for the purpose of the Jast

preceding clanse hereof, and any notico may be served by the Cowpany
b Jember by sending iv through the post in a prepaid letier

upon suc
addvessed to him at such address.

ards Members (if any) who have 1o registered address, w
. decmed to ha duly gerved on them

1 the office shall !
f twenty-funr bours witer it is so posted up.

120, Asref
potice posted up i
ab the axpiration 0
en by the Company t0 the Wembers or 2By
ents, shall be yufticiently given

s
ol

[

150. Any notice t0 be giv
of them, and not provided for by thene pres

{3006
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by advertisemont, and any noteesvhich may be given by adveriisement
shall bo advertised onee in two London daily newspapers,

131 All notices with respeet to Shares ‘or stock standing in the
names of joint holders shall be given to whichever of such persons is
named first in the register, aud notice so given shall be sufficient notice to
all the holders of such Shaves or stock.

132, Any notice sent by post shall be deemed 0 bavs been served at
tho time when the lotter containing the same is posted, and in proving
such service it shall be sullicient to prove that the letter containing the
notice was properly addressed and put in a post-oflice letter-hox or handed
in at a post-office.

133. Where a given number of days’ notice, or notico extending over
any other period is required to be given, the day of servies shall, but the
day wpon which such notice shall expire shall not, be included in sush
number of days.or other peried. .,

DISTRIBUTION OF ASSETS ON WINDING-UT.

134. I the Company shall be wound up, the Liquidator {whether
voluntary or officiul} may, with the sauciion of an Extraordinary
Rosolation;, divide among the contributories in specie any part of the
assets of the Company, and may, with the like sancrion vest auy part
of the assetz of the Company in trustees upon such trusts for the benefit
of the contributories as the Liquidator, witk the like sanction, shall
think fit.

o
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NAMES, ADDRESSES AND DESCRIFIINRS OF HUBSCRIBERS,
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Dated the 22 duy of bugy ; 1910.

‘Witness to the above Signatures—

Ao fe A
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The Cowmpanies Aets 1908 and 1913,

. w— g

LIMITED,

\REGISTERED = R
/65460 Special Desolution,
8 JUNIQI5 -_

};’M

Passed 4th May 1915, Confirmed 29th May 1915,

AT an DXTRAORDINARY GIUNERAL MEETING of THE ALLMANNA SVENSKA
BrecrrIC Co. Lruirer, duly convened, and held at the registered offices
of the Company, Norfolk Iouse, Laurence Pountney Hill, in the City of
London, on the 4th day of May 1915, the subjoined Special Resolution
was duly passed ; and at a, subsequent BXTRAORDINARY GENERAL MeErinG
of the said Company, also duly convened, and held at the same place on
the 29th day of May 1915, the subjoined Special Resolution was duly

confirmed, viz, :—

2 “I
“That the name of the Company be changed to ‘SwepIsn
“ ¢ GENBRAL Vrterere Loniren,’

Seerctary,
NorroLx Housg,
LAURENCE POUNINEY 1L,
B.C, Rl
Aow

f%?%‘%%ﬁf .

1373 f;%_ﬁ




{C. No. 82.]

Lt 15 vequested thab auy xoply Lo this letter
may bo wddiesed to the Comptroller of tho
(*owpanics Departmont, Board of Trode, 55,
Whitshiall, Tiondon, 8., (Telegrephio Address s

i
» (ompanies, Parl, Londen) and that the mth' June 1915'
‘ﬂluwiug number may bo quoted:— 4_164
.

BOARD OF TRADE,

Genblemen,

THE ALIMANNA SVENSKA ELECTRIC GO, LIMITED.

With reference to your application of the 104n June, Ian

divected by the Board of Trade to inform you that they approve of the name of

the above-named Company being changed to "Swedish general Elesctric,
Limited".

This communication should be tendered to the Registrar of Joint Stock
Companies, Somersel House, Strand, W. Ce.

as his authority for entering the new name on the Register, and for issuing

A e B s S
B

it 13 ‘-‘\-’ . 1
Y RN R I I R ot

nis Certificate under Section 8 (4) of the Companies (Consolidation) Acf, 1905.

L e VA
3 “'"Jﬁ \230 4 A Postal Order for /-, made payabie to the Commissioners of Inland Revenue,

9 JUN {a]1 must at the same time he forwarded to the Registrar in payment of the

Registration fee.

L]
-

I am, Gontlemen,

Your obedient Servant,

e
; , ’i-ﬂ-kr‘f;bu—&/éa
Vegsrs. May, Sykes & Co., , 15
gl
Suf{olk Houss, e e
{5} (THL0E) Wi 02 40 2;&1}5‘%%“1’011!1%93; Hi]-ls h . ) o

fennon Street, E.C.



4

g i P
s xR "

T

L e

= TR S

SEEIEEE

ey

tEIRT o

e e T T e e o
Rt VN M iy e N
e X S NI AT L

‘ R I DRI S -
]
b
1
.

|

DUPLIGATY For mHR i, "’!»“

3 hereby Certify, . .

. /WWAA«:& ) '
i Lrika Bl 4,

having, with the sanction of o &
- o Aanet ‘ g .

= ction of & Bpecial Resolution of the said Company, wul withy o
’ fnt AR ’ Flwe

Approvat of fhe BOATTY OR !
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Special Wegolution

(Pursnant o sec. 70 of The Companies (Consolidatimg dct, 19068)

o

SWEDISH GENERAL ELECTRIC, LIMITER:=rem

Passed 12th October, 1921. Confirmed 28(h October, 1921

TN e i

S - "9 Nov 192

L

At on UExtraordinary Ceneral Meeting of the akhove-named Company,
duly convened and held at 5, Chancery Lane, in the County of London, on
Wednesday, the 12th day of October, 1921, the following Rasolution was duly
passed as an Txiraordinary Resolution, and ab a subsequent Extraordinary
General Meer g of the ahove-named Cowmpany, also duly convened and held at the
game place on Friday, the 2sth day of October, 1021, the following Resolution was
. duly confirmed as a Special Resolution :—-

¥
RESOLUTION.

That the Articles of Associntion of th: Oompany be aliered in senner following, navady,
by thn insertion immediately after Axticle 118, of the {oliowing Ariiele, to be numberad 7184 —

CAPITALISATION.

{1} The Company in General Meeting may {rom time to time and st any time pass a
Resolution to the effect that ib is desirable to capitalise any part of tho undivided profits
of the Company, whetber standing 0 the credit of any of the Company's Reserve Tuands,
Suspense Aceount, Profit and Loss Account, or any profit realised upon the sale or shown
by a revaluation of cavitol assots or otherwiso available for distribution smorg the
Shareholders, and that accoedingly such sum be sef froe for distribution among the
Yhmreholdors according to theix rights and intarests in {he profits on the fo~'ing that the
aamne be nob paid in eash, bub be applied in puyment in full or in part of shares of the
(fompany and that such shares ba distrihatod among the Shavchelders in accordanee with
thedr rights and interests in the profits.

(2) When such sesolution hes been passed on sny oceasion, the Dircetors may allot
and isgue the shares thercin referred to. ereditud as fully or partly paid up as the ea=»
may bey to the Shareholders according to their rights and intereste in the profits, with full
powar Lo muke aueh provision, by the issue of fractional certificates or otherwise, as they
think expedient, for the case of froctions. Prior to such aliotment tho Direelors may
anthorise eny person on behalfl of the Shareholiers entitled to reveive such aidatment 1o
enter into an agrecment with the Company providing for the allotment Lo thei of such
hages eredited na fully or partly paid up, end any agreesent made wuder any erneli
enthopity shall be effective. Tt ahall he ue uljestion te Lusddations pa s ¢ vroder
Pavwezeaph (1 of this Seticlo that tkey are passed at the Mecting ob whieh the Busolution
intredneing this Artele was confivaed a8 b Hpoelad Tesolutia, gitadded 1ot due not i
of the meerdon b plopode sueh firss mentionad Tecslution ohiall bave frem given paha o
the eonticnatery Meeting eforeanid,

/@&M)‘i“’*‘}‘fﬂ .

'
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| No. 111,844, / ( /f’” :

’l‘IUu COMYANIIS ACTS, 1008 TOf 117,

B, p 3 AN
Special Nesolution
0 (Pursuant to Section 70 of the Compunies (tlonsolidation) Act, 1908)

ox

Swedish General Eleetrie Linidted.

O T re )

Pagsed 23rd April, 1928, Confirmed Hth May, 1928. i - i '
tret 79865

‘ :

Ar AN EXTRAORDINARY (FENERAL MuwTiNG of the above-namad i 16 MAY Ur_‘:.i_

Company duly convened and held at i, Chancery Lane, London, W.C.2,

on Monday, the 23rd day of April, 1028, the subjoined Resolution was

duly passed as an EXIRAORDINARY RESOLUTION, and at 2 subsequent

i Extraordinary General Meeling of the above-named Company, also
duly convened, and held at the same place on Wednesday, the 9th day

of May, 1028, the following Resolution was duly confirmed as @

SpRCIAL RESOLUTION, viz, :—

RESOTLUTION.

“ That the name of the Company be changed (o “AsEA

LLerrie, LaTen.” '

, -
v
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o e
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e A2 UA RO2ETARGLTE G 14% 7000 1025 W &S Lad,

1¢. No. 821

It in rogueated that any veply to this lettee
ey bo addresaed to the l'um];trull(-r of tho

Qg;}“ "y ( /

Fiipp OF 'I‘I{-ADI:JT‘\%

ra

It

frnapagies Depavtiment, Beard of Tratle, Ureat

Goagn Srevte Taanlun, $7. 1L (Telographio

Awdeant umpaniesParl Lomndnn,™ Telephone . i) )
Kaher: Vietsin s, pud that the follewirg = ».“—'":'é S4h Yav, 1008, A
pormey may o quateds = 1485 /29 R ; ¢

‘ Sentlamon,

SWEDTSH GRNBRAL BLEGTRIC, LIMITED.

With referenee to your application of the 18th May,
T am directed by the Board of Mrade to inform you that they approve of the
name of the above-named Company being changer' to

®AqmA TLECTRIC, LIMITED"

Thie communicition should be tendered to the Regictrar of J oint Stock
Companies, Sonorset House, I -

as his authority for entering the mew name on the Register, and for issuing

his certificate under Section 8 (4)) of the Corapanies (Consolidation) Act, 1908.

A Postal Order for §/-, mado payable to the Commissioners of Inland Revenue,

O must ot ths same time be forwarded to the Registrar in payment of the

Registration fee.

Tam, Senlusmen,

toasrs.P.5.90lcmon, Archer

il Your obedient Scryant,
e foe 0Dl P
£z, Bedford POTs (e A
. Voo -
W >q dy 1928




DUPLICATE FOR TH® FILE.

No. 111549

Certificate of Change of Pame.

7

3 hereby @ortifly, o

HEDISH GI'NERAL ELZCTRIC, LIMITED

having, with the sanction of 2 Special Resolution of the said Company, and with

the approval of the BOARD OF TRADE, changed its name, is now called e

v T " .

ASFA ELECTRIC, LIMITED

and 1 bave entersd such new name on the Register accordingly.
. %
(tiven under my bhand «¢ London, this twenty-ninth  dav of May

Unge Thousand Nine Huwldred and  twenty-2ipght,

\

o »
O p o
.F‘.’ A : ) % ¢ ' 1

i \

Q/D Frs J\.‘,’m: ef Jeind e\fmﬂ 0. m,yaprr,w
Certiticaty recefved by % é”"—'

TFtpoTorekr

L84 ed e fone 770
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Number of ) 0 (if’ w o A Torm
Company | e LLL249...... . oo Form No., 26,
P a 4
THE STAMP ACT, i
0 (64 & 66 Vicr, Oun.39) -

Statenent of Fneeense of the Fomival Gupital

' ‘ oF LT
N %:. '

pRasmyussiAs bty | “
REGISTERELH
E
i
25 0CT 1937 ]
Pursuant to Seotion 112 of the Stamp Act, 1801, as amended by Section 7 of

the Finance Act 1899, by Section 39 of the Finsnce Aot 1929, and
Section 41 of the Finance Act, 1938.

N ASEA ELECTRIC

.............................

LIMITED.

R —ara 2

l NOTE.—The Stamp Duty on an tnorease of Nominal Qapital is Ten Shillings for
every £100 or fraction of £100.

& This Statement is fio be filed with the Notice of Increase which must be filed
pursuant to Section 52 (1) of the Companies Act, 1929. If not so filed within
15 deys after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per 2nnum from the date
of the passing of the Resolution is also payable. (Sec. 5 of the Revenue

Act, 1903

Wresonted by
e Salyoon, AUEICL e Wl
= 90 L Tt S s M
L ST N S A '] 1.

TR SOLSEIIORS LAW SrATIONERY SUCIETY, LIMITED,
cnEmanceny fane, WOD, &Y & £3 Ua oot B OL4, €9 Bedferd Rowr, W.ll, OVICIoNR Stroot, 8.W.1,
173 TTamc o Buxnet, SLL, D06 & Woeth mepn Gnres, Toverpnoh B, ¥Y Colmor Fow, Birmingham, 3,
JmorrhEireny, GluspotWe

S AW TLoCSOUnS OF QLviaNiDy E0URS AND FLRMS, \

DOATENE . .
0 - g

Lo
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THE NOMINAL CAPITAL

orp

N ASEA ETECTRIC , Limited,

has been increased by the addition thereto of the sum of

£ 205,0000.. 08 Lty Di0IdEE MEO.... 245,000

Shares of. £Lan D Qs each, beyond the registered

Capital of ’5s000a.0n. 00

LD 1T ——

Officer ... ﬁ/’/‘%-{h/ ? 5 z:.-aaﬁrt_.i;o ,5&4_?

//

Dated he .- iy 0f o C2500ET e o 3034

«

. = T T 2 e PRI b 2 . v g Elppgs bty
% TRt SEctein wl shatid 8o gigued by o Direrlor o7 Managey ov Scevcdery of

Y Vo mmm s R
tae Coripane



Number of\ 111849
Company e

¢

Ptierar aesbists b e acags ot e P e s g S

¢ Aotice of Fncreage we Hominal Capital

Pursuant to Seotion B2.

Insert the ASHA TLECTRIC
Name

@ of the
Company. \ ... SO
: LiMITED.
' m\m-\.v:n:.:.),mg
{REGISTEREN

4

05 GCT 195"

T I

‘ Nore—This notice nnd o printed copy of the Resolution authorising the increase
st be fled within 15 days after the passing of the Resolution. If default
;s made the Company and every officer in default is linble to a default fine

(sce. 52 (3) of the Ach).

Procepted By

.
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To THE REGISTRAR OF COMPANIES.

e BEEA, L BLEQTELC. . ... Limited, hereby gives you notice, pursuant to

Section 52 of the Companies Aet, 1929, that by a *..Qndinary

Resolution of the Company dated the . .15tk ... ... day of..0ctober......193.4
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £.245,0000. Qe vion s
beyond tha Registered Capital of £5,000.. Q0 du..e. -

The additional Capital is divided as follows :—

Nominal amount

Number of Shares. (Class of Shares, . of each Share.
245, 000. Not ¢describad £1,

The Conditions (e.g., voting rights, dividends, &e.) subject to which the new

/

e

o

shaves have been, or are to be, issued are as follows :—

e
e

-

**; It any of the new shares are Preference Shares stato swhether they are redecmable or nob.

Nignature

f'@f;.—-m@%‘:w ¢ Sv oo e

Stete wiether Dusesion, |
Saanaer ¢z Seavclaviyd

. /2 /,,{’ T , ’}’ ':3‘4-’;\, ol Ea 196\ ;f’
[raped tiie o ey o s E I

€ 2 [P o Teg g
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No. of Company 111849, X T, s

The Compunies det 1929, /

COMPANY LIMITED BY SHARES

Ordiry Redolution

(Pursuant to Sections B0 and 52 (2))

oF

ASEA ELECTRIC LIMITED.

|
Passed 15th October 1934, ]
1

AT 5 GENERAL MEETING of the above-named Company, duly
convened, and held at 5 Chancery Lane, London, W.C.2, or the
15th day of October 1934, the subjoined Ordinary Resolufisn was

duly passed, viz.:—

RESOLVED—
s That the eapital of the Company be increased to

£250,000 by the creation of 243,000 additional shares of £1

each.”?

Secivtary,

HEERSS~Dealiln s illn

S e T Lo

<
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/
Numberaf) TTIoAD / éﬁi
(lompany | 4

Potice of Fncvease in Nominal Capi

Pursuant to Section 52.

‘\'Ifnsert the
l Name
of the AS®A BLFOCUEBRIC
Tompany.

e

................................

LIMITED.

v e — [ SN

NorE—This notice and u printed copy of the Resolusion suthorising the inerease
must be fled within 15 days after the passing of the Resolution. X default
is made the Company and every officer in defoult is liable to o defanlt Gme
(see. 52 (8) of the Ach).

Dpeocinted By

0
te
2
o
5
13

sy Borlvty, Limited, .
et e ‘
S e W Ay & Wictooiy Direel, DL

T Sheecnmy Tome WL wo w0 Yparh O :
"R ne g g ek Johim Strecn Lleerpnel, 2,




7o THE REGISTRAR OF COMPANIES. &P

........

LEITNS T TR . . .
5874 PLPGY TG . . Limited, hereby gives you novice, pursuant t0

Soction 52 of the Companies Act, 1929, that by au* Gredinony n]_«lomim,,»

“Exbtra-
. : | . rdinary,” or
Resolution of the Clompuny dated the noth. . day of....J2IWALH .. 19,47, Vapoaily |

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

the sum of £ LO0U00L e s
veyond the Registerad Capital of £ D50 Q00 s o s

The odditional Capital is divided as follows :—

Nominal amount

Number of Shares, (lass of Shaves. of each Share.

T0G,000 Opdinary £L, 0. Q

e Conditions (e, voting rights, dividends, &c.) subject to which the new
I ?If’ . P

«hares have been, or are 10 be, issued ave as follows :—

*

sotir, vishbs, Dividends awd Ciplin.-up ei hbs in secowdunco g
oo ppsicles of Assoclation, vii., JOORY vi nits Avtlelaes U7 90 u,

.3

nividends wwbicle
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£ % 1§ auy of the new Shates axe Preference Shares -tate whether they are erdrminable ur Dot

Nignature . /o Z%,«zﬁ{;z;-\ hd
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/ {;{ i Form No. 262

o

Number of\  11104)
Gonbpaln,'gl } arar T e R ea aagn

THE STAMP ACT 1891 -
. (54 & 55 VIcr., O, 39) ; P
COMPANY LIMITED BY SHARES
;- I-étatement of Increase of the Pominal Capitzl
- OF
ASEA FLELCTRIC e i
LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920. and
Suction 41 of the Finance Act 1933,

NOI'B.~-The Stamp duty on an increase of Nominal Capilal: aﬁ, d
| 74 JARISM

fis Staternent Is to be filed with the Notice of Increase e filed
. pursuant to Section 52 (I) of the Companies Act 1929, If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act [903.)

[
'

B S P e S DR
L o g 400300 g e Qi B § et
o = = . T e L L il
r. FUTRW & D) . 0T G, seisede
Tl b - K] . .
-~

‘The Solicitors Law Staticnery Seclety, Limited, -
22 €hancery Laze, W25 3 Bucklersbury, B4 49 Bedford Row, WG 5 Victorio Strezt. 5.1
15 fFenover Streety, W1 5559 Newhall Steert, Birmingtam,3; 19 & 21 ¥ orth Johi Street, Liverpool,2;
5 &1 Jameie’s Sguare, Marchestery £ 3 157 Hope Strect, Glasgow, G.2.

CRIVITRS ASD DUDLIEHDIS OF COMPANILS DOOKY AND BOENIN

¢ Lo Cmezanes Fom (2
[See Bock]



THE NOMINAL CAPITAL

or

e BT FLEGTRIC s e , Limited has by a Resolution

of the Company dated.. she 26th.. day of .Jounery. 19AT. .

been increased by the cddition thereto of the sum of

£.700,000 . . o, Aivided int0.100;000.

Shares Of --Bla.Qa. Qo each, beyond the registered

_Capital of..£250,000

...........

d *
*Signature........ WM%’\‘

Dated the. thivty=first. ... .day of . Jannemy. e .. . 1%L

* This Stetement should be sigued by a Dicector or Managar or Scerctary of
the Company.



e Phe Compuanies Aol 1929,

”~

Tumber of Company 111818 {(QL@’J
I

COMPANY LIMITED BY SIHARES.

P

-
R
b w7 T R 5

’ ’ ‘ L(;_.{".:j R e o ;\‘TJ ;f !
Oriinary Begolutton ¢
(Pursuany to 85, 50 and 5%(2}) f‘ 1

OF I - )

ASE/A ELECTRIC, LIMITED

Passed 28ih January 1947.

Ar o (GENSRAL MEBRTING of the above-named Company, duly
convened, and helid al the Ttegistered Office of the Compauny at
pralboarne Road, Walthamstow, London, B.17,0n the 28th day of
Jamuary 1947, the subjoined Ordinary Resolution was duly
pagsed, viz, =—
RESOLVED—
Mhat the capital of the Company be inereased o

£a50,000 by the ercation of 100,000 additional shures of
£1 envh.

i %Z ALt

<,
WNeerelo vy,
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Number of Company, 111849, 7 L

The Compdry-es Aet 1948,

e ————

COMPANY LIMITED BY SHARES.

——

Ordinary Resslution

{Porsuant {o 2, 62 (2))

or

ASEA ELECTRIC, LIMITED

Passed 23rd September 1943.

AT 2 GENERAL MEETING of the above-named Company, dulyes i

3

convened, and held at the Registered Office of the Uot¥ a ab
Fulbourne Road, Walthamstow, London, B.17, on the 23rd day of
September 1948, the subjoincd Ordinary Resolution was duly
passed, viz.:—

RESOLVED-—

That the capital of the Company he increused to
£550,000 by the creation of 206,038 additional shares of
£1 ezch.

NILS PLALIY,
Neeretary,

. ,// ’ .
i 55£é/ (ol Z
3

Seercalaly.

T
. I s
Braw Tl . o f n o e
X RN



* «Ordinary,”
“xtra-
orliaary,” or
“Special™,

7o THE REGISTRAR OF COMPANIES,

e e ASEA BLECIRIC. ... Limited, hereby gives you notice, pursuant to
Section 63 of the Companies Act 1948, that by aif...Qedinsxy.
Resoluiion of the Company dated the 23rd. day of September. . . 1948..

the Nominal Capiial of the Clompany has been increased by the addition thereto of
the sum of ©200,.000.... ...
beyond the Registered Capital of £ 350, 000. ... et < e e s i

The additional Capital is divided as follows :—

. Nominal amount
Number of Shares. Class of Shaves, of ecch Share.

200000 Ordinary £I. 0. O

The Conditions (e.g., voting rights, dividends, &e.) subject to which ths
new shares have been, or are to be, issued are as follows :—

Votiing righta, Dividends and ™inding-up rights in

accordance with the Articles of Assoclation, viz., "oting rights,;

Articlee 67 to 73; Dividends, Articles IIO to II6; Yinding-up
rights; Article I3%4.

*.* If nny of the new shares are Preferenco Shures state whether they are redeemable or not.

- Signature

Stade ewhather Discctor | . Secretary
oy Secrelary |

Iroted Hn day of Cotchor . 19 A3,

ar n
L2
E

e ol lS £ (4 ?*-‘62,\

@

is margia ic reserved for bhinding
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Number o} v n
Ompanyf] ............. 111849./.,.,.1..%,,,“ Form No. 26a

THE STAMP ACT 1891

(64 & Bb Vigm., Cu. 39)

COMPANY LIMITED BY SHARES

Statement of Increase of the Nominal Capital

or

ASEA ELECTRIC

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Sectiun 3% of the Finance Act 1920, and
Section 41 ot the Finance Act 1933.

YO T I.—The Stamp duly on an increase of Nominal Oapital is Ton Shillings-foowr
every £100 or fraction of £100. R 4

; Statement is to be filed with the Notice of licrease whiclies -
pursuant to Section 52 (1) of the Companles Act [923. If not so filed within
15 days after the passing of the Resolution by which the Capital Is increased,
interest on the .duty at the rate of 5 per cent. per anaum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

-ented by

& & pedaford Row, london, W,C.l.

PR
.S
A

The Solicitors' Law Staticnery Soclety, Limited, by
22 Chancery Lane, W.G.2; 3 Bucklevshury, E.C.4; 49 Berlord Row; W.C.13 6 Victoria Street, 8.W.1;
15 Hanover Street, W.l; 55.59 Newhall Street, Birmingham,3; 19 & 21 North John Stieet, Livarpool, 23
5 St. James’s Syuare, Manchester; 25 157 Xlope Street,Glasgg’\X#ﬂ,g;’ ,:if';’-&nu.

T
4 o
~QITINE

P
[
P

‘ f5ee Back

PRENTFRS AND FUDLISHERS OF CCMPANIES BSURY

SLonloted Companies Form 67

1o -




THE NOMINAL CAPITAL

or

¥
AB.E.S ELEGTRIC

ooonw, Limited has by a Resolution

of the C’ompany dated. _23rd. Septemben. I8 gy

been increased by the addition thereto of the sum of

£200,000—ren ooy (ivicled in20--200,000

Shares 0f-£Le Qo0 o _each, beyond the registered

Capital of -£350,990

i) For—tEen
(g

* Signature
Officer. Secrelary
— /’\:
Dated the S ey of 0aEOLED e L OB

+ This Statement showld be sigued by a Dircelor or Scerelary of the Corypany.
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Number of Company, 111849. @L{'

The Companies Act 1448,

COMPANY LIMITHED BY SHARLES.

®riinary Resolution

(Pursuant to 8. 43 [£3)]

OF

ASEA ELECTRIC, LIMITED

Passed 188 June 1950,

AT a GENEDRAY, MEBTING of the above-named Company, duly
convened, and held at the Registered Office of the Company ab
Tulbourne Road, Walthamstow, London, E.17, on the ist day
of June 1930, the subjoined Ordinary Resolution was duly
passed, viz. :—
RESOLVED—
That the capital of the Company be increased to

£600,000 by the ereation of 50,000 additional shares of
£1 each,

-~
o T /
N r'éﬂ‘ff/ll‘y. )

apas o ek 7

ey 8
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u))lb() ()j l - ,r!;.:!w‘ B Elu_,,‘l ’\%5 e . Ii‘orln NO. 10'

THE COMPANIES ACT 1948

Paotice of Ingrease in Rominal Capital

Pursuant to section 63

. . verd the

Tame
f the
5‘5117{. aF on ftoa k]
mpany | .. . eechedl B LB e e e
: REGISTRES
LIMITED 7 - JUN1950
Norr.—This notice and » printed copy of the Resolution autlorising the increase musé be
filed within 16 days after e passing of the Resolution. If Gefault i3 made the
Corapany and every officer in default is liable to & default fine (sec. 63 (3) of the Act).
mted by
-PS.@JG.!G‘ i ":V::..d@? oy
B AR T RL L ST W
P £
--------- LG b -y » L

The Soliciters” Law Stationery Ssociety, Limited,

shoncery Lane, W.G25 & Bueklersbury, E.Cd 3 49 Bedford Row, W.C.13 6 Victoria Strect, S.W.1 3

Lypover Street, Wty 35-39 Nowhall Stecet, Birminghan:, 3; 19 & 231 North Johin Street, Liverpool, 23
jr. Janwes's Square, Mazchiester, 23 7% St Wias Strect, Gardiffy and 157 lope Strect, Glasgow, 6.3
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To THE REGISTRAR O CORMiLLNIES,

OV PRI R Y Limited, heveby gives you notice, pursuant to
o tinasy” Section 63 of the Companies Act, 1948, that by ar*.. 7T RN AR
ordinary,” w . ( . . B }
“Speeint™ - DResolution of the Company dated the $irst day of .. June ... .19.50.

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

the sum of £50,LL0 .. . ..

beyond the Registered (‘apital of £ 550, 000

The additional Capital is divided as follows: -

Nominal amount

Number of Shares Clasy of Share of each Share

53, GO0 N prdinary 2T, s U

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new sbares have been, or are to be, issned are as follows :—

Jobing pishts, Dividends suu inding-up i hts in
nccorionee with the irticles of association, vis., Foting wiohis
uptielas OV to Y8, Dividends frticles 110 to 116 @.;1& Sindic cenn
21 hug wrticle 134 awj;/wf/m//vﬂ/m de M/”f’?
 Aguad

= . :
I nny of the new sbares are Preference Shares state whether they ave redeemable or not.

clr ety PlrTon

Signature

Srore rebetfey Diveclor t Y N
ar Seerdlary y

praled thw L day ol . g 19 . . »
b

Note.--This mar""'l is reserved for binding and must not be writlen acre.-é




ceober of | TTI0AG ( (g(g Form No. 26a
¢ pany | '

THE STAMP ACT 1891

(64 & 55 Vier,, Cu. 39) e :

COMPANY LIMITED BY SHARES

-
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or
e e o e a-anbh woL G ILG e e eaeeees vovsmms e e+ e
LIMITED - - '
) RECISTERED

Pursuant to Section 112 of the Stamp Act 1891 as amenfled. by]SecpN 1050
the Finance Act 1899, by Section 39 of the Finance jct 1920, and
Section 41 of the Finance Act 1933,

LR WUTEE, T F BT ek S i e L g

VIR.—The Stamp duty on an increase.of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

., Statement Is to be filed with the Notice of Increase which niust be filed
-ursuant to Section 63 () of the Companies Act 1948. If not so filed within
IS5 days after the passing of the Resolution by which the Capital Is increased,
nterest on the duty at the rate of 5 per cent. per annum from the date of the
sassing of the Resclution is also payable. (Section 5 of the Revenue Act 1903.)

K

e el
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8
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The Solicitors’ Law Stationery Society, Limited,
Clhancery Lang, WALT, 3 Bucklersbury, EC.4; 49 Bedlord Row, W.C.I3 6 Vittoria Siteat, S.W.1§
£5 Eiancver Stroeh .15 55 39 Newhal) Stecet, Birmingham,3 3 19 & 21 North John Street, Liverpool, 2;

A Se Faress Sguare, Horchester, 25 03 &1, Mary Strect, Gardiffy 157 Hope Street, Glasgow, G2,

LGebels NG FLELERHRRY OF CUMPRNIES ELURY AND TORAMY



THE NOMINAL CAPITAL

on

...................................................................

-

A ewhelaare o . Limited
has by a Resolution of the Company dated
e, Tob.dox.of dune... . ..195.0.. been increased by

the addition thereto of the sum of £50,000 ,

divided into :—

551,000 Shares of £l..inG..... CGCH

PO - 1712 f)f- R each

beyond the registered Capital of....5550,000

) W‘\
Signature

(Stute whether Direclor or Seeretary) T C1 R RV L

Dated the . . .2.Z.00... A0y Of e LD e - 1L

Note.—This margin is reserved for binding and must not be written across
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Number of Company, 111349, / o
The Companies et 1943,

COMPANY LIMITED BY SHARES.

Grdivary Regolition

(Parsnant to 5. 63 (2)

or

ASEA ELECTRIC, LIMITED

Passed 10th June 1952,

AT 2 GENERAL Mumirxe of the above-named Company, duly

convened, and held at the Registered Ofice of the Company Qs s e

Tulbourne Road, Walthamstow, London, E.17, on the 10th

of June 1952, the subjoined Ordinary Resolution was ity

passed, viz, i—

RESOLYED—
That the capital of the Company be increased teo
£650,000 by the creation of 50,000 additional shares of

CObaty g
- k4 * >3 "
gxfl’}mi IR

19 JUN’OS?J.

£1 each.
- p A 7
Seeretary.
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Potice of Fnerease . Rominad Capital

Pursuant to section 63

the |’
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Nots.—This notics and a printed copy of the Resclution authorising the increase musi be
filed within 15 days after the passing of the Resolution. If defeulf is made the
Company and every officer in default is liable to a default fine (sec. 63 (3) of the Act).
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T THE REGISTRAR OT COMPANIES,

I ——

path TG . Limited, hereby gives you notice, pursuant to

:‘I‘.Pr;“f:ri-" Section 3 of the Companies Ack 1048, that by a ¥ Opdipary -
ordinoty,

" or
“Spechl™.  Resolution of the Company datea the tenth day of ... June.... 19,52,

the Nominal Capital of the Company has been increased by the addition thereto of
the sum of .50 DO s e E——
bueyond the Registeved Capital of 2 .000 00 e

The additional Capual is divided as follows =

Class of Shares. Nominal amount

Number of Shares. of each Share.

The 'Conditions (e.g., veting rights, dividends, &e.) subject to which the

pew shares have been, or aré to be, issued are as follows :—

@ iis margin is reserved for binding

Voting rights, nividends and Tindlng-up rights ir

sccovanace with The Articles of Lssociabion, viZ., Votine rishts
ipticles 67 to V3, Dividewds avticles 110 to _\16 ard Tindivg -1.11;

- Ey

I’i;h 43 I’ﬂ?bicle 134’..&6@4.("" Eé&o«f/ f’ r’i*r"/"'”’“- JWZ-'J;. éfL. £ L7 /891’} TS T

* % 1f nny of the new shurcs are Prefevence Suures state wacther they are redecmable or 1O,
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Sigrature
State whether Dircctor SOEP BT .
o7 Secrelary )
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Dated the Sl day ol AR 197 s
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THE STAMP ACT 1891

(64 & b6 View., Cit. 39)

COMPANY LIMITED BY SHARES

atemenit of Fncvease of the Pominal Capital

a4

LIMITED

Pursusnt to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Tinance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

SR s SN GEET, almm s DT L vemalBie L e

TE.—The Stamp duly on an increase of Nominal Capital ie Ten
every £100 or fractior. of £100.

TR R )
19 JUNW9E2

AP

Statement is to be filed with thz Notice of Increase which 4 ‘
ursuant to Sectlon 63 (1) of the Companies Act 1948. If not so filed within
5 days after the passing of the Resolution by which the Capital is increased,
iterest on the duty at the rate of 5 per cent. per annum from the date of the
assing of the Resolution Is also payable. {Section 5 of the Revenue Act 1903.)

wed by

5o adterd o
B indford oW,

DG g e e i

The S.acitors” Law Statieaery Society, Lirnited,
23 Enancery Luaae, B3 3 Bucklersbury, E.C4; 49 Bedlord Row, W.C.1; 6 Victozia Street, S.W.13
15 Flanouer Srect, W,z 55539 Mewhatl Strect, Birringham,3 3 19 & 21 North John Htreet, Liverpool, 25
5 &0, S mes’s SGEALS, Aanchester, 2§ 75 St Mary Streel. Ca.8iffr 157 Hopo Sfreet, Glasgow, Cods

PRV AND FUDLEHERS OF CUMPANIES BUCKY AND ROLIE - 7

Companian €0

.
P

o



THE NOMINAL CAPITAL

Or

e e e e e Limited
has by a Resolution of the Company dated
i tonth dav of dune... 1952.. been increased by
she addition thereto of the sum of £.50, 000 rrerres
divided into :—

50,000 Shares of .£Ls.0..0... edch

i Shores-Of e -eaeht

beyond the registered Capital of..-£600,000

(/‘/ % ft,/
Signature W @\

oy I
(State wheiher Divector or Seeret @iy ... . PECESLELY

Duted the. o oo S e RY Of o V0D . 3L
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No. of Comy- y, 111 349,/ 98

The Companies Aot 1948,

Oridinary Resolution

(Pursuant to s, 63 ()

oF

ASEA ELECTRIC, LIMITED

Lassed 30th June 1953.

o ——

AT 3 GENERAT MEETING of the above-named Cownpany, duly

convened, and held at the Registored Office of the Company at e
Fulhourne Road, Waithamstow, London, B. 17, on the 30t d o th iy ox
of June 1953, the subjoined Qrdinary Resolution wag uly 9= m\,“\‘) - Lo

passed, viz, :—

RESOLVED—
That the capital of the Company be increased from
£650,000 to £750,000 by the ereation of an additional
100,000 shares of £1 each,

h ecrdary
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hy zunbm-;gn TIT849 Iqq Form No. 10.

Company

Fotite of Increage in Ponvinal Capital

Pursuant to section 63

il the
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the ASEA ELECTRTIGUG
R 122 7 VO

LIMITED

Norzg.-~This notice and a printed copy of the Resolution authorising the increase must be
filed within 15 days after the passing of the Resolution. If default is madee-bsr;l
Company and every officer in default is liable to a defaulf fine (seo. 6%13) Gf t}mn%cth‘
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7% TIIE REGISTRAR OF COMPANLES,

... ... ASEA ELECTRIC . Limited, hereby gives you notice, pursaant to

evondinary,” Section 63 of the Companies Act, 1948, that by an®.. LLOedinan

Hgatra-
oedinary,” of . Lo
wgpeaint™.  Resolution of the Company dated the 20th, dayoef June. 1% 3.

the Nowina! Capital of the Company has been increased by the addition thereto of

the sum of £ T00,000 -~ -» - =
beyond the Registered Capital of £ 650,000

The additional Capital is divided as follows i—-

Number of Sl .res (Nass of Share N:? ‘:2311 fgﬂ;‘i‘t

100,000 OrAinary £1. 0. O

The Condiiions (0.g., voting rights, dividend rights, winding-up rights, etc.)

sabject to which the new ghares have been, or are to be, issued ave as follows :—

To rank pari passu in a7’ respects with the existing

igsued 850,000 shares of £I each of tho Company, except thatb
they shall not entitie the holders thereof to participaie in
any dividends declared in respect thersof prior to the 3Ist.

Usrch 1054.

#* If any of the new shares are Prefevence Shares state whevher they are redeemoble or not.

Signature i y

Koeso e Rerbey Dareslor Boers t?ll’y .
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Number of - Vo) 26
Compena] - TII849 JOTZ Form No. 26e

THE STAMP ACT 1891

(b4 & BB Vrer., On. 38)

g v
COMPANY LIMITED B8Y SHARES -,\‘\\
Statemient of Incveage of the Nominad Capital
OR
ASEL . ELECTRIL . it
LIMITED
Fursuant to Section 112 of the Siamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, aud
Section 41 of the Finance Act i?33.

N o . il

e e e i |

P

YOTL —The Stamp duly on an increass of Nominal Capital is T'én-Shiffings for Y

every £100 or fraction of £100. - E

- - 9~ o
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s Statement Is to be filed with the Notice of Increase st be filed
pursuant to Section 63 (1) of the Companies Act 1948. If not so filed within
i5 days after the passing of the Resolution by which the Capital is increased,
latares: on the Juty at the rate o 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)
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THE NOMINAL CAPITAL

or

ASEA . ELECIRIG

.Limited
has by a Resolution of the Company dated
30th, Jun. . .. ... .. .195.8. been increased by
the addition thereto of the sum of £100,000 -,
divided into :—

100,000 .. ... .. Shares of-.&L. 0. 0a .each

Showesvofs. . . a6k
beyond the registered Capital of...£650,000... -

PR

< *‘7
Signature — f/% / 4/;” / A gz‘ﬁ\.

(Ntate whether Divector or Secrelariy) Sevretary.

Dated the Tighth ey of 20y . 104 T

®
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No. of Company, 111849, /{6/ (.0

The Companies Aot 1948,

COMPANY LIMITED BY SHARES.

Orinary Regolution

(Pursuant 1o 5. 63 (2))

oF

Passed 21ist August 1956.

AT & GENERAL Mpering of the above-named Company, My
convaned, and held at the Registered Office of the Company at
TFulbourne Road, Walthamstow, London, E.17, on the 21st day
of August 1956, the subjoined Ordinary Resolution was duly
passed, viz. —
ENOLVED—
That the capital of the Compauny be inereased from

£750,000 to £1,009,006 by the ecreation of an additional
950,000 shares of £1 eack.

Neeretary, \



Company |
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THE COMPANIES ACT 1948 ,&¥iin
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®  Ratire of Fnevease in Pominal Capitai

Pursuant to section 63
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Nore.~-This notice and a printed copy of the Resolution authorising th increase must be

iled within 156 days after the passing of the Resolution, If

dcfanlt is made the
Company and ev

ery officer in defauwlt is linble to o defanll fine {gee. 63 (3) of the Act),
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To THE REGISTRAR OF COMPANILISS,

. Ases Fleectric  Limited, hereby gives you notice, pursuant to

wopndinary” Secticn 63 of the Cowmpanies Act, 1048, that by an*.. () 0 T 472 . A—
T 5 ) )

U xtra-
ordinaey,” or
s 3pecial”,

Resolution of the Company dated the 2Is Go day of .. Augnst. . 19, 56.
thie Nominal Capital of the Company has been increased by the addition thereto of
tho sum of £ 250,000

bujond the Registered Capital of £750,000

The additional Capital is divided as follows: ~

Nominul amount

Number of Shares Clags of Share of ench Share

250,000 Ordirary £I. 0. O.

he Conditions (e.g., voling rights, dividend rights, winding-up rights, abe.)
subject to which the new shares have been, or are to be, issued are as follows :—

Stapes to rank parl pessu ip a1l respects with the
existing issued 750,000 shares of £I each of the Company
except that they shall not entitle the holders thereof to
participate in ary dividernde declared in respect thereof
prior to the 3Ist. March I957.

# o 1f any of the new shares ave Prefmenee Shares state whether they are redeemable or not,
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ou' ol 111049 /00 rorm
Comiar y | A .

/
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e el

ASEA ELECTRIC

LIMITED

S
Pursnant to Section 11‘2 of the Stamp Act 1891 as amendi;})v'yf:.s\‘e@tio of
the Finance Act 1899, by Section 39 of the ¥inance A: _lﬁgn‘f anfly
] Section 41 of the Finance Act 1933. 7 :

Ty
f

NOTE.—The Stamp duty on an increase of Nominal Capital is i“é Sl
every £100 or fraction of £160.

T, s e mw. apem s
=

“tis Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948, i not so filed within

B I5 days after the passing of the Resolution by which the Capival is Increased,
interest on the duty at the rate of 5 per cent. per annum from che date of the

passing of the Resolution is also payable, (Section 5 of the Ruvenue Act 1903.)

resented by
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THE NOMINAL CAPITAL

O

ASEA ELECTRIC - .Limited

has by a Resolution of the Company dated

2Tk, Augnst. — ... 1956 been incredased by

the addition thereto of the sum of £.250,000.—-,

divided into :—

. BBO,00 . _Shares of .£5. 0. 0... edch

_ Shkares-ef. . ... . -eaeh

beyond the registered Capital of.£750,00. ..

Signature

e’

(State whelher Jirector or Seerefury) §ephr_egt;}ry

Dated the.. bhird . . duy of__ weydedier. . 108,

rrem S ABEER S
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for binding and must not be written across

Note.—This margin is reserved
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Number of Company 111840 / | y i
The Companies Aots
COMPANTY LIMITED BY SHARES
Sypecial Vegolution
OF ‘
ASEA ELECTRIC, LIMITED

‘Passed 3rd June, 1957

SPRCIAL RESOLUTION

That the name of the Company he changed to

« PyuLnsk BLEOTRIO, LIMITED ” o

-

G Flarrn S

Chatrman.

el 7 A “4

SESS belllhsU

1903



No. G172,
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@E‘,’tl{liﬂw pursuant to Seetion 18(3) of the Compari-s Aty 1948,

El

saving,

vith the

and I

Given under my hand at Icmdun, this..

Juane One th-usand nine hundred and fifty..

srtifnete received by -
//r%’ % Ay |

(l,ljange uf 3]%11112

Perehy @ortify thar ..
 hETA I?mcfm::c, TINITED .

with the sanction of 2 Sperial Resolution of the said Company and
e approval of the BOARD OF TRADE, changed its name, is now ealled

 PULIRR BLECTIRIC, DIMLIED .
have eniered such new name on the Register accordingly.

sixth . Lday of

o / [ W’
V2 Waistiir, of Coppakiss.
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No. 111849

My

At an Extraordinary General Meeting of the above-named
Company duly convened and held on Thursday, the 19th day of
March, 1959, the following Resolution was duly’ passed as a LPECIAL
RESOLUTION :—

SPECIAL RESZLUTION

That the provisions of Clause 3 of the Company’s Memorandum
of Association with respect to the objects of the Company be altered
by re-lettering paragraphs (1) to (V) thereof with the letters (J) to
(W) consecutively and by adding the following paragraph immediately
after paragraph (H)—

“() Whether with or without the Company receiving any
consideration or advantage direct or indirect therefrom to
guarantee support or secure whether by personal covenant
or by mortgzging or charging all or any part o® the under,
taking propetiy aud assets (present and future) and unc
capital of the Company or by both such me 115:\%.
performance of the obligations and the rep %n orq'

paymernt of the capital or principal and premium and
dividends or interest on, any stocks, shares, securities
obligations of any company, and in particular but without
limiting the generality of the foregoing, of and on
£15,000,000 Convertible Debenture Stock 1979/84 of
Hawker Siddeley Group Limited the Company’s Holding
Company (as such sxpression is defined by S5.154 of the
Companies Act, 1948) and of any other stocks, shares,

securities or cbligations of such Holdi ;pjg Company ?
-y .

A o -
,r‘/ 4 - f\,& P e
J

P C. SHARP,
C’i’zgisuma of the Movting.
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@ Certified trne copy of the Memorandum of Association

; of Fuller Electric Limited as altered by Special
. . Resolution deted 19th March, 1%59. .
very o / / C%% .
(.
b Secretary.
J v

THFE. COMPANIES (CONSOLIDATION) ACT, 1908.

<\>\§\S SN

\‘\—V COMPANY LIMITED BY SHARES.

h ‘\

Memorandnm of Assoctation

OF

. FULLER ELECTRIC, LIMITED. —

(In accordance with alterations as ot 19th March, 1959.)

s e m—— e !

Originally 1. Th ooer, 0t E e Wn " e

+ Allmanna . ¢ name ¢f ' Company is “ FULLER ELEC lﬁé@dé(g 5 4%

c(’:‘o“i‘%?nwﬁf"m 2. The Registered Office of the Conipany will be sitnate n - ‘
Najeo oo England. Gobl1858 )

sl o 3. The objects for which the Company is established are.—
(A} To carry on, in the United Kingdos

business as manufacturers, produccrs, and sellers of electric,

mechanical and any other kind of machines, appliances and

apparatus, and generally any trade or business connected

with the manufacture, production, purchase and sale of

or the importation of and dealing in all kinds and deserip-

tions of such machines, appliances, apparatus, and other

commodities, articles, and things of a similar or analogous

Py dlescription, character, or use.

{8} To undertake and carry on, in the United Kingdom
or elsewhere, any other trading, mercantile, commercial or
manuafacturing businestes or operations which may seem
to the Company capable of being conveniently carried on
in connecvion with the above or otherwise caleulated,
directly or indirectly, to enhance the value of any of the
Company’s property and rights for the {ime being.

iy To purchase, leasz. or otherwise acquire any lands,

Itldings, easements, vights, privileges, concessions, licences,

e crams, weachinery, plant, implements, tecls, Hve or dead
stock., steges, effeats and prepe:ty of any kind or description

-~ L e Oh Tl
ar ary, fmtercst therin.

(=9 -




ii.

(D) To purchase or otherwise acquire any inventions,
processes (secret oi otherwise), and any patents, brevets
d’invention, trade marks, licences, concessions and the like
conferring any exclusive or non-exclusive or limited right
to use any invention or discovery which m4y seem capable
of being used for any of the purposes of the Company
or the acquisition of which may seem calculated directly or
indirectly to benefit the Company, and to use, exercise,
develop, or grant licences in respect of, or otherwise turn
to account the property aund rights so acquired, and to
expend money in experimenting vpon and festing, and
improving, or seeking to improve. any such patents or
rights,

(r) To purchase or otherwise acquire and undertake
all or any part of the business, property and liabilities of
any other company, firm, or person carrying on any business
which the Company is authorised to carry on, or possessed
of property suitable for the purposes of the Company or
the objects of which shall be altogether or in part similar
to those of this Company, and to make and carry into
effect wrrangements with respect to the union of interests,
sharing of profits, co-operation, partnership, or amal-
gamation, either in whole or in part, with any other com-
pamnies, corporations, or persons.

(F) To pay for any property or rights acquired cither
in cash or in shares (to pe treated as either wholly or
partly paid up) or debenturcs or debenture stock of the
Company, or partly in shares or debentures or debenfure
stock and partly in monev,

{G) To sell, lease, let on hire, ¢xchange or otherwise
dispose of, absolutely. conditionaliy, or for uny lmitad
interest, any of the property, rights or privileges of the
Company. or all or any of its undertakings, ang to accepi
payment therefor in mowncy, shares either wholly or partly
patd upt, stock, debentures or oiher obligations and either
by a fixed paymont or by paynenis conditional spon or
varyarg with gress earnige, profite or other contingencies,

=



=

Added
191 Mareh,

iil.

(m) To acquire, by original subseription or otherwise,
and to hold and sell, or otherwise dispose of, shares, stock,
debentures, or debenture stock, or any interest in the
revenues or profits of, and to guarantee the payment of
any securities issued by any company, corporation, part-
nership or person carrying on any business capable of
being conducled so as directly or indirectly to benefit this
Company, and upon any return of capital, distribution of
assets, or division of profits, to distribute such shares,
stock, debentures, or debenture stork, among the Members
of this Company in specie.

(1 Whether with or without the Comp.ny receiving
any consideration or advantage direct or indirect therefrom
to guarantee support or secure whether by personal covenant
or by mortgaging or charging all or any part of the under-
taking property and assets (present and future) and uncalled
capital of the Company or by both such methods the
performance of the vhligations and the repayment oOr
paymert of the capital os principal and premium of, and
dividends or interest on, any stocks, shares, securities or
obligations of any company, and in particular but without
limiticg the generality of the foregoing, of and on
£15,000,000 Convertible Debenture Stock 1979/84 of
Hawier Siddeley Sroup Limited the Company’s Holding
Company (as such expression is defined by S5.154 of the

Companies Act, 1948) and of any other stocks, shares,

sccurities or obligations of such Holding Company. _.

{1 To borrow or raise money for the purposes of the
Company and to secure the same in such manner &s may
be thought fit, and in particular by the issue of bonds,
dehentuires. or debenture stoch, perpetual or otherwise,
or other obligations or securities of the Company, or by
mortgage or charge on all or any part of the property of
the Company or otherwise, in such manner and upon and
subject to snch conditions as the Company shall think fit.

(1) To lend money o such persons andd hodies, whether
upon security or otherwise, wnd npon such terms as the
Company shall think £1, and o puarantee the performance
of any ventracts emtered into by peisons having dealings
with the Compang.
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(1) ‘To issue any shares or securitics which the Com-
pany has power to issue by way of security and indemnity
to any person whom the Company has agreed or is bound
to indemnify or in satisfaction of any liability.

(m) To receive money on deposit at interest or other-
wise, and to make, draw, accept, endorse, discount, execute
and issue promissory notes, bills of exchange, and other
negotiable instruments.

() ‘To enter into any arrangement with any Govern-
ment or authority, supreme, municipal, local or otherwise,
and to obtain from any such Government or authority
any rights, concessions and privileges that may seem
conducive to the Company’s objects or any of them, and
to expend moneys, whether by way of gifts or otherwise,
with the view to obtaining any such concessions or rights.

(o) To establish or promote, or concur in establishing
or promoting any other company having objects, wholly
or in part similar to those of this Company, or which shali
include the acquisition and taking over of alt or any part
of the assets or liabilities of this Company or of any company
in which this Company is interested, or shall be in any
manner calculated to enhance, either directly or indirectly,
the interests of the Company, or to assist any such company
hy paying or contributing towards the preliminary ex-
penses, o providing the whole or part of the capital thereof,
or underwriting or guaranteeing, or procuring subscriptions
for the whole or any part of the capital, or the shares or
gecurities of any such company. or by taking sares of
any class or kind therein, or by lending money thereto.

ip) To make donations smd subscriptions to any
objects likely to promote the interests of the Company,
and to grant bonuses, gratuity 5 and pensions to persons
employed by the Company, a. d 10 endow, support and
suhserihe to any educational, social or charitable institntion
oF society calculated to be beneficial to such persons.

(@ To remmuserate auy corporation or person, whether
w the form of brokerage, conmission or #therniee, for any
corvices rendered b e Company. or for introducing

bgress. oholnty SubGriTiions (O, of CUTOTHERIng the
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subscriptions of, or placing or assisting in placing the sharcs
or sceurities of the Company or of any company oOT associa~
tion promoted by this Company, or in which it is interested,
or otherwise assisting or rendering services to the Company.

(r) To pay all preliminary expenses of the Company,
or of any company promoted or formed by the Company,

or in which the Company is or may contemplate being
interested.

(s} To procure any servants or employees of the Com-
pany to be insured against risk or accident in the course
of their employment by the Company, and to effect in-
surances for the purpose of indemnifying the Company
against claims by reason of any such rick or accident, and
to pay premiums on any such insurance

(1) To give any servants or employees of the Company
any share or interest in the profits of the Company’s business
or any branch thereof, and for that purpose to enter into
any profit-sharing scheme or make any arrangements the
Company may think fit.

(u) To do all acts necessary to procure the Company
to be duly constituted or incorporated, regisiered, or
recognised in any purt of the world.

(v) To hold in the names of others any property which
the Compapny is authorised to acquire and hold, or to
carry on in the names of Trustees any business which the
Company is authorised to carry on.

(w) To carry oul the above objects or any of them in
any part of the world, either on account of the Company
alone or in conjunction with any other company, association,
fitmm, person or pPersomns, and either as principals, agents or
trustees, or by or through trustees, agents or otherwise, to
ostablish offices for the carrying on of the business of the
Company in any part of the world, and generally to do ail
guch acts and things as are incidental or conducive to the
attainment of all or any of the above objects.

4. The liability of the . fembers is limited.

5. The capital of the Company i £5.000, divided into 5,000
hares of £1 each, with power to increase or 1educe. The shares
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vi.

forming the capital (original or increased) of the Company may be
divided into different classes, and mey have attached thereto respec-
tively any preferential, deferred or special rights, privileges or
conditions.

By virtue of Resolutions pasied down 10 and including the
21st Awugust, 1956, the capital lecame £1,000,000 divided iato
1,000,000 shares of £1 each.

P Vs -
P */‘; -
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We, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company,
in pursuvance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital
of the Company set opposile our respective pames:-——

Number of

NAMES, ADDRESSES AND DESCRIPTIONS COF SUBSCRIBERS, Shares taken by
ench Subscriber,

SUNE BUSCH, One
Norfolk House,
Cannon Street, E.C,,
Managing Director

J. LESLIE FULLER, One
Norfolk House,

Cannon Street, E.C,,

Director

Dated this 72nd day of September, 1910.

Witness to the above Signaturesi—
THOS. HECKELS,
1, Copthall Buildings, E.C,,
Solicitoss.
Clerk to Bristows, COOKE & CARPMAEL,

£
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. JLLER ELECTRIC, LIMITED
i ]
> At an EXTRAORDINARY GENERAL Meering of the above-named

Comparny duly con ened and held at Duke’s Court, 32, Duke Street,

. James's, Lundon, S.W.1,0on Tuesday the lst day of Decembert,

1955, the following Resolution was duly passed as 2 SPECIAL

RESOLUTION : —

RESOLUTION

\
That the regulations contained in the printed form of

e

@ exclusion of the existing Articles.
A. H. FM
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(New Avticles adopted by Special Resolution on {or Dicarn el , 1959)

STMMONS & SIMMONKS,
1, THREAPNERVLE STR8RT,
Loxnon, B




No. _TI

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES
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(New Articles edopted by Special Resolution on by Do %22, 1959) J

These are the Articlez of

l Association referred $o in the
| Special Rzsoluntion passed on
the lst., Yecerber, 1950,

Chairrman

SIMMONS & SIMMONS,
1, THREADNEEDLE SIREDET,
Loxpon, E.C.2,
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of Asmzociation
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(Adopted by Special Resolution oni: b wdav%,, 1959)

TABLE A

1. The regulations in Table A in the First Schedule to the
Companies Act, 1948, shall not apply to the Company except so
far as the same are repeated or contained in these Articles.

INTERPRETATION

2. In these Articles the words rtanding in the first colurmn of
the table next hereinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof, if not
inconsistent with the subject or context:—

WoRDS MEANINGS

The Act The Companies Act, 1948.

The Statutes The Companies Act, 1948, and every other Act
for the time being in {force concerning companies
and affecting the Company.

These Articles ... | These Articles of Association and the regulations
of the Company for the time being in force.

Directors The Directors for the {ime being of the Company
other than the Executive Directors.

The Board The Board of Directors of the Company or the

The Register ...

Directors present at a duly convened meeting
of Directors at w.iich a quorum is present

The Register of Members required to be kept
. by Secrion 110 of the Act.
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Worps MEANINGS

The Office ... | The registercd office for the time being of the
Company.

Seal .. ... | The Common Seal of the Company.

Month ... ... | Calendar Month,

Financial year ... | Includes financial period.

Paid up... ... | Includes credited as paid up.

Debenture ... | Includes Debenture Stock.

Dividend ... | Includes bonus.

In writing .. | Written, printed or lithographed, or visibly
expressed in all or any of thesc or any other
modes of representing or reproducing words.

Words importing the singular rumber only shall include the
plural number, and vice versa.

Words importing the masculine gender only shall include the
feminine gender, and

Words importing persons shall include corporatinns.

Subject as aforesaid, any words or expressions defined in the
Statutes shall except when the subject or context forbids bear the
same meanings in these Articles.

3. The Company is a Private Company, and accordingly

(a) The number of Members, for the time being, of the Com-
pany (exchusive of persons who are in the employment of
the Company, and of persons who, having been formerly
in the employment of the Company, were, while in such
employment and have continued after such employment
to be, Members of the Company) is not. to exceed fifty,
but where two or more persons hold one or more shares
in the Company jointly, they shall, for the purgoses of
this paragraph, be treated as a single member.

(B} Any invitation to the public to subscribe tor any sharcs
cr debentures is hereby prohibited

{€) The right to transfer shares shail be restricted as herein-
after provided.
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BUSINESS

4. Any brauch or kind of hnsiness which by the Memorandum
of Association of the Company, »+ these Articles, is either expressiy
or by implication authorised o he undertaken by the Company may
be undertaken by the Board at such time or times as it shall think fit,
and further, may be suffered by it to be in abeyance, whether such
branch or kind of business may have been actually commenced or
not, so long as the Board may deem it expedient not to commence
or proceed with the same,

OFFICE

5. The office shall be at such place 25 the Board shall from
time to time appoint.

CAPITAL

6. The share capital of the Company at the date of adoption
of these Articles is e wilhery Jooianis.

SHARES

7. The Company may pay 2 commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any ghares in
the capital of the C' mpany, but such ccramission shall not exceed
10 per cent of the price at which the shares are issued, or an amount

equivalent thereto.

8. Any surh commission may be paid in cash or in fully paid
shares of the Company at par, or partly in one way and partly in the
other, as may b arranged. The requirements of Seetions 52, 53 and
129 of the Act shall be observed <0 far as applicable, The Company
may also on any issue of shares pay swh brokerage as may be lawful

9. Where any shares are issued for the purpose o° Taiding meney
v defray the expenses of the constraction of any works or buildings
or the provisien of any plant which cannet be made profitabie for a
lemztheted poricd, the Company may pay isterest ot a rate not
caceeding 4 per cor per annum of euch lower 1ate o5 may for the
epmn Bt Be preztart ol by wrder o she Treastry on so mnch of sach

P
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share capital as is for the time being paid up .for thﬂe perio‘d and
subject to the conditions and restrictions mentioned in Section 65
of the Act, and may charge the same to cap'ral as part of the cost
of the construction of the works or buildings or th. provision of plant.

i0. The Shares shall be at the disposal of the Board, which
may allot, grant options over, or otherwise deal with or dispose of
them to such persons, at such times and generally on such terms and
conditions as it thinks proper, but so that no shares shall be issued
at a discount, except in accordance with Section 57 of the Act.

11. Subject to the provisions of Section G8 of the Act any
Preference Shares may (with the sanction of a Special Resolution)
be issued on the terms that they are or at the optior of the Company
are to be liable to be redeemed.

12, If two or more persons are registered as joint holders of
any share, auy of such persons may give effectual receipts for any
dividend or other money s payable in respect of such share.

13. No person shall be recognised by the Company as holding
ay share upon any trust, and the Company shall not bz hound by or
recognise any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a share, or
(except otly as by these Articles otherwise expressly provided or
as by Statute required or under an order of Court) any other right
in respeci of any chare, except an absolute right to the entirety
thereof in the regisiered holder.

14. Every Member shall without payment be entitled to
receive within two months after allotment or lodgment of transfer
{or withir such other period as the conditions of issue shall provide)
a certificate under the Seal for all the shazes of each class registered
in his name specifying the shares to which it relates and the amount
paid up thereon. Provided that in the case of joint holders the
Company shall not be bound to istue more than onie certificatc in
respect of each ¢ o3 of shares to all the ioint holders, and delivery

of such certinuate to any one of them shall be sufficient delivery
to all.

15. A Member may require additional certificates en ihe
payment of such sum for cach additional certificate not exceeding
two shillings and sixpence as the Directers shall deterrine,
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16, If any such certificate shall be worn out, defaced, destroyed
or lost, it may be renewed upon such evidence being produced as the
Board shall require, and in case of wearing out cr defacement on
delivery up of the old certificate, or in case of destruction or loss on
axecution of such indemnity (if any) and in erther case on payment
of such sum, not exceeding two shillings and sixpence, as the Board
may fom tunc io time require. In case of destruction or loss the
Member to whom such renewed certificate is given shall also bear and
pay to the Company all expenses incidental to the investigation by
the Company of the evidence of such destruction or loss and to such
indemnity.

17. No Member shall be entitled to receive any dividend or
to be present or vote at any meeting cr upon a poll, or to exercise
any privilege as a Member, until he shall have paid all calls for the
time being due and payable on every share held by him, whether
alone or jointly with any other person, together with any interest
and expenses in respect of such calls and all other sums (if any)
presently payable by him in respect of any shares in the Company
held by him.

LIEN ON SHARES

18. The Company shall have a first and paramount lien and
charge on all the shares (whether fully paid up or not) registered in
the name of a Member either alone or jointly with any other person
for all debts, liabilities and engagements due to the Company from
him or his estate, either alone or jointly with any other person,
whether a Member or not, and whether such moneys are pracently
payable or not. The Company’s lien on a share shall extend to
all dividends payable thereon. But the Board may at any time
declare any share to be exempt, wholly or partially, from the pro-
visions of this Article.

19. The Board may sel! all or any of the shares subject to
any such lien, at such time and in such manner as it thinks fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable, or the liability or engagement in respect of which such lien
exists is liable to he presently fulfilled or discharged, and until a
qotize in writing stating the amount due or specifying the lahility
or engagewsnt and demauding payment or {fulfilment or discliarge
thereof and giving noticz of intention to sel} in defauit chall have
been served in such manner as the Board shall think fit on such
Mumbor or the person entitled by transmission to the shares, and
default in payment, fulfilment or Jischarge shall have been made Dy
him for fourtecn days after such notice,

S -
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20. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due, or of the Hability or engage-
ment as the case may be, and any balance shall be paid to the
Member or the person entitled by transmission to the shares so sold;
provided always that the Company shall be entitled to a lien upon
such balance in respect of any moneys duc to the Company hut
wot presently payable similar to that which it had upon the shares
immediately before the sale thereof.

21. Upon any such sale as aforesaid, the Board may authorise
some person to transfer the shares sold to the purchaser and may
d'rect that the purchaser's name be entered in the Register as
holder of the shares, and the purchaser shall not be bound to see
to the regularity or validity of, nor shall his title to the shares be
affected by any irregularity or invalidity in, the proceedings in
reference to the sale, nor be bound to see to the application of the
purchase money, and after his name has been entersd in the Register
the validity of the sale shall not be impeached by any person, and
the remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

CALLS ON SHARES

22. The Board may, subject to the provisions of these Articles
and to any condition of issue, from time to time make such calls
upon the Members in respect of all moneys unpaid on their shares as
it thinks {it, provided that at least fourteen days’ notice of each call
is given, and each Member shall be Hable to pay the amount of every
call so made upon him to the persons and at the times and places
appeinted by the Board. A call may be made payable by instalments.

23. A cel shall be deemed to have been made when the
resolution of the Board authorising such call is passed. A call may
be revolked or postponed as the Board shall determine,

. 24. The joint holders of a share shall be jointly and severally
Huble to pav all calls and instalments in respect thereof,

25, If a call or instalment payeble in respect of a chare is not
meid om or Bafore the day aprointed for pavment theteof, the person
from v hom the col! or Instalment is due chall pay interest therecn
at 2 rate not exceedine § per cent por annen from the tay apprinted
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26, Any sum which by the terms of issue of a share is made
payable upon allotment or at auy fixed date and any instalment of
a call shall, for all purposes of these Articles, be deemed to be a call
duly made and payuble on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of interest
and expenses, forfeiture and the like, and all other the relevant
provisions of the Statutes or of these Articles shall apply as if such
sum . e a call duly made and notified as hereby provided,

97. The Board may make arrangements upon the iseue of shares
for a difference between the holders of such shares in the amrount of
calls or inst«lments to be paid and in the time of payment thereof.

28, The Board may, if it thinks fit, receive from any Member
willing to advance the same all or any part of the moneys due
upon his shares beyond the sums actually called up thereon, and
upon all or any of the moneys so advanced the Board may (until
the same would, but for such advance, become presently payable)
pay or allow such interest (not exceeding without the consent of
a General Mesting 5 per cent per annum) as may be agreed upon
between it and such Member, in addition to the dividend payable
upon such part of the share in respect of which such advance has
been made as is actually called up. No sum paid up in advance of
calls shall entitle the holder of a share in respect thereof to any
portion of a dividend subsequently declared in respert of any
period pricr to the date upon which such sum would, but for such
payment, become presentlv payable.

TRANSFER OF SHARES

99, Subject io the restrictions of these Articles, any Member
may transfer all or any of his shares, but every transfer must be
in writing, and in the usual common form or in such other {orm
as the Board may approve, and must be lodged at the Office,
accompanied by the certificate of the sharcs to be transferred, and
such other evidence as the Board may require to prove the title
of the intendiny transferor. Shares of different classes miay not
he transferred on the same instrument of transfor unless otherwise
directed by the Board.

3y, The Irstrument of transfer of chares shall be executed
Torh by the transierer and the transferce, and the transferor chall
be deemad fo romratn the holfer of the shores untd] the name of

fe tramsferee T, entered in the Rezister in rempect thereof,
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31, The Board may, in its discretion and without assigning any
reason therefor, refuse to register the transfer of any share to any
person whom it shall not approve as transferee and the right to
transfer shall be restricted accordingly. The Board shall refuse to
vegister the iransfer of any shares the registration of which would
caase a contravention of the restrictions applicable to the Company
as a Private Company. The Board may also refuse to register the
fransfer of any shares on which the Company has a lien.

32, Mo transfer of any shares shall be made to an infant,
bankrupt or person of unsound mind.

23 If the Board refuses to register a transfer of any shares,
it shall within two months after the date on which the transfer was
lodged with the Conupaiy send to the transferee notice of the refusal,
as required by Secticn 738 of the Act.

34, The registration of transfers may be suspended and the
Register closed during the fourteen days immediately preceding
every Annual General Meeting of the Company, and at such other
times and for such periods as the Board may from time to time
determine, provided always that the Register shall not be closed for
mare than thirty days in anv year

35. Such fee, not exceeding two shillings and sixpence for each
registration, as the Board may from time to time determine, may
be charged for regisiration of a transfer, probate, leiters of
administration, certificate of marriage or death, power of attorney
or other document relating to or affecting the title to any shares
or for making any entry in the Register affecting the title to any share.

36. Nothing herein contained shall preclude the allotment of
any share to be renounced by the allottee in favour of some other
person with the approval of the Board.

TRANSMISSION OF SHARES

37. In the case of the death of @ Member, the survivors or
surviver, where the dereased was a joint holder and the exeentors
or administrators of the decessed where he was o sole or only
surviving holder, shall be the oTiYy  PETSONS recopaiced Ly fhe
Company as having any 4it'e to his chares, Lut muthing herein
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38. Any person becoming entitled to a share in consequence
of the death or bankruptcy of any Member may upon producing
such evidence of title as the Board shall require, ard subject as
hereinafter provided, elect either to be registered himself as holder
of the share, or to have some person nominated by him registered as
holder thereof.

89, If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him and stating that he so elects. For all purposes of these
Articles relating to the registration of transfers of shares, such notice
shall be deemed to be a transfer, and the Board shall have the
same power of refusing to give effect thereto by registration as if the
event upon which the transmission took place had not occurred
and the notice were a transfe: executed by the person from whom
the title by transmission is derived.

40. Tf the person so becoming entitled shall elect to have his
nominee registered, he shall testify his clection by executing
to his nominee a transfer of such share. The Board shall have, in
respect of transfers so executed, the same power of refusing
registration as if the event upon which the transmission took place
had not occurred and the transfer were a transfer executed by the
person from whom the title by transmission is derived.

41. A person entitled to a share by transmission shall be
entitled to receive and give a discharge for any dividends or other
moneys payable in respect of the share, but he shall niot be entitled
to receive notices of or to attend or vote at meeting~ of the Company,
or (save as aforesaid) to any of the rights or privileges of a Member,
unless and until he shall have become a Member in respect of the
share.

FORFEITURE OF SHARES

42. If any Member fails to pay the whole or any part of any
call or instalment of a cail on nr before the day appointed for the
payment thereof, the Board may at any time thereafter during
such time as the call or insialment, or any part tnerect. remains
unpaid, serve a notice on him or on the persen entitled te the
shares by transmission requiring him to pay such call or instalment
or such part thereef as remains unpaid, together with any acerued
imterest and any expenses incurred by the Company by reason of
such nom-payment.
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43. ‘The notice shall pame & further day (not earlier than the
expiration of fourteen days from the date of the notice) on or‘before
which such call or instalment, o such part thereof as aforesaid, and
all such interest and expenses 25 ajoresaid, are to be paid. If shall
also name the place where payment is to be made, and shall staie
that in the event of non-payment at or before the time and at the
place appointed, the shares in respect uf which such call was made

will becon. e lable to be forfeited.

44, If the tequirements of any such notiz: as aforesaid are
not complied with, any shares in respect of which such notice has
been given may at any time thereafter before payment of o call.,
instalments, interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect.

45. A forfeiture of shares under the preceding Articles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

46. When any share has been forfeited in accordence with
these Articles, notice of the forfeiture shall forthwith be given to the
Member, or the person entitled to the share by transmission as the
case may be, and an entry of such nouice having been given, and
of the forfeiture with the date thereof, shall forthwith be made in
the Register opposite to the entry of the share; but no forfeiture
shall be in any nianner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid.

47, Notwithstanding any such forfeiture as aforesaid, the
Board may at any time before the forfeited share has been
otherwise disposed of, permit the share so forfeited to be redeemed
upon the terms of payment of all calls, instalments, interest and

expenses due in respect of the share and upon any further or other
terms as it thinks fit.

48. Every share which shall be forfeited may be sold or
re-allotted, or otherwise disposed of, eit’.er to the person who was
before forfeiture the holder thereof, or entitled thereto, or 0 any
other person, upun such terms and in such manner as the Board
shall think fit, and whether with or without all or any part of the
araouni previously paid on the share being credited as paid. The
Roard may, if necessary, antherise some pefscm to transfer forfeited
shares to any such other person as aforesaid.

49. A person whose share has been forfeited shall cease to be
&b M?,mhpf in respect of the forfeited share but shall, moiwith-
standing, bo Bable to pay to the Company oll calis made and net
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paid on such share at the time of forfeiture, with interest thereon
to the date of payment at such rate not exceeding 10 per cent
per annum as the Board shall think fit, in the same manner in all
respects as if the share had not been forfeited, and to satisfy all
the ~laims and demands which the Company might have enforced
in respect of the shares at the time of forfeiture without any deduction
or allowance for the value of the share at the time of the forfeiture.

50. The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest 1 and all claims and demands
against the Company in respect of the share and ail other rights and
liabilities incidental to the share as betwesn the person whose share
is forfeited and the Company, except only such of those rights and
liabilities as are by these Articles expressly saved or as are by the
Statutes given or linposed in the case of past Members.

51. A statutory declaration in writing that the declarant is the
Secretary or a Director of the Company, and that a share has been
duly forfeited in pursuance of these Articles, and stating the time
when it was forfeited, shall, as against all persons claiming to be
entitled to the share, be conclusive evidence of the facts therein
stated, and such declaration, together with the receipt of the
Company for the consideration given for the share on the sale or
disposition thereof and a share certificate under the Seal delivered
to a purchaser or allottee thereof, shall (subject to the execution
of any necessary transfer) constitute a good title to the share and
thr new holder thereof shall be discharged from 2ll calls made
prior to such purchase or allotment, and shall not be bound to see to
the application of the purchase money nor shall his title to the share
be affected by any omission, irregularity or invalidity in or relating
to or connected with the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK

5¢. The Compsny may, from time to time, by Ordimary
Resolution convert all or any of its paid-up shares inte stock, and
may from time to time, by like resolution, re-convert such stock
into paid-up shares of any denomination,

52, When any shares have been converted into stock, the
several holders of such stock may transfer their respective interests
therein, or any part of such interests, in such manner as the Cempany
by Ordinary Resclution chali direct, bat in default of any such
dirsctiog, then in the same manner and subject to the same reguiat ons
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as, and subject to which, the shares from which the stock arose
might previously to conversion have been transferred, or as near
thereto as circumstances will admit, but the Board may, if it thinks
fit, from time to time fix the minimum amount of stock transferable,
previded that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

54, The holders of stock shall be entitled *o participate in
the dividends and profits of the Company accurding to the amount
of their respective interests in such stock, and such interests shall,
in proportion to the amount thereof, confer on the holders thercof
respectively the same privileges and advantages for the purposes
of voting at meetings of the Company and for other purposes as
if they held the shares ficr+ which the stock arose, but so that
none of such privileges or advantages, except the participation in
the dividends, profits and assets of the Company shall be conferred
by any such aliquot part of consolidated stock as would not, if
existing in shares, have conferred such privilege or advantage.

§5.  All such provisions of these Articles as are applicable to
paid-up shares shall apply to stock, and in all such provisions the
word ““share’’ and ‘‘ shareholder ” shall inclnde * stock’’ «nd
“ stockholder .

INCREASE OF CAPITAL

56. Subject as hercinafier provided the Company mey from
time to time, by Ordinary Resolutinn, whether all the chares for the
time being authorised skall have been iscued, or all the shares for
the time being issued shall have been fully called up or rot, incrzase
its capital by the creation of new shazes, such increase to be of such
amount and to be divided into shares of such resgective amounts as
the Resolution shall direct.

§7. Any sbr.s of the original capital for ithe timne being
unissued and any 1t shares may be issued upon suck torms and
co?d%tfons as the Hoard may determine, with any vpreferences,
pricrities or special, qualified or restricted rights as compared with
any other shares of the Company whether issned or not.

58 Except as otherwise provided by these Asxvicles or by the
conditions of issue any rew share capital shall be comsidered as part
of th@ Oﬂgﬂ}ﬂl share capital, and shall be subject to the same
previsions with reference to the payment of calls, transfer, traps-

iwdssion, forfeiture, len and otherwize as the original casital
Hital.
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ALTERATIONS OF CAPITAL

59. The Company may from time to time by Ordinary
Resolution :—

(a) Consolidate and divide all or any o1 its share capital
into shares of larger amount then its existing shares.

(B) Cance! any shares which at the date of the passing of the
Resolution have not been taken or agreed to be taken by
any person and diminish the amount of its share capital
L, the amouurt of the shares so cancelled.,

(c) Subdivide its shares, or any of them, into shares of smaller
amount than is fixed by its Memorandum of Association,
and so that as between the holders of the resulting shares
one or more of such shares may, by the Resolution by
which the sub-division is effected, be giver. any preference
or advantage as regards dividend, capital, voting or
otherwise over the other shares.

60. The Company may fromn time to time by Special Resolution
rednce its share capital and any capital redemption reserve fund or
any Share Premium Account in any manner and with and subject
to any incident authorised and consent required by law.

51. Upon any consolidatior: of shares into shares of larger
amount the Board may settle any difficulty whi~h may arise with
regard theieto and in particular may, as between the holders of shares
so consolidated, determine which shares are consolidated into each
consclidated share, and in the case of any shares registered in the
name of one Member being consolidated with shares registered in
the name of another Mermber the Board may make such arrangements
for the allotmert, acceptance andfot sale of fractional shares or for
the sale of the consalidated share and may sell the consolidated share
or the fractions to such persor (including o Director; at such *ime
and price as it thinks fit and shall disttibute the net proceeds o1 sale
among such Membe:s rawzably in accordance widl their rights and
interests i the « + wolidated suare or the fractions and for the purposes
of giving eftect toany & wh zle the Board may appoint som? person
yn tramsler the shares or fractions sold to the purchaser thereof and
wuch appeinimens, and any scunsfer execnted In puisuance thereol
sind be effective.

8% Anvihing done in pucxance of the last three preceding
Artictes shaff e dome in mu-ner provided ard subyect to any
conditicns Fagar 4 by the Staiuter, e far zs they shall be appiicable,
and, so far as they chall not be spplicable, I accordince with the
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ng the same, and, so far as such

terms of the Resolution authorisi'
Resolution shall not be applicable, in such manner as the Board shall

determine.

MODIFICATION OF RIGHTS

63. If at any time the share capital js divided into different
classes of shares, the rights atieched to any cless (unless otherwise
provided by the terms of issue of the shares of that class) may be
varied with the consent in writing of the holders of three-fourths
oi the issued shares of that class, or with the sanction ! an Extra-
ordinary Resolution passed at a separate General Meeting of ihe
holders of +ha shares of the class. To every such separate Gerieral
Meetiog the provisions of these regulations relating to General
Meetings shall maudatis mutandis apply, but so that the necessary
quorum shall be two persons at least, holding or representing by
proxy one-third of the issued chares of the class, and that any holder
of shares of the class present in person or by proxy may dermand a
poll.

GENERAL MEETINGS

64. An Annual General Meeting of the Company shall be held
in each year in addition to any other Meetings which may be held in
that year, and such meeting shal), be specified as the Annual General
Meeting in the notices calling it. Not more than 15 months shall
elapse between the date of one Annual Gernweral Meeting and the date
of the next. The Annual General Meeting shell be held at such time
and place as the Board shall appoint.

65. All General Meetings of the Company other than Annual
General Meetings shall be called Extraordinary General Meetings.

66. The Board may call an Extraordinary General Meeting
whenever it thinks fit. Extraordinary General Meetings shall also
be convened on suck. requisition, or in default may be convened by
suuh requisitionists, as provided by the Statutes.

67. Twenty-one clear days’ rotice of every Annrual Gezeral
Meeting and of every Extraordinary General M eting at which it is
proposed to pass a Special Resoluticn and fourtue - len: days’ notice
of every ot} 1 Extraordinary General Meeting shall be ziven in manner
hereinaster mentioned to such Members as are under the provisions of
these Articles entitled to receive such notices {rora the Compan i

t3 the Avdien - tn i ) o R ) ;
fo the Auditor to the Company  Every notice of meeting shabl specity
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the place, day and hour of meciing, and in case of special business

the genreral nature of svch business and shall also state with reasonable

prominence that a Member entitled to attend and vote at the meeting

may appoint one or more proxies to attend and vote instead of him
and that a proxy need not also be a Member. In thecaseonfa meeting
convened for passing a Special or Extraordinary Resolution the
notice shall specify the intention to propose the Resolution as a
Special or Extraordinary Resolution as the case may be. A Meeting
of the Company shall nutwithstanding that it is called by shorter
notice than that specified in the immediately preceding Article be
deemed to have been duly called if it be so agreed by such Members
as are puescribed in that behali by the Statutes. The Company
shall comply with the provisions of the Statutes as to giving notice
of resolutions and circulating statemeuts on the requisition of
Members. '

68. The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a mesting by, any person entitled to
receive notice shall no: invalidate ihe proceedings at that meeting.

PROCEEDTHGS AT GENERAL MEETINGS

69. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, All business that is transected at
an Annual General Meeting shall also be deemed special, ~with the
exception of declaring a dividend, the consideration of the accounts
and balance sheet and the reports of the Directors and Auditors and
any other documents annexed to the balance shzet, the election of
Directors and Auditors and other Officess in the place of those retiring
by rolation or otherwise, the fixing of the remuneration of the
Auditors, the voting of remuneration or extra remuneration to the
Directors and any other business which under these Articles or the
Statutes ovoht to be transacted at an Annual General Meeting.

20. No business shail be transasted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Two Members present in person or by proxy shall be a quorum.

#1. The Chairman of the Board shall preside as Chairman at
every General Meeting but if there be no such Chairman or if at any
meeting he shall not be pr-sent within fifteen minufes after the time
appeinted for holding the same, or shall be unwilling to preside, the
Viee-Chairran of the Board shall preside, or if there be no such
Vice-Chairman or if he be not present within such period, or shall be
unwilling o act, the Directors present shall choose some Director,
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{ the Directors present decline to

or if no Director be present, or if al ’
shall choose one of themselves to

take the chair, the persons present
be Chairman of the mcating.

79, Tf within fifteen minutes {rom the time appointed for .the
holding of a Genera! Hueting a quorum is not present, .the meeting,
if convened on the requisition of 3 bers, shall be dissclved. In
any cther case it shall stand adjoun 2d fo such time and plac? as the
Chairman of the meeting shall decide, and if at such ad]ourped
meeting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the persons present shall be a

quorum.

7.,. The Chairman of any meeting may, with its consent, and
shall, if so directed by the meeting, adjourn the meeting from time to
tine and from place to place, as the meeting shall determine. When-
ever a meeting is adjourned for thirty days or more notice of the
adjourned meeting sholl be given in the same manner as of an original
meeting, Save as aforesaid, the Members shall not be entitled to any
notice of an adjournment or of the business to be transacted at an
adjoarned meeting. No business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting from which the adjournment took place.

74, At any General Meeting a Resolution put to the vote of the
meeting shall be decided on a show of hands unless before or upon
+he declaration of the zesult of the show of hands a poll be demanded
by the Chairinan of the meeting or in writing by a person or persons
holding or representing by nroxy or entitled to vote in respect of
one-tenth of the total vobi, 2 rights of all the members having the
right to vote ..t the meeting or by 2 member or members holding
shares in the Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum pa‘’d up on all the shares
conferring that right, and unless a poll be so demanded a declaration
by the Chairman of the meeting that a resolution has been carried,
or has been carried by a particular majority, or lost, or not carried
by a particniar majority, shall be conclusive, and an entry to that
effect in the minute book of the Company shall be conclusive evidence
thereof, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

75. If a pell be demanded in manner aforesaid, it shall be
taken at such time and place and in such manner s the Chairman
of the meeting shall direct, and the result of the poli shall be deemed
to be the Resolution of the meeting at which the poll was demanded.
The demand of a poll may be withdrawn,
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76. }\To poll shall be demanded on the clection of a Chairman
of a meeting or on any question of adjournment.

77. In the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be entitled to
a further or casting vote in addition to the votes to which he may be
entitled as a Member,

78‘. The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poll has been demanded.

79. A Resolution in writing signed by all the Members shall
be as valid and effectual as a Resolution of a General Meeting.

VOTES OF MEMBERS

80. Subject to any special rights or restrictions for the time
being attached to any class of shares in the capital of the
Company, on 2 show of hands every Member pursonally present
shall have one vote only, and in the case nf 2 poll every Member
present personally or by proxy shall have one vote for every share
held by him in the Company.

81, If any Member be a lunatic, idiot or nown conpos mentts, he
may vote, whether on a show of hands or at a poll, by his committee,
curatoy bows, or other legal curator, and such last-mentioned persons
may give their votes either personally or by proxy.

89. 1If two or more persons are jointly entitled to a share, the
vote of a senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes cf the other
registered holders of the share, and for this purpose seniority shall

be determined by the order in which the names stand in the
Register,

83. Save as herein expressly provided, no person other than a
Member duly registered, and who shall have paid everything for the
time being due from “im and payable to the Company in respect of
his shares, shall be entitied to be present or 1o vote, either
personally or by proxy, of to be rechoned in a quorum, at any

General Meeting.

84. Votes may be given either personally or by attorney or
proxy. A proxy need not be a Member of the Company. A Member

may appoint wne Or more than one person to actas hisproxy. Ona

chow of hands a Member present only by proxy shall have nie vote,
but a proxy for a corporation may vote oit 2 show of hands.
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85. The instrument appointing a proxy shall be ir} wrij:ing 1?;1‘(131-
: or his atterney duly authorised in writing,

the hand of the appointot, . : :
or if such appointor is a corporation under its common seal, if any,

and if none, then under the hand of some 0fﬁce1: 01: attorney duly
authorised in that behalf. An instrument appointing a proxy to
vote at a meeting shall be deemed to include the power to demand
or concur in demanding a poll on behalf of the appointor.

88. The instrument appointing @ Proxy and the power of
sttorney or other authority, if any, under which it is signed, or a
notarially certified copy of such power or authority, shall be deposited
at the Office at least forty-eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person named
in such instrument proposes to vote or in the case of a poll, not less
than twenty-four hours before the time appointed for the taking of
the poll ; otherwise the person so named shall not be entitled to votein
respect thereof. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its signature,

87. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the authority
under which it was executed, or the transfer of the share in respect
of which the wote is given, provided o intimation in writing of the
death, insanity. revocation or transfer shall have been received at the
Office one hour at least before the time fixed for holding the meeting.

88. Any instrument appointing a proxy shall be in the following
form, or as r~~r thereto as circumstances will permit :—

“I/We,
of :
“being o Member/Members of the above-named Company,
“ hereby appoint
“ of

*“ or, failing him,
“ of ;
*“ as my/our proxy to vote for mejus on my/jour behalf at the
o (Annual, or Extraordinary, or Adjourned, as the case may be)
** zeneral Meeting of the Company, to be held on the

[ P ‘.
- day of » 19, and at any adjournment
the.eof.

LimviTED.”
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“ This form is to be used in fav our of* the Resolutjon.
against

“ Signed this day of , 19

e

...........

. ‘ ¥ Strike out whichever is not required.””
or in such other form as the Board may from time to time approve.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS

89. Any corporation which is a Member of this Company may,
by resolution of its Board or other governing body, authorise any
person to act as its representative at any meeting of the Company ;
such representative shall be entitled to exercise the same powers on
behalf of the corporation which he represents as # he had been an
individual Member, including power, when personally present, to
vote on a show of hands.

DIRECTORS

90. Until otherwise determined by Ordinary Resolution, the
number of Directors shall be not less than two nor more than ten.

91. The Board may from time to time appoint any other
person to be a Director, either to fill a casual vacancy or by way of
addition to the Board, but so that the maximum number fixed as
above shall not be thereby exceeded. Any Director appointed under
this Article shall hold office only until the Annual General Meeting
following mext after his appointment, but shall then be eligible for
re-election ; a Director so retiring shail not be taken into account in
determining the number of Directors to retire by rotation at such

meeting,

92. The continuing Directors at any time may act, notwith-
standing any vacancy in their body, provided always that if the
Directors shall at any time be reduced in number to less than the
minimum number fixed by or in accordance with these Articles, it
shall be lawiful for them to act as Directors for the purpose of filling
up vacancies or calling a General Meeting of the Company, but not

for any other purpose.

93. No share qualification shall be required by a Director.

94. The Directors shall be entitled by way of remuneration
to such sums as shall from time to time be voted to them by
Ordinary Resolution ! the Company and any such sums shail be
divided amongst the Directors as they shall agree or, failing

agreement; equally.
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95. The Directore shall also be entitled to be repaid a

reasonable travelling, hotel and other expenses incurred by them in gl:;
and about the business of the Company, ir.cluding their expenses of the
travelling to and from Board or Committee or General Meetings noti
and all other expenses incurred by them in the interests of the ques
Company. the
96. If by arrangement with the Board any Director shaj] the
perform or render any special duties or services outside his ordinary gene
duties ‘s a Director, the Board may pay him special remuneration
in addiwon to his ordinary remuneration and such special remunera-
tion may be by way of salary, comunission, participation in profits of ]
or otherwise as may be arranged. Exe:
addi
MANAGING DIRECTORS by t
remt
97. (1) The Board may from time to time appoint one or
more Director or Directors to be Managing Director or
Managing Directors, or Assistant Managing Director or
Assistant Managing Directors, for such period, at such
remuneration and upon such terms as to the duties to
be performed, the powers to be exercised and all other 10
matters as it thinks fit, but so that no Managing Doar
Director or Assistant Managing Direcior shall be on b
invested with any powers or entrusted with any duties ern_e
which the Board itself could not have exercised or f}rtm
performed. The remuneration of a Managing Director et
or Assistant Managing Director may be by way of .to th.
salury or commission o participation in profits, or by e
any or all of those modes, e
mads
2 A Managing Director or Assistant Managing Director act ¢
shal‘l not, while he continues to hold that office, be had 1
subject‘ to retirement by rotation, and he shail not be
talfen mto account in determining the rotation of
retirement of Directors, but he shall be subject to the thouy
Same provisions as to removal as the other Directors speci
of. the Company, and if pe cease to hold the office of purp
Dircctor he. shall 4pso facte and mnmediately cease 1o local
:3:;‘ ilhzlzgilfﬁl{? f{)irector or Assistant Managing Director deleg
us the case may be, EX
of th
EXECUTIVE DIRECTORS o 1:3.
Egm‘g tf?; Iﬁcﬂf tﬁ;?ﬂ:wn tue to time appoint wp to ten zhﬂ’“
any sueh appolntment 1L\‘f€®mmﬂ ROp ot oy Hiwe revgle ne g
SRt ke gualiieation of an SAxesutive Director of b
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shall bEE that he is an employee of the Company. The duties of an
Executive Director shall be such as may be agreed between him and
the‘ Board. Th2 Executive Dircctors shall be entitled to receive
not:ce:s of and attend and vote at 1 zetings of the Board at which
questions concerning the general administration of the business of
the Company are to be considered. The Board shall decide whether
the business to be considered concerns or does not concern the
genera! administration of the business of the Company.

99. Each Executive Director shall be paid out of the funds
of the Company by way of remuneration for his services as such
Executive Director such a sum as the Board shall determine in
addition to any other salary, wages or remuneration payable to him
by the Company but he shall not be entitled to participate in the
remuneration provided by Article 94 hereof.

POWERS OF THE BOARD

100. The business of the Company shall be managed by the
Board, which may exercise all such powers of the Company and do
on behalf of the Company all such acts as may be expressed and
done by the Company and as are not by the Statutes or by these
Articles required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to any regulations of these Articles,
to the provisions of the Statutes, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in General Meeting ; but no regulation
made by the Company in General Meeting shall invalidate any prior
act of the Board which would have been valid if such regulation
had not been made.

101. The Board may make such arrangements as may be
thought fit for the management of the Company’s affairs in any
specified locality whether at home or abroad, and may for this
purpose (without prejudice to the generality of its powers) appoint
local boards, attorneys and agents, and fix their romuneration, and
delegate to them such powers as may be deemed requisite or
expedient. The Company may exercise all the powers of Section 35
of the Act, and the foreign seal shall be affixed by the authority and
in the presence of, and the instrument sealed therewith shall be
signed by, such persons as the Board shall from time to time by
writing under the Seal appoint. The Company may also exercise
the powers of Section 119 of the Act with reference to the keeping

of Dominion Registers.
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102. The Board may borrow or raise from time to time for
the purposes of the Company or secure the payment of such sums
as it thinks fit, and may secure the repayment or payment of any
such sums by mortgage or charge upon all or any of thfz proplerty or
assets of the Company, including its uncalled or unpaid f:apltal, or
by the issue of debentures (whether at par or at a discount or
premium) or otherwise upon such terms and conditions as it thinks

fit.

103. All cheques, promissory notes, drafts, bills of exchange
and other negotiable or transferable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Board shall from time to time determine.

104. A Director or an Executive Director may hold any other
office or place of profit under the Company (except that of Auditor) in
conjunction with his office of Director or Executive Director and on
such terms as to remuneration and otherwise as the Board shall
approve, and may act either personally or as a member of a firm as
Solicitor, Accountant, Banker, Broker or Surveyor to the Compasy or
render any other services to the Company and may receive such
remuneration from the Company for holding such office or
employment or for so acting or for rendering any such service (in
addition to any remuneration payable to him as a Director or
Executive Director) as the Board shall determine, and shall not be
accountable to the Company for any such remuneration,

105. Without restricting the generality of the roregoing powers
the Directors may give or award pensions, annuities, gratuities and
Superannuation or other allowances or bensfits te any persons who
are or have at any time been Directors of or employed by or in the
service of the Company or of any company which is a subsidiary
coml?any of or allied or associated with the Company or any such
subsidiary and to the wives, widows, children and other relatives and
dependants of any such persons and may set up, establish, support
and maintain pension, Superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of such
Persons as are hereinbefore referred to or any of ihem or any class
of tl‘lem, and so that any Director shall be entitled to receive and
retain for his own benefit any such pension, annuity, gratuity,
allowax::ce or other benefit (whether under any such fund or scheme or
otherwise) and may vote as 3 Director in respect of the exercise ¢f
any _of the powers by this Article conferred upon the Directors,
notwithstanding that he is or may be or become interested therein.
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106. No Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser or
otherwise, nor shall any such contract or any contract or arrangement
entered into by o. on behalf of the Company in which any Director
shall be in any way interested be lable to be avoided nor shall any
Director so contracting or being so interested be liable to account to
the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office or of the
fiduciary relation thereby established. A Director may as a Director
vote in respect of any contract or arrangement in which he is so
interested as aforesaid provided that the nature of his interest
i5 declared by him at the meeting of the Board at which
the question of entering into the contract or arrangement
is first taken into consideration, or if the Director was not at the
date of that meeting interested in the proposed contract or
arrangement at the next mesting of the Board held aiter he
became so interested, and in a case where the Director becomes
interested in a contract or arrangement after it is made such
declaration shall be made at the first meeting of the Board
held after he becomes so interested. A general notice to the Board
by a Director that he is a member of any specified firm or company
and is to be regarded as interested in any contract or transaction
which may after the date of the notice be made with such firm or
company shall be a sufficient declaration of interest in relation to
such contract or transaction under this Article, and after such
general notice it shall not be necessary to give any special notice
relating to any particular contract or transaction with such firm or
company. Provided that any such general notice shall be of no effect
unless either it is given at a meeting of the Board or the Director
giving the notice takes reasonable steps to see that it is brought
up and read at the next meeting of the Board after it is given.
A Director may hold office as a director or manager of any other
company in which the Company is a Member or is otherwise
interested, and shall not be liable to account to the Company for
any remuneration or other benefits receivable by him from sgch
other company. This Article shall also apply to the Executive

Directors.

107. Without prejudice to the scope of the general powers
conferred on the Board il may in the event of all or any part
of the property of the Company being invested in or consxstmg- of
shares, stock or other interests in any corporation, whethe:r forc.ugn
or otherwise, ¢xercise all or any of the rights, powers and discretions
which may for the time being be vested in the‘ Company or any
person on trust for it as a shareholder or stockholder of or as })emg
otherwise interested in such corporation, including the exercise of
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any voting power attached theretoona res'olutit‘)n fixing or assigning
the remuneration of any directors, Managing directors or off{cers of
such corporation who may also be Directors.of the Company In such
manner in all respects as the Board may think fit and the Directors
may act as directors, managing directors or officers of auy such
corporation or of any corporation promoted by the Company and
retain for their own benefit any remuneration or other benefits
received by them in such capacities and shall not be liable to account

therefor to the Campany.

DISQUALIFICATION OF DIRECTORS

108. Subject as herein otherwise provided the office of a
Director shall be vacated :—

(a) If a receiving order is made against him, or he makes
any arrangement or composition with his creditors.

(B) If he is found lunatic or becomes of unsound mind.

(c) If he absents himself from the meetings of the Board
during a continuous period of six months without special
leave of absence from the Board, and it passes a
Resolution that he has by reason of such absence vacated
office.

() If he is prohibited from being a Director by an Order
made under any provision of the Statutes.

() If by notice in writing to the Company he resigns his
office.

(F) If he be equested to resign by a notice in writing signed
by all the other Directors.

ROTATION OF DIRECTORS

109.. At the annual General Meeting in every year one third
of the Directors other than executive directors for the time being
or if their nurnber is not a multiple of three then the number nearest
to but not exceeding one third shall retire from office.
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129. Where any asset, business or property is bought by the
Company as from a past date upon the terms chat the Company
shal.l as from that date take the profits and bear the losses of the
bu51.ness, such profits or losses as the case may be shall at the dis-
cretion of the Board be credited or debited wholly or in part to
revenue account and in that case the amount so credited or debited
shall for the purpose of ascertaining the fund available for dividend

be treated as a profit or loss arising from the business of the Company
and available for dividend accordingly.

130, For the purpose of making up the Company's Balance
Sheet or Profit and Loss Account, the Board may estimate the
value of any of the assets of the Company, the value of which
cannot be accurately and definitely ascertained, and in particular of
any property of the Company, and in forming such estimate may
take into account and rely upon the prices at which any other
similar assets of the Company or of any other company, firm or
person have been sold or realised and upon any reports, estimates or
valuations made by any Director, Officer or servant of the Company
or by any other company firm or person whether employed by the
Company or not and the value which the Board in the bona fide
exercise of the discretions hereby conferred upon it shall place
upon any such assets of the Company as aforesaid shall be deemed
to be the value thereof, and the Board shall not, provided that
it has acted honestly, be liable in any way for any error or mistake
which it has made in making any such estimate or fixing the valus
of any such assets as aforesaid or for putting what it in the bona fide
exercise of its discretions considers to be a fair value upon any
assets of the Company which are at the time in jeopardy or the value
of which is doubtful or which may subsequently be lost or turn out
to be valueless or of a less value than the figures so put upon them.

131. Any dividend, instalmeni of dividend or interest in
respect of any share may be paid by cheque or warrant payable to
the order of the Member entitled thereto, or (in the case of joint
holders) of that Member whose name staunds first on the Register
in respect of the joint holding. Every such cheque or warrant
shall (unless otherwise directed) be sent by post to the last registered
address of the Member entitled thereto, and the receipt of the
person whose name appears on the Register as the owner of any
share, or in the case of joint holders, of any one of such holders, or
of his or their agent duly appointed in writing, shall be a good
discharge to the Company for the same, Every such cheque or
warrant shall be sent at the risk of the person entitled to the money
represented thereby. No unpaid dividend or interest shall bear

iterest as against the Company.
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132. The Board may before recommencing any dividends
whether preferential or otherwise carry to reserve out of the profits
of the Company such sums as it thinks proper and may also carry
to reserve any premiums received upon the issue of shares, securities
or obligations of the Company. All sums standing to reserve may
be applied from time to time in the discretion of the Board for
meeting depreciation or contingencies or for special dividends or
bonuses or for equalising dividends or for repairing, improving or
maintaining any of the property of the Company or for such other
purposes as the Board thinks conducive to the objects of the
Company or any of them and pending such application may at
the like discretion either be employed in the business of the Company
or be invested in such investments as the Board thinks fit. The
Board may divide the reserve into such special funds as it thinks
fit and may consolidate into one fund any special funds or any parts
of any special funds ir :6 which the reserve may have been divided
as it thinks fit. The Board may also without placing the same to
reccrve carry over any profits which it thinks not prudent to divide.

132. The Board may deduct from any dividend or other
moneys payable in respsct of any shares held by a Member, either
alone or jointly with any other Member, all such sums of money (if
any) as may be due and payable by him either alone or jointly with
any other perso1 10 the Company on account of calls or otherwise.

134. A transfer of a share shall not pass the right tc any
dividend declared in respect thereof before the transfer has been
registered.

CAPITALISATION OF RESERVES

185. Subject to the provisions of the Act relating to any
capital redemption reserve fund or any share premium accoari
the Company may by Ordinary Resol ution upon the recoramendation
of the Board resolve that any sum not required for the payment
or provision of any fixed preferential dividend, and (a) for the
time being standing to the credit of any reserve fund or reserve
account of the Company, including any sum carried to reserve as
the result of a sale of the assets of the Cornpany or any part thereof
or any premiums received on the issue of any shares or debentures
of the Company, or (b) being undivided net profits in the hands of
the Company, be capitalised, and that such sum be appropriated
as capital to and amongst the Members in the proportions in which
they would have been entitled &iereto if the same had been distri~
buted by way of dividend, and in such manner as the Resclution
may direct, and such Resolution shall be effective, and ‘he Board
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snall. in accordarce with such resolution apply such sum in paying
ap in full any urissued shares, debentures, debenture stocl:: or
ot?:er obligations of the Company on behalf of the Members afore-
said, and appropriate such shares, debenturcs, debenture stock or
other obligations to, and distribute the same, credited as fully paid
up, amongst such Members in the proportions aforesaid, in satis-
faction of their proportions and interests in the szid capitalised sum,
or shal! apply such sum or any part thereof cn behalf of the Members
aforesuid in paying up the whole or part of any uncalled balance
which shall for the time being be unpaid in respect of any issued
shares held by such Members or otherwise deal with such sum as
direct2d by such Kesolution, Where any difficulty arises in respect
of any such distribution the Board may settle the same as it thinks
sxpedient, and in particuler it may issue fractional certificates or
may determine thiot fractions of less value than £1 may be dis-
regarded, fix the value for distribution of any fully paid shares,
debentures, debenture stock or other obligations, make cash pay-
ents to any Me.abers on ihe footing of the value so fixed in order
to adjust rights and vest any snch shares, debentures, debenture
stock or other obligations in trustees upon such trusts for the persons
entitled to participate in the appropriation and distribution as may
seem just and expedient to the Board. When deemed requisite a
proper contract for the allotment and acceptance of the shares to
be distributed as aforesaid shall be filed in accordance with Section
52 of the Act, and the Board may appoini any person to sign such
contract on behalf of the persons entitled to participate in the
appropriation and distribution and such appointment shall be

cffective.

ACCOUNTS

136. The Beard shall cause proper accounts to be kept and
tne provisions oif t+g Statutes in this regord shall be complied with.

The books of account shall be kept at the Office, or subject to

Section 147 (3) of the Act at such other place or places as the Board
chall think fit, and shall always be open to ‘he inspection of the

Directors.

i37. The Board shall from time to time detenine whether
jr. any particular case OT class of cases or generally - 3 40 what
extent and at what times aqd places and under what conditions or
regulations the accounts and bocks of the Company, of avy of them,
shall be open to the inspection of Members, and no Member (not
being o Director) shall have any vight of inspecting any account
or book er document of the Company except as conferred by Statute
ar authorised by the Board 6 oy an Ordinary Resolution of the

COmpEny.

R ]
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138. The Board shall from time to time in accordance with
Sections 148, 150 and 157 of the Act cause to be prepared and to
be laid before the Company in Annual General Meeting such profit
and loss accounts, Balance Sheets, Group Accounts (if any) and
reports as are referred to ir. those Sections.

NOTICES

189. A notice or other document may be served by the
Company upon any Member either personally or by sending it
through the post in 2 prepaid letter addressed to such Member at

his registered address as appearing in the Register.

140. All notices directed to be given to the Members shall
with respect to any share to which persons are jointly entitled be
given to whichever of such persons is named first in the Register,
and notice so given shall be sufficient notice to all the holders of

such share.

141. Any Member described in the Register by an address
not within the Uned Ki gdom, who shall from time to time give
the Company an address within the United Kingdom at which
notices may be served upon him, shall be entitled to have notices
served upon him at such address, but, save as aforesaid, no Member
other than a registered Member described in the Register by an
address within the United Kingdom shall be entitled to receive any

notice from the Company.

142. Any summons, notice, order or other document required
to be sent to or served upon the Company, or upon any Officer of
the Company, may b sent or served by leaving the same or sending
it through the post in a prepaid registered letter addressed to the
Company, or %o such Officer, at the Office.

143. Any notice or other document if served by post shall be
deemed to have been served at the time when the letter containing
the same is put into the post, and in proving such service it shall be
sufficient to prove thut the lctter containing the notice or document
was properly addressed and put into che post as a prepaid letter or
prepaid registered letter as the case may be.

144. Any notice or other document served upon of sent to
iany Member in accordance with these Articles shall, notwithstand-
ing that he be then deceased or bankrupt, and whether the Corpany
have notice of fiis death or bankruptey or not, be deemed te De duly
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148. The Board shall from time to {ime in accordance with
Sections 148, 150 and 157 of the Act cause to be prepared and to
be laid before the Company in Annual General Meeting such profit
and loss accounts, Balance Sheets, Group Accounts (il any) and
reports as are referred to in those Sections.

NOTICES

139. A notice or other document may be served by the
Company upon any Member either personally or by sending it
through the post in a prepaid letter addressed to such Member at

his registered adcivess as appearing in the Register.

140. All notices directed to be given to the Members shall
with respect to any share to which persons are jointly entitled be
given to whichever of such persons is named first in the Register,
and notice so given shall be sufficient notice to all the holders of

such share,

141. Any Member described in the Register by an address
not within the United Kingdom, wvho shall from time to time give
the Company an address within the United Kingdom at which
notices may be served upon him, shall be entitled to have notices
served upon him at such address, but, save as aforesaid, no Member
other than a registered Member described in the Register by an
address within the United Kingdom shall be entitled to receive any
notice from the Company.

142. Any summons, notice, order or other document required
to be sent to or served upon the Company, or upon any Officer of
the Company, may be sent or served by leaving the same or sending
it through the post in a prepaid registered letter addressed to the
Company, or to such Officer, at the Office.

143. Any notice or other document if served by post ghall be
deemed to have been served at the time when the letter containing
the same is put into the post, and in proving such service it shall be
sufficient to prove that the letter containing the notice or dycument
was properly addressed and put into the post as a prepaid letter or
prepaid registered letter as the case may be.

144. Any mnotice or other document served upon of sent 10
any .aemker in accordance with these Articles shall, aotwithstand-
ing that "se be then deccased or bankmpt, and whether the Compally
have notue of his death or bankruptey or not, be decmed to be duly
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110. The Directors to retire in each year shall be the Directors
wiio have been Jongest in office since their last election. As between
Directors of equal seniority, the Directors to retire chall in the
absence of agreement be selected from among them by lot. A
retiring Director shall be eligible for re-election and shall act as a
Director throughout the meeting at which he retires.

111. No Director shall be regnired to vacate his office or be
ineligible for re-election by reason of his age.

112. Subject to any Resol.tion reducing the number of
Directors, the Company may, at the meeting at which any Directors
retire in manner aforesaid, fill the vacated offices by electing persons
thereto and may, without notice in that behalf, fill up any other
vacancy.

113, No person not being a Director retiring at tbe meeting
shall, unless recoramended by the Board for election, be eligible
for the office of Director at any General Mecting unless, within the
prescribec time before the day appointed for the meeting, there shall
have beea given to the Secretary notice in writing by some Member
duly qualified to be present and vote at the meeting for which such
notice is given, of his intention to propose such person for election,
and also notice in writing, signed by the person to be proposed, of
his willingness fo be elected. The prescribed time above mentioned
shall be such that, between the date when the notice is served, or
deemed to be served, and thc day appointed for the meeting, thers
shall be not less than four nor more than twenty-one clear
intervening days.

114. Subject to any Resolution reducing the number of
Directors, or to any resolution for the retention of a retiring Director
having been put to the meeting and not carried, if at any meeting at
which an election of Directors ought to take place, the p}ace.ojf a
retiring Director is not slled, the retiring Director shall if willing
to act be deemed fo have been re-elected.

115. Without prejucsce to the power of the Company unfler
Section 184 of the Act 1o remove a Director before the expiration
of his period of office by Ordinary Resolution, the Company may .by
fixtraordinary Resolution remove iy Director before thfa expira’ci.on
of his period of office, and may by Ordinary .Resohftwn appoint
another Director in his stead. A person appointed in place ﬂ.f a
Director so removed chall be subject to retirement af the same time

as if he had become a Director on the day on which the Dircctor
tn whose place ke is appointed was last elected a Director.
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116. Every resolution of 2 General Mecting for the appeintment
or election of 2 Director shall relate to oneé named person and a
single resolution for the appointment or election of two cr more
persons as Directors shall be void.

PROCAEDINGS OF THE BOARD

117. The Board or any committee of the Board may meet
for the despaich of business, adjorn and otherwise regulate its
meetings 25 it thinks fit, and determing the quorum necessary for
{he transaction of bosness. Until otherwise Jetermined two shall
e a quorum. Questions arising at any meeting shall be decided by
a majority of votes. In case of an equality of votes the Chairman
shall have a second or casting vote.

118. A Director may, and on the request of a Director the
Gecretary shall, at any fime summon a meeting of the Board, but
a Director who is absent from the United Kingdom shall not be
entitled to notice of any meeting of the Board.

119. The Board or any committee of the Board may from
time to time elect 2 Chairman of Vice-Chairman and may determine
the period for W ich they are respectively to hold office as such,
put if no such Chairman be clected, or if at any meeting the
Chairman be not present within five minutes after the time appointed
for holding the same, OT if he be unwilling to act then the Vice-
Chairman shall take the chair at such meeting. If there be no
Vice-Chairman or if 12 be not present within such period or if he be

anwilling to act the Hoard shall choose somme Director to be Chairman
of the meeting.

120. The Board may delegate any of its powers, including
authority to afiix the Seal to any dorument, to committees
consisting of such Member or Members of its body as it thinks fit.
Any commiitee 0 formed shall in the exercise of the power S0
delegated conform to any regulations that may from time to time
be imposed upon it by the Toard.

121. Al acts boaa fide done by any meeting of the Board, or
by a committee of the Board, or by any person acting as 2 Director
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment of any Director or person acting as
aforesaid, or that any person was disqualified as & Directer, be 35

<alid as if every such person ad been duly appointed, was qaatified
and had continued to bea Director.



or the appointment
med person and a
n of two or more

RD

Board may meet
rwise regulate its
rum necessary for
ermined two shall
hall be decided by
otes the Chairman

of a Director the
of the Board, but
dom shall not be

Board may :fr(\m
nd may determine
ld office as such,
any meeting the
he time appointed
ct then the Vice-

If there be no
period or if he be
or to be Chairman

powers, including
, 10 committees
v as it thinks fit,
of the power so
om time to time

of #*“.2 Board, or
ing as a Director
| that there was
person acting as
 Director, be as
od, was qualified

37

?22. The Board shall cause proper minutes to be made of all
appointments of officers made by the Board, of the proceedings of
all meetings of the Board, and committees of the Board, and of the
attendances thereat, and of the proceedings of all meetings of the
Company and all business transacted, Resolutions passed and orders
made at such meetings, and any such minutes of any meeting, if
purporting te be signed by the Chairman thereof, or by the Chairman
of the next succeeding meeting of the Company or Board or
committee as the case may be, shall be sufficient evidence without
further proof of the fact therein stated.

. 123: A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as efficetive for all
purposes as a2 Resolution passed at a meeting of the Board.

ALTERNATE DIRECTORS

124. ¥ any Director shall be unable through iliness or otherwise
to attend any meeting of the Board or shall be about to leave or shall
have left the United Kingdom he may by writing under his hand
appoint any other Director or any person (who shall not require a
qualification or be entitled to receive any remuneration from the
Company) to be his substitute and every such substitute shall,
during such inability or absence of the Director appointing him, be
entitled to attend and vote at meetings of the Board, and generally
shall have and exercise all the powers, rights, duties and authorities
of the Director appointing him : Provided always that no such
appointment of any person not being a Director shall be operative
unless or until approved by the Board. A Directo may at any time
revoke the appointment of a substitute appointed by him and
(subject to such approval as aforesaid) appoint another person in his
place, and if a Director shall die or cease to hold the office of Director
the appointment of his substitute shall thereupon determine
provided that if any Director retires by rotation but is re-elected
by the meeting at which such retirement took effect, any appointment
made by himr pursuant to this Article which was in force immediately

rior to his retirement shall continue to operate after his re-election
as if he had not so retired. Any revoeation under this Article shall
be effected by notice in writing ander the hand of tte Directer
making the me and any cuch notice +f left at the Office shall be

sufficient evidence of such revocatisn.

THE SEAL

195. The Seal shall not be affixed to any instrument except by
the autherity of 2 Resolution of the Board or 2 commiitee of the
Board and in the presence of at least one Director and of tne
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Secretary, or some other person appointed by the Board, and the said
Director and Secretary or such other person aforesaid shall sign
every instrument to which the Seal shall be so affixed in their
presence and, in favour of any purchaser o: person bona fide dealing
with the Company, such signatures shall be conclusive evidence of
the fact that the Seal has been properly affixed.

DIVIDENDS AND RESERVE

126. Subject to any rights and privileges for the time being
attached to any shares in the capital of the Company, the profits of
the Company which it shall from time to time be determined to
distribute by way of dividend shall be applied in payments of dividends
upon the shares of the Company in proportion to the amounts paid
up or credited as paid up thereon respectively otherwise than in
advance of calls. Provided always that (subject as aforesaid) any
capital paid up on a share during the period in respect of which
a dividend is declared shall only entitle the holder of such share to
an apportioned amount of such dividend as from the date of
payment but if any <hare is issued on terms providing that it shall
rank for dividend as from a particular date or on any other terms
as to dividend such share shall rank for dividend accordingly.

127. The Company may, by Ordinary Resolution, from time
to time declare dividends. The Board may, if it thinks fit, from
time to time declare and pay an interim dividend. A declaration
by the Board as to the amount of the profits at any time available
for dividend shall be conclusive, and no dividend shall exceed the
amount recommended by the Board.

128. With the sanction of an Ordinary Resolution of the
Company, dividends may be paid wholly or in part in specie, and
may be satisfied in whole or in part by the distribution amongst the
Members in accordance with their rights of fully-paid shares,
debentures or other securities of the Company or of any other
company, or of any other property suitable for distribution as
aforesaid. The Board shall have fuil liberty to make all such
valuations, adjustments and arrangements, and to issue all such
certificates or documents of title as may in its opinion be necessary
or expedient with a view to facilitating the equitable distribution
amongst the Members of any dividends or portions of dividends to
he satisfied as aforesaid or to giving them the benefit of their proper
shares and interests in the property, and no valuation, adjustment
Or artangeneit $o ra.de shall be questioned by any Member,
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s.served ¢ sent in respect of any shares held by him (either alone or
jointly - .th others) until some other person is registered ir: his stead
as the holder or joint holder of such shares, and such service or
sending shall be a sufficient service or sending on or to his executors,
administrators or assigns and all other pe-sons (if any) interested
in such shares.

WINDING UP

145, If the Company shall be wound up either voluntarily or
otherwise the Liquidator may, with the sanction of an Extraordinary
Resolution, divide among the Members in specie any part of the
assets of the Company and may, with the like sanction, vest any
part of the assets of the Company in trustees upon such trusts for
the benefit of the Members or any of them as the Liquidator with
the like sanction shall think fit. Any such Resolution may provide
for and sanction a distribution of any specific assets amongst
different classes of Members otherwise than in accordance with
their existing rights, but each Member shall in that event have a
right of dissent and other ancillary rights in the same manner as
if such Resolution were a Special Resolution passed pursuant to
Section 287 of the Act.

INDEMNITY

146. Every Director, Agent, Auditor, Secretary or other
Officer of the Company shall be entitled to be indemnified out of
the assets of the Company against all losses or liabilities which he
may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto and no Director or other
Officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Compeny in the execution
of the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not avoided

by Section 205 of the Act.

SuCRECY

147. No Member or General Meeting or other Meeting of
Menihers shall be entitled to require discovery of or any information
any detail of the Company’s trading, or any matter which
be in the nature of a trade secret, mystery of trade or
secret process, or which may relate to the conduct of the business
of the Company which in the opinion of the Board it wouwil be

inespedient in the interest of the Company to comninnicat® 10

the public.

respecting
is or may
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SPECIAL RESOLUTION

"4, SPECIAL RESOLUTION
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The Chairmau proposed the fnllowing Resalulion
which was duly passed as 2 Special Resolution :-

That the name of the Company be changed to!

PRUSH mLECTRICAL MACHINES LIMITED

I certify that the above Special

Resolution was passed at an Extraordinary
General Meeting of the Company, held on

Monday the 5th July 197:.

R, R, KEWDERDIKE
{Chairmand
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CFRTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Nov )

I hereby corify th o

PULLER FRROTRIC LoD

having by special resolution and with the approval of the Secretary of State changed
its name, is now iocorporated under the name of

Given under vy band at London the 26th July 1971
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BRUSH ELECTRICAL MACHINES LIMITED ' . >
A:‘f! 5:}1‘4,_%:{. PR e
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At an Extraordinary General Meeting of the above-named Company
duly convened and held at Falcon Works, Loughborough, Leicestershire
on the sixth day of December, 1971 the following Resolution was duly
passed as a SPECIAL RESOLUTION:

R
iy

RESOLUTION

THAT the provisions of the Company's Memorandum of Asscciation
with respect to the objects of the Company be altered by deleting
paragraph (A) of Clause 3 thercof, by re~desighating paragraphs (B) g
to (W) inclusive thereof with the letters (D) to (Y) inclusive, and i
by inserting immediately before the paragraph re-designated (D) the ;
following new paragraphs: - :

"(A) To carry on the trades or businesses of elec rical, :
electronic, mechanical and general engineers and v
contractors, workers and dealers in and distritutors .
of electricity, motive power and light and any |
business in which the application of electricity or ‘
any like power, or any Jower that may be substituted
therefor, is or may be useful, convenient or orna-
mental, and to manufacture, produce, sell, imporvt,
export and deal in any way in all kinds of electrical
and mechanical engines and machines, goods, cables,
apparatus, equipment, plant, refrigerators, air
conditioning plants, heating and cocking appliances,
pumping plants, compressor, hydraulic and electric
hoists and passenger and goods lifts, accumulators,
batteries and any articles, apparatus and appliances
used in conjunction with the foregoing or similar
things, and to equip and carry on business in premises
required for such purposes and to unde..take whether as
principals or agents, work of all kinds relating 1.
any business of the Company in any part of the world,
ani to enter into such contracts and make such
arrangements as may be necessary to carry out the
same.

(B) To produce and accumlate electricity, or other simdlar
agency; and to supply the same for the production,
transmission, or use of power for lighting and motive
purposes or otherwise, as may be thought advisable, and

to make experiments in and public exhibition or insta- 7 /(’
1lations of electric force and lighting, and electrical P

machinery and appliances, and tc light cities, towns,
streets, public places or private buildings, manu-
factories, mines, ships, light-houses, railways and any
other places or things bv means of electricity alone,
or with any other form or foxms of gigjutz/‘;oﬁgi{ # énable

.
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incorporated the 23rd September 1910

+ Simmons & Simmons,
' Solicitors,

. 14, Dominion Street,
7 London EC2M 2RJ
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The Companies Acts, 1908 to 1967
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COMPANY LIMITED BY SHARES

[l

Memorandum of Association

of .

BRUSH ELECTRICAL MACHINES LIMITED :
(In accordance with alterations up to
and including 6th December, 1971)

The name of the Company is"BRUSH ELECTRICAL Originally
MACHINES LIMITED ", ﬂ TAllmanna

‘ Svenska
The Registered Office of the Company willbe Electric Co.

situate in England. Limited."

Name last
changed 27th
July, 1971.

]

The objects for which the Company is
established are:-

To carry on the trades or businesses of electrical,
electronic, mechanical and general engineers

and contractors, wotrkers and dealers in and

distributors of electricity, motive power and

licht and any business in which application of

electyicity or any like power, or any power ‘
that may be suhstituted therefor, is or may '
he useful, convenient or ornamental, and to

manufacture, produce, sell, import, export

and deal in any way in all kinds of electrical

and mechanical engines and machines, goods,

cables, apparatus, equipment, plant,

refrigerators, air conditioning plants, heating

and cooking appliances, pumping plants,
compressors, hydraulic and electric hoists
and passenger and goods lifts, accumulators,
batteries and any articles, apparatus and
appliances used in conjunctiun with the
foregoing or similar things, and to equip

and carry on business in premises required
for such purponses and to undertake whether as
principals or agents, work of all kinds
relating to any business of the Company in
any part of the world, and to enter into such
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1D)
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contracts and make such arrangements as may be
necessary to carry out the same.

To produce and accumulate electricity, or other

simlilar agency; and to supply the same for the )

production, transmission, or use of power for
lighting and motive purposes or otherwise, as may
be thought advisable, and to make experiments in
and public exhibition or installations of elect{ic
force and lighting, and electrical machinery ana
appliances, and to Zight cities, towns, streets,
public places or private buildings, manufactories:
mines, ships, light-houses, railways and any

other places or things by means of electricity alona,
or with any other form or forms of light, or tw
enable the same to be so lighted and for such’

purpose to apply for ppovisional orders or any ;

other necessary statutory or other powers.

To carry on business as genaral merchantgg

general factors, agents, contractors, manufacturers
of and dealers in good, merchandise,' materials and
articles of all kinds, and any other cdmmercial or
industrial business, undertaking or operaﬁion
whether manufacturing or otherwvise. s

To undertake and carry on, in the United Kingdom

or elsewhere, any other trading, mercantile,
commercial or manufacturing businesses or operations
which may seem to the Company capable of being
conveniently carried on in connection with the above
or otherwise calculated, directly oxr indirectly, to
enhance the value of any of the Company's property
and rights for the time being.

To purchase, lease, or otherwise acquire any lands,
buildings, easements, rights, privileges,
concessions, licences, grants, machinery, plant, =

implements, tools live or dead stock, stores, effecﬂs E

and property of any kind or description or any
interest therein. @D

To purchase or otherwise acquire any inventions,
processes (secret or otherwlise), and any patents,
brevets d'invention, trade marks, licences,
concessions and the like conferring any exclusive

or non-exclusive or limited right to use any invention
or discovery which may seem capable of being used

for any of the purposes of the Company or the
acquisition of which may seem calculated directly

or indirectly to benefit the Company, and to use,
exercise, develop, or grant licences in respect of,

or otherwise turn to account the property and rights ﬁm

so acquired, and to expend money in experimenting
upon and testing. and improving, or secking to

improve, any such patents or rights.

To purchase or otherwise acquire and undertake all

or any part of the business, property and liabilities
of any other company, firm, or person carrying on any
business which the Company is authorised {to carry on,

or possessed of property suitable for the purpose of
the Company or the objects of which shall be altogether

2o
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or in part similar to those of this Company, and to
make and carry into effect arrangements with

respect to the union of interests, sharing of
profits, co-operation, partnership, o1 amalgamation:
either "in whole or in part, with any other companies,
corporations, or pPersons. :

To pay for any proparty’ 'or rights acguired either in
cash or in shares {to be treated as either wholly or
partly paid up) or debentures or debenture stock of
the Company, or partly in shares or debentures oxr
debenture stock and partly in money.

To sell, lease, let on hire, exchange or otherwise
dispose of, absolutely, conditionally, or for any
limited interest, any of the property, rights or

Rpriv11egos of the Company, or all or any of its

undertakings, and to accept payment therefor in
money, shares (either wholly or partly paid up),
stock, debentures or other obligations and either

by a fixed payment or hy payments conditional upon’

or varying with gross earnlngs, profits or cother
contingenciles. . .

¢
" i

To acquire. by original subscriptmon or otherw1se,
and to hold and sell, ofr otherwise dispose. of,

" shares, thCk, debentures9 or debenture stock, or

any interest in the revenues or proflts of, and to
guarantee the payment of any securities igsued by
any -Company, corporatlon, partnershlp or person
carryilng on any business capable of belng condusted
so as directly or indirectly %o benefit this:

Comnany, and upon any return of capital, dlstrihutlon
of assets, or division of profits, to distribute

such shares, stock, debentures, or. debenture stock,
among the Members of this Company in specie.

Whether with or without the Company rece1V1ng o~
any con51dera-1on or advantage direct or indirect
therefrom to guarantee support or secure whether
by nersonal covenant or by mortgaging or charging
all or any part of the undertaking property and
assets (present and future)>and nncalled capltal
of the Company or by both such methods the per-
formance of the obligations and the repayment or
payment of the capital-or prlncapal and premium of,
and dividends or 1nterest on, any stocks, shares,
securities or obligatmons Of any company, and in

particular but without limiting the generality of
the foregoing, of and on £15,000,000 Convertible
Debenture Stock 19?9/8&,of Hawker Siddeley Group
Limited the Company's i¥»lding Company (as such
expression is defined by S.154 of the Companies
Act, 1948) and of any other stocks, shares, ,
securities or obligaiions of such Holding Company.

To borrow or raise money for the purposes of the
Company and to secure the same in such manner as

may be thought fit, and in particular by the issue
of bonds, debenturesor debeniure stock, perpetual

or otherwise. or other obligations or securities
of the Conpaany, or by mortgage or charge on all or
any part of the property of the Company or othérwise,
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(M)

(N)

(0)

(P)

(Q;

(R)

(s)

in such manner and upon and subject to such
conditions as the Company shall think fit.

Tc lend money to such persons and bodies,

whether upon security or otherwise, and upon

such terms as the Company shall think fit, and to
guarantee the performance of any contracts entered
into by persons having dealings with the Company

To issue any shares or securities which the Compaqy
has power to issue by way of security and ind?mnlty
to any person whom the Company has agreed or 18
bound *e indemnify or in satisfaction of any
liabilitYn .

To receive money on deposit at interest »r other-
wise, and to make, draw, accept, endors-, discount,

execute and issue promissory notes, bills of
exchange, and other negotiable instruments.

To enter into any arrangement with any Government
or authority, supreme, municipal, local or other-
wise, and to obtain from any such Government or
authority any rights, concessions and privileges
that may seem conducive to the Company‘'s objects
or any of them, and to expend moneys, whether by
way of gifts or otherwise, with the view to
obtaining any such concessions or rights.

To establish or promote, or concur in establishing
or promoting any other company having objectrs
wholly or in part similar to those of this Company
or which shall include the acquisition and taking
over of all or any part of the assets or liabilities
of this Company or of any company in which this
Company is interested, or shall be in any manner

calenlated to enhance, either directly or indirectly,

the interests of the Company, or to assist any such
company by paying or contributing towards the

preliminary expensges, or providing the whole or part

of the capital thereof, o underwriting or guaranteeing,

or procuring subscriptions for the whole or any part

of the capif=', or the shares or securities of any such
company, or irs taking shares of any class or kind therein,

or by lendi ; money thereto.

To make donations and subscriptions to any objects
likely to promote the intorust of the Company, and
to grant bonuses, gratuities and pensions to persons
employed by the Company, and to endow, support and
subscribe to any educational, social or charitable

institution or society calculated to be beneficial
tn such persons.

To remunerate any corporaiion or person, whetherx

in the form of brokerage, cummission or otherwise,
for any services rendered t¢ the Compauny, or for
introducing business,; obtaining suwbeseripraons to,

or guaranteeing the subsceriptions of, or placing or
assisting in placing the shares ¢r securities of the
Company or of any company or association promoted by

this Company, or in which it is interested.or otherwise
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(T) Tq pay all preliminary expenses of the Company,
or of any company promoted or formed by the Company,
@ or in which the Company is or may contemplate being
Lo - interested,
~ed o
4 : (U) To procure any servants or employees of the Company
to be insured against risk or accident in the course
MLy of their employment by the Company, and to effect in-
ity ‘ surances for the purpose ©f indemnifying the Ccmpany
; against claims by reason of any such risk or accident,
g and to pay premiums on any such insurances.,
; (V) To give any servants or employees of the Company
Ve . any share or interest in the profits of the Company's
nt, & business or any branch thereof, and for that purpose
‘. to enter into any profit-shs ing scheme or make any
L arrangements the Company may think fit,
i
-t I (W) To do all acts mecessary to procure the Company to be
- " duly constituted or incorporated, registered, or
a recognised in any part .of the world.
4
5 (X) To hold in the names of others any property which
! the Company is authorised tc acquire and hold, or
i to carry on in the =znames of Trustees any business
; which the Company is .authorised to carry on.
ng i (¥) To carry out the above objects or any of them in
i any part of the world, either on account of the
ny ; Company alone or in conjunction with any other company,
g * asscciation, firm, persor.or persons, and either as
ties principals, agents or trustees, or by or through trustee,
agents or otherwise, to establish offices for the
! carrying on of the busin«ss of the Company in any part of
ctiy, ‘ the world, and generally teo do all such acts and things as
ch | are innidental or conducive to the attainment of all or
' any of the above objects,
part '
vteeing, 8P L, The liability of the Members is limited.
sart :
1+ such 5. The capital of the Company is £1,000.000, divided into
I the Lan, 1,000,000 shares of £1 ecach, with power to increase or
reduce, The shares forming the capital (original
or increased) sf the Company may be divided into
A different clusses, and may have attached thereto
tek respectively any preferential, deferred or special
LS rights, privileges or conditionx,
1.
&
X

Iy

assisting or rendering services to the Company.

=

R

e



WE, the several persons whose names, addresses
and descriptions are subscribed, arae desirous of being
formed into 2 Company, in pursuance of this Memorandum

iation, and we respectively agree to take the
gﬁmggiog}asharés in the capital of the Company set

opposite oux respective names =

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF ORDINARY

OF SUBSCRIBERS. . SHARES TAKEN BY
EACH GUBSCRIKLER

SUNE BUSCH 4 ~ome
Norfolk House,
Cannon Street; E.C.

Managing Director

o
l’f’
It

J. LESLIE FULLER,
Norfolk House, one .

Cannon Street, E.C.

Pirector

DATED this 22nd day of September, 1910,
WITNESS to the above Signaturesi-
_THOS. HECKELS,
1, Copthall Buildings, £.Co

Solicitors.

Clerk to Bristows, Cooke g Carpmeal,
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The Companies Acts, 1908 to 1967

COMPANY LIMITED 8Y SHARES

Memorandum of Association

of -
BRUSH ELECTRICAL MACHINES LIMITEDM

(In accordance with alteralions i
up to and including 6th December )y

1971}

)

incorporated the 23rd September 1910 Lo
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Stramons & Simmons, $!
Solicitors, .
14. Dominion Street, [k
London ECZM 2R3 if;

Fell, 1660 00p /80
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No.111849

/ THE COMPANIES ACTS, 1908 to 1243

COMPANY .LIMITED BY SHARES

Meworandum

OF

-

BAUSY ELECTRIGAL MAGHINES LTD. =+

I
B

{(New flrtioles éﬂ&ptadz by Special Resolution on 1st Dacembér, ..1,959)

ALY Wy s vl RO

S —

Incorpurated the 23rd Seplember, 1910 |

Articles of Dssoviation |

p t)wmm&u&;nﬁﬂo’
27 JANGT3
2 o 24

SIMMONS & SIMMONS,
1, TRREADNEEDLE STNEET,
Loxnon, E.C.2.

| ———
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BRUSH GLECTRICAL MACHINES LIMITED

At an EXTRAORDIMARY GENERAL MEETING of the above-named Company

duly convened and held at Falcon Woxks, Loughborough, Leicestershixe,
on Friday, the 2¢th day of September, 1972, the following Resolution
was duly passed as a SPECIAL RESCLUTION: =

RESOLUTION

That the Company's Ar*icles of Association be altered
in manner following by deleting Articles 98 and 99 and

substituting therefore the following new Articles -

98. The Board may appoint any person in the service or
employment of the Company to be a Speéial or Executive Director.
The duties and tenuré of office of a Special or Executive
Director and his remuneration (if any) in respect of that

cifice shall be determined from time to time by the Board and
he may at any time be removed from such office by the Board.

A person appointed to be & Special or Executive Director shall
not thereby become or deemed to have become a Dirzcior of ithe
Company for any of the purposes of these Arxrticles or of the
Statutes. A Special or Executive Director shall not be entitled
to attend any Meeting of the Board unless expressly invited by
the Board to do so, and ghall not be entitled to vote at any
such Meeting., Save as aforesaid, a Special or Exceutive Dircctor
shall enjoy ne other rights, privileges or powers other than
those ceaferred apon him by virtue of his contvact of cmployment

or service. .

99. The appuiniment of an employec to ihe office of Special ox
Executive Dixector shall not (save as otherwise agreed between
him and the Company) affect the terms and conditions of his
employment with the Company and he shall not be entitled 1o
participate in the remuneratiion previded by Article 94 horoof.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 111849

| hereby certify that

FULLER BLECTRIC LIMITED

proval'of the Secretary of State changed

" its name, is now incorporated under the name of

BRUSH ELECTRICAL MACHINES LIMITED

Given under my hand at London the 26%h July 1971
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(o B CILTACTI)

Assistant Registrar of Comparies
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No.11184¢
® THE COMPANIES ACTS, 1908 to 1948
. COMPANY LIMITED BY SHARES

'E!

Memorandum

AND

Artitles uii Agsaciation

or
BRUSH ELECTRICAL MAGHINES LTD.
r (New Avrticles adopled by Special Resolution on 1si December, 1959)
‘e _ .
‘ Incorporated the 23rd September, 1910
9.9
l;» SIMMONS & SIMMONS,

1, THREADNEEDLE STREET,
Loxpow, EC.2,
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No. 111849

Certifitate of Incorporation

¥ Toereby Certifp that FULLER ELECTRIC, LIMITED
(originally called THE ALLMANNA SVENSKA ELECTRIC CO.,
LIMITED, which name was changed on the twenty-second day of
June One thousand nine hundred and fifteen to SWEDISH
GENERAL ELECTRIC, LIMITED, which name was changed on
the twenty-ninth day of May, One thousand nine hundred and
twenty-eight to ASEA ELECTRIC, LIMITED, which name was
changed on the sixih day of June, One thousand nine hundred and
fifty-seven to FULLER SLECTRIC, LIMITED, each change having
been made by Special Resolution and with tire authority of the
Roard of Trade) was Incorporated as a Limited Company under
{he Companies (Consolidation) Act, 1908 o the twenty-third day

of September One thousand nine hundred and ten.

Given under my hand at London this seventh day of January,

One thousand nine hundred and sixty.

1. 0. COWARD,

Assisiant Resistrar of Companies.
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No. 111849

The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum of Association

of
BRUSH ELECTRICAL MACHINES LIMITED

(In accordance with alterations up to.

and including 6th December, 1971)

Incorporatad tha 231d September 1910

Simmora & Simmons,
Solicitors,

14, Dominion Street,
London EC2M 2RJ

Hef Re15 6h/AWE/SOH
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The Companies Acts, 1948 to 1967
COMPANY LIMITED BY SHARES
Memorandum of Association : .
7. . . ! . '

Of "I ,-'{’ 5 ’ . -, _ﬁ l
BRUSH ELECTRICAL MACHINES LIMITED -
(In accordance with alterations up to 3

and including 6th Delember, 1971) N

. — : B - . . : A )
The mame oF. the Company is"BRUSH ELECTRICAL Originally
MACHINES LIMITED ". e . "Allmanna
- Svenska

Eleectric Co.
Limitad."
Name last
changed 27th
July, 1971.

The Registered 0ffise of the Compapy willbe
gituate in England. s e .
The objocts for which the Company is
established arei- :

To carry on the trades or businesses of electrical,
eloctronis, mechanical and general engineers

and contractors, wotrkers and dealurs in and
distributors of electricity, motive power and
light and any business in which application of

S

-
i

electricity or any like power, Or any power ,
that may be substituted therefor, iz or may 'nE
be useful, convenient or ornamental, and to . T

manufacture, produce, sell, import, export

and deal in any way in all kinds of electrical
and mechanical engines and machines, goods,
cables,.apparatus,-equipment, plant,
refrigerators, air conditioning plants, heating
ard cooking appliances, pumping plants,
compressors, hydraulic and electric hoists

and passenger and goods i1ifts, accumulators,
batteries and any articlez, apparatus and
appliances used in conjunction 'with the
foregoing or similar things, and to squip

and carry on busingss in premises reguired
for such purposes and to undertake whethexr as
principals or agents, work of all kimnds
relating to any business of the Campany in
any part of the world, and to enter into such
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(B)

(c)

(D)

(E)

(r)

(G)

contracts and malke such arrangements as wmay be
necessary to carry rut iLhe sume.

To produce and accumulate electricity, or other
similar agency; and to supply the same for the

1~ luction, transmission, or use of power for
lighting and motive purposes or otherwise, as may
pe thought advisable, and to make experiments in
and publie exhibition ox installations of electiric
force and lighting, and electrical machinery and
appliances, and to light cities, towns, gtreeta,
public places or private buildings, manufactories,
mines, ships, light-houses, railways and any

other places or things by means of electricity alone,
or with any other form or forms of light; or to
enable the same to be so ligh*ed and for such
purpose to apply for provisional orders or any
other necessary statutory or other powers.

To carr: on business as general merchants,

genera: factors, agents, contractors, manufacturers
of and dealers in gcod, merchandise, materials and
articles of all kinds, and any other commercial or
industrial business, undertaking or operation
whether manufacturing or otherwise.

To wndertake and carry on, in the United Kingdom

or elsewhere, any other trading, mercantile,
commercial or manufacturing businesses or operations
which may seem to the Company capable of being
conveniently carried on in connection with the above
or otherwise calculated, directly or indirectly, to
enhance the value of any of the Company's property
and rights for the time being.

To purchase, leass, or otherwise acquire any lands,
buildings, easements, rights, privileges,
concessions, licences, grants, machinery, plant,
implements, tocls live or dead stock, stores;, effects
and property of any kind or description or any
interest therein.

To purchase or otherwise acquire any inventions,
processes {(secret or otherwise), and any patents,
brevets d'ainvention, trade marks, licences,
concessions and the like conferring any exclusive

or non-exclusive or limited right to use any invention
or discovery which may seem capable of bLeing used
for anv of the purposes of the Company or the
acquisition of which may seem calculated directly

or in?irectly to benefit the Company, and to use.
exercise, develop, or grant licences in respoct ofy
or otherwise turn to account the property and rights
so acquired; and tc expend money in experimenting
upon and testing, and improving, or seeking to
improve, any such patents or rights.

To purchase or otherwise acquire and undertake all

.o any part of the business, properiy and liabilities

of any cther company, firm, or persen carrying on any
business which the Company %z suthorised fo zarry on,
or possessed of properiy suitable for the purpose of
the Cempany or the objects of which shail be altogether

Ze
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(H)

(1)

(J)

(K)

(L)

or in part similar to those of this Company, and to
make and carry into effect arrangements with

raspect to the union of interests, sharing of
profits, co-~operation, partnership, or amalgamation:
either in whole or in part, with any other companies,
corporations; oxr persons.

Te pay for any property or rights acquired either in
cash or in shares (to be treated as el ther wholly or
partly paid up) or debentures ox debenture stock of
the Company. or partly in shares or debentures or

.

debenture stock and partly in money.

To sell, lease, let on hire, exchange or otherwise
Aispose of, absolutely, conditionally, or for any
Limited interest; any of the property, rights or
privileges of the Company, or all or any of its
under takings, and to accept payment therefor in
money, shares (either wholly or partly paid up);
gtock, debentures or other obligations and elther
by a fixed payment or by payments conditional upon
or varying with gross earnings, profits ox other

_contingencies,

To acgquire; by original subscription or otherwise,
and to hold and sell, or otherwise dispose of,
shares, stocl, debentures, .or debenture stoclk, or
any interest in the revenues or profits of, and to
guarantee the payment of any securities issued by
any company, corporation, partnership or person
carrying on any business capable of being conducted
s0 as directly or indirectly to benefit this K
Company, and upon any return of capital, distribution
of assets, or division of profits, to distribute
such shares, stock, debentures, or debenture gtoclc,
among the Members of this Company in speciee.

Whether with or without the C ompany receiving

any consideration or advantage direct or indirect
therefrom to guarantee support or secure whether
by personal covenant or by mortgaging or charging
all or any part of the undertaking property and
assets (present and future) and uncalled capital
of the Company or by both such methods the per-
formance of the obligations and the repayment or
payment of the capital or principal and premium of,
and dividends or interest on, any stocls, shares,
gsecurities or obligations of any company, and in
particular but without limiting the generality of
the foregoing, of and om £15,000,000 Convertible
Debenture Stock 1979784 of Hawker Siddeley Group
Limited the Company's Holding Company {as such
expression is derined by $.154 of the Companies
Act, 1948) and of any other stocks, shares,
gecurities or obliga? ions of such Holdirg Companye.

To borrow or vaise money for the purposes of the
Company and to secure the sams ik such manner asg

may be thought fit, and in particular bWy the issue

of Londs, debenturesor debenture stock, perpetual

or otherwise, or other obligations or securities

of the Copany, ©OF by morigage or charge on aill or
any part of the property of the Coripany or otherwise,
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in such manner and upon and subject to ﬁuch
conditions as the Company shall think fit.

¢ bodies
To lend money to such persons and .
whether upon security or otherwise, and.upon
such terms as the Company shall thin? flt, ang tod
u ntee the performance og any contracts entere
gnzzaby persong having dealings with the Company

To issue any shares or securities which the.Company
has power to issue by way of security and 1nd?mnity
to any person whom the Company has agreed or is
bound to indemmify or in satisfaction of any
liability.

To receive money on deposit at interest or other-
wise, and to make, draw, accept, endorse, discount,

execute and issue promissory no?es{ bills of
exchange, and other negotiable instruments.

To enter into any arrangement with any Government
or authority, supreme, municipal, local or other-
wise, and to obtain from any such Government or
authority any rights, concessions and privileges
that may seem conducive to the Compény’s objects
or any of them, and to expend moneys, whether by
way of gifts or otherwise, with the view to
obtaining any such concessions or rights,

To establish or promote, or concur in establishing

or promoting any other company having objects

wholly or in part similar to those of this Company

or which shall include the acquisition and taking

over of all or any part of the assets or liabilities

of this Company or of any company in which this

Company is interested, or shall be in any manner
calculated to enhance, either directly or indirectly,
the interests of the Company, or to assist any such
company by paying or contributing towards the
preliminary expenses, or providing the whole or part

of the capital thereof, or underwriting or guaranteeing,
or procuring subscriptions for the whole or any part

of the capital, or the shares or securities of any such
company, or by taking shares of any class or kind therei
or by lending monay thereto,

To make donations and subscriptions to any objects
likely to promote the interest of the Company, and
to grant bonuses, gratuities and pensions to persons

employed by the Company, and to endow, support and
Subscribe to any educational, social or charitable

institution or society calculated to be beneficial
to such persons,

To remunerate any corporation or persony, whether

in the form of brokerage, commission or otherwise,

for any services rendered to the Company, or for
introducing business, obtaining subscriptions to,

or gunaranteeing the subscriptions of, or placing or
assisting in bPlacing the shar:s or securities of the
Co?pany or of any company or association promoted by
this Company, or in which it is interested,or otherwise

4
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assisting or rendering services to the Company,

To pay all preliminary expenses of the Company,

vr of any company promoted or formed by the Company,
o1 in which the Company is or may contemplate being
interested,

To procure any servants or employees cf the Company

to be insured against risk or accident in the course
of their employment by the Company, and to affect in-
surances for the purpose of indemnifying the Company

against claims by reason of any usuch risk or accident,

and to pay premiums on any such insurances,

To give any servants or employees of the Company

any share or interest in the profits of the Company's
business or any braich thereof, and fer that purpose
to enter into any profit~sharing scheme or make any
arrangements the Company may think fit.

To do all acts necessary to procure the Company to be
duly constitut.d or incorporated, registered, or
recogaised in any part of the world.

To hold in the names of others any property which
the Company is authorised to acquire and hold, or
to carry on in the names of Trustees any business
which the Company is .authorised to carry on.

To carry out the above objects or any of them in
any part of the world, either on account of the

Company alene or in conjunction with any other company,

association, firm, persor or bpersons, and either asg

principals, agents or trustees; or by or through trustee,

agents or otherwise, to establish offices for the

carrying on of the business of the Company in any part of
the world, and generally to do all such acts and things as
are incidental or conducive to the attainment of all or

any eof the above objects.

The liability of the Membiurs is limited,

v

The capital of the Company is £1,000.000, divided into
15,300,000 shares of £1 each, with pewer to increase or

reduce, The shares {orming the capital (original
or increased) of the Company may be divided intc
different classes, and may have attached thereto
respectively any preferoential, deferred or special
rights, privileges or conditions.
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WE, the several persons whose names, addresses
and descriptions are subscribed, are desirous of bel gz
formed into a Company, in pursuance of this Memorandum

i i talie the
£ As iation, and we respectively agraee to
gum%eiogf sharés in the capital of the Company set

vprosite our respective names i=

NAMES, ADDRESSES AND DESCRIQTIONS NUMBER COF ORDINARY

OF SUBSCRIBERS. , SHARE:S TAXKEN BY
EACH SUBSCRIBER

SUNE BUSCH one '
Norfollk Houseg
" Cannon Sireet, E.C.

.

Managing Dircctor

J. LESLIE FULLER,
Norfolk House, one

Cannon Streety, E.C.

Director

DATED this 22nd day of September, 1910,

WITNESS to the above Signatures:-
‘THOS. HECKELS, §
1, Copthall Buildings, E.C. Ly

Solicitors.

Clerk to Bristows, Cooke & Carpmeal,
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THE COMPANIES ACT, 1948

"
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+ COMPANY LIMITED By SHARES

Articles pf Assoriation

BRUSH ELEOTRIGAL MAGHINES LTD,

(Adopted by Special Resolution on 1st December, 1959)

pany except so
rticles,

Worps MEANINGS
The Act The Companies Act, 1948,
The Statutes

The Companies Act, 1948, and every other Act

for the time being in force concerning companies
and affecting the Company,

These Articles ... | These Articles of Association and the regulations

of the Company for the timne being in force,

The Directors for the time bej
other than the Executive D

Directors ng of the Company

irectors,

The Board The Board of Directors

Directors present at a
of Directors at which a

of the Company or the
duly convened meeting
quorum is present,

The Register of Members Te
by Section 110 of the Act,

The Register ...

quired to be kept

Y
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The Office oo | The registered office for the time being of the
Company.

Seal ... ... | The Common Seal of the Compahy.

Month ... ... | Calendar Month.

Financial year ... {ncludes financial period.

Paid up... ... | Includes credited as paid up.

Debenture ... | Includes Debenture Stock.

Dividend ... | Incindes bonus.

In writing ... | Written, printed Or lithographed, OF visibly
expressed in all or any of these of any other
modes of representing or reproducing words.

I
e ————

Words importing the singular, number only shall include the
plural number, and vice versa. -

Words importing the masculine gender only shall include the
femininc gender, and

Words importing persons chall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall except when the subject or context forbids bear the
same meanings in these Articles.

3, The Company is a Private Company, and accordingty

{a) The pumber of Members, for the time being, of the Com-
pany (exclusive of persons who are in the employnient of
the Company, and of persons who, having been formerly

in the employment of the Company, Weie, while in such
employment and have continued after such employment
to be, Members of \he Company) is not t0 exceed fifty,
but where two or moré TErsons hold one or more shares
in the Company jointly, they shall, for the purposes of
this paragraph, be treated as a single member.

{8) Any invitation to the public 0 subscribe for any shares
or debentures is hereby prohibited.

(¢} The right to transfer shares shall be restricted as herein-
after provided.
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BUSINESS

4. .Any branch or kind of business which by the Memorandum
of Ass?cmtion of the Company, or these Articles, is either expressly
or by implication authorised to be undertaken by the Company may
he undertaken by the Board at such time or times as it shall think fit,
and further, may be suffered by it to be in abeyance, whether such
branch or kind of business may have been actually commenced or
not, 50 long as the Board may deem it expedient not to commence
or proceed with the same. ‘

OFFICE

5. The office shall be at such place as the Board shall from
time to time appoint. o

CAPITAL

6. The share capital of the Company at the date of adoption
of these Articles is £1,000,000 divided into 1,000,000 shares of £1 each.

SHARES

7. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or coenditionaily, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any suares in
the capital of the Company, but such commission shall not éxceed
10 per cent of the price at which the shares are issued, or an amount
equivalent thercto.

8 Any such commission ma)r be paid in cash or in fully paid
shares of the Company at par, or partly in one way and partly in the
other, as may be arranged. The requirements of Sections 52, 53 and
129 of the Act shall be observed so far as applicable. The Company
may also on any issue of shares pay such brokerage as may be Jawful.

9, Where any shares are issued for the purpose of raising money
to defray the expenses of the construction of any works or buildings
or the provision of any plant which cannot be made profitable for a
lengthened period, the Company may pay interest at a rate not
exceeding 4 per cent per annum or such lower rate 2s may for the
titme being be preseribed by order of the Treasury on so much of such
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share capital as is for the time being paid up fo* the LPled and
subject to the conditions and Ttestrictions mentioned in Section 65

of the Act, and may charge the same to capital /5 part of the cost
of the constrnc’cron of the works or burldmgs or thif provlsron of plant.

o

10, The Shares shall be at the disposal of thc 'Bozi’fd which “

may allot, grant opuons over, ox otherwise deal with or dispose of,
them to such persons, at such times and generally ori such terms and |
conditions as it thinks proper, but so that no shares shall be jgsued
at a dlscount e\cept in accordan@o wrth Scctxon 57 ‘of the Act

ol

11. Subject to the provisiorx of Sectron, 58 of the Act any
Preference Shares ,may’ (with the sanction of a S:pecxal Resolutionj’
be issued on tha J‘erms that they are or at the optlon of thc Company
are to be liable to be redeemed e

%
- .."\'y

7 i ‘
12, It two or moré persons ure regrstered as ]omt holders of
an‘y L}raze, any of such persons may give effectual recelpts for any
dmdend or other moneys payable m respect of such Share.

L
“ o ¥
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13 No porson shall be recogmsed by the. Comparly as holdmg
any\share upon any trust, and the Company shall not be bourd by or
recognise any: equ1tablo contmgent future or partral interest in
any shate or any interest-in any fractronal part of.a share,, or
(excnpt only as by these Articles otherwise expressly provided or
as by Statute requlred or under an order of Court). .any other right
in respect of any share, except -an absolutc right to the entirety

‘ thernof in the rcglstored holdei, "=

N . . i
"
ot e

14 Every Member shall without payment be - entitled to b
receive within two months dfter allotment or, 1odgment of tz. ansfer‘

_+{or within such other perivd as the con ditions oI issue shall provi ide)
 a certificate under the Seal fop-ali=the ‘shares'of each class reg:stereri‘,

in his namy specifying the'shates t{.f vfhroh i relates and the amcunt
faid up thereon. - Provided that (n t‘m cade of joint helders the
(.ompanv shall not be bound.to hsuom‘.i\ro than_ oy eertificute i in
vespect of each. ctass;of shans fo adl the joitt Holders, and deJWe'y

of buch cc.rtiﬁca.te to any one. of thedi. s &ha‘li be qufﬁment deh"e.ry

i, .
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o 15, A Mcmbﬂ,l: mav reqmrﬂ add(irmna} enrtd ncai:rxs won- the
pawrrient of sush sam for each &dﬁ:&hf&ﬁ‘&l\ certificaio.pot eidnpding
o shilfirigs and <xpence as the Dm,ch \ snaﬁ Jeterssine,

i~ LN
" TN

@

\\,.

.\:’}

L

PR

NS

s b

futd

‘\'i%\' .



Sl g — 2o

PP IO = BB

TSRy

16. If any such certificate shall be worn out, defaced, destroyed
or lost, it may be renewed upon such evidence being produced as the
BO'fu'd shall require, and in case of wearing out or defacement on
delivery up of the old certifizate, or in case of destruction or loss on
execution of such indemnity (if any) and in either case on payment
of suck sum, 0t exceeding two shillings and sixpence, as the Board
may from time to time require. In case of destruction or loss the
Member to whom such renewed certificate is given shall also bear and
pay to the Company all expenses incidental to the investigation by

.the Company of the evidence of such destruction or loss and to such
indemnity.

17. No Member shall be entitled to receive any dividend or
to be present or vote at any meeting or upon a poll, or to exercise
any privilege as a Member, until he shall have paid all calls for the
time being due and payable on every share hele: by him, whether
alone or jointly with any other person, together with any interest
and expenses in respect of suclt calls and all other sums (if any)

presently payable by him in respect of any shares ir. the Company
held by him.

LIEN ON SHARES

18. The Company shall have a first and paramount lien and
charge on all the shares (whether fuily paid up or not) registered in
the name of & Memnber either alone or jointly with any other person
for all debts, liabilitics and engagements due to the Comparnty from
him or his estate, either alone or jointly with any other person,
whether a Member or not, and whether such moneys are presently
payable or not. The Company’s lien on a share shall extend to
all dividends payable thereon. But the Board may at any time
declare any share to be exempt, wholly or partially, from the pro-
visions of this Article.

19. The Board may sell all or any of the shares subject to
any such lien, at such time and in such manner as it thinks fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some vart ‘hereof are or is prescutly
payable, or the liability or engagement in respect of which such lien
exists is liable to be presently fulfilled or discharged, and until a
nolice in writing stating the amount due or specifying the liability
or engagement and demanding payment or fulfilment or discharge
thereof and giving notice of intention to sell in default shall have
been served in such manner as the Board shall think fit on such
Member or the person entitlea by transmission to the shares, and
default in payment, fulfilment or discharge shall have been made by
Ihim for fourteen days after such notice.



90. ‘The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due, or of the Hability or engage-
ment as the case may be, and any balance shall be peid to the
Membez or the person entitled by transmission to the shares so sold;
provided always that the Company shail be entitied to a lien upon
such palance ip respect of any moneys due to the Company but
not presently payable similar to that which it had upon the shares
itnmediately before the sale thereof,

91. Upon any such sale as afor esaid, the Board may authorise
some person to transfer the shares sold to the purchaser and may
direct that the purchaser’s name be entered in the Register as
holder of the shares, and the purchaser chall not be bound to see
to the regularity or validity of, nor shall his title to the shares be
affected by any irregularily or invalidity in, the proceedings in
reference to the sale, nor be bound to see to the application of the
purchase money, and efter his name has been entered in the Register
the validity of the sale shall not be impeached by any person, and
the remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

CALLS ON SHARES

09 The Board may, subject to the prpvisidhs of these Articles
and to any condition of issue, from time to time make such calls
upon the Members in respect of all moneys unpaid on their shaves as
it thinks fit, provided that at least fourteen days’ notice of each call
is given, and each Member shall be liable to pay the amount of every
call so made upon him to the pers»as and at the times and places
appointed by the Board. A call may be made payable by instalments.

93, A call shall be deemed to have been made when the
resolution of the Board authorising such call is passed. A call may
be revoked or postponed as the Board shall determine.

24. The joint holders of a share shall be jointly and severally
liable to pay all calls and instalments in respect thereof.

95. If a call or instalment payable in respect of a ¢nare is not
paid on or before the day appointed for payment thereof, the person
from whom the call or instalment is due shall pay interest thereon
at a rate not exceeding 5 per cent per annum from the day appointed
for payment tharest to the time of actual payment, but the Bo:d
shall have power to waive payment of or remit such interest or any
part thereof.
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payment, become presently payable -

46, Any sum which by the ierms of issue of.a share is made
payable upon allotment or at any fixed date and any-ins talment of
a call shall, for all purposes of these Articles;. 06 dleemed to be a call
dnly made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Arhclcs as" 3 payhe:1 of interest
and expenses, forfeiture and the like, and 21l other the\: 'evant

provisions of the Statutes or of these Artlc]es shall apply asxxf such. «

sum were a call duly made and notified as hnreby prov;dc,d

27. The Board may make arrangements upon the issue of shares

for a difference between the holders of such shares in the amounf of

calls or 1nsta1ments to be pald ond i i the tzme of payment thereof.

f \

28. The Board may, if it thmks fit, receive from any Member
willing to ‘advarce the same all-or any ‘part of the moneys "dué
upon his shares beyond the sums actually called up thereon,” and
upon all .or any of the moneys so advanced the Board may {until
the same would, but for such advance, become - presently payable)
pay or, allow 'such interest (nut exceeding WJthou’c the consent of
a General Meeting 5 per cernt per urinum) as may be agreed upon
between it and sich Member, in addition to the dividend ‘payable

upon such part of the share in respect of which such advance has -

s

been made as is actually called wp. No sum paid. vp in advance of
calls shall entitle the holder of a share in reepeet thereof to any"_
portion of a dividend - su'bsequently aeplamd in” respect. of any -

period prlor to the date upon which cuclx sam’ wowld, but for such
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ot . B &, L
8 . oo Venn | it
v 0 TR e -

TRANSFER.OF SHARES

29. Sub]ect to the rectnctmns of these Artxcles, any Member
may trarsfer all or any of his shares, but every transfer must’ be

in writing, and in the’ ‘usual common form or in such other form .-

as the Board may ‘approve, and must’ be lodged at the Office,
accompamed by the certificate of the shares to be transferred, and
s'wh other evidence as the Board: may require to prove thé title

o of the intending transferor, Sharas of different classes may not
.. be transferred on the same instrument of transfer uniass otherwise

directed by the Board.

30 The instrument of transfer of shares shall be executed
both by the transferor and the transferee, and the trarsferor shall
be deemed to remain the holder of the shares until the name of
the transferze is entered in the Register in respect thereof.

.....
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31. The Board may, in its discretion and without assigning any
reason therefor, refuse to register the transfer of any share to any
person whom it shall not approve as transferee and the right to
transfer shall be restricted accordingly. The Board shall refuse to
registey ‘he transfer of any shares the registration of which would
cause a contravention of the restrictions applicable to the Company
as a Private Company. The Board may also refuse to register the
transfer of any shares on which the Company has a lien.

39. No transfer of any shares shall be made to an infant,
bankrupt or per..n of unsound mind.

33, If the Board refuses to register a transfer of any shares,
it shall within two months after the date on which the transfer was
lodged with the Company send to the transferee notice of the refusal,
as required by Section 78 of the Act.

34. The registration of transfers may be suspended and the
Register closed during the fourteen days immediately preceding
every Annual General Meeting of the Company, and at such other
times and for such periods as the Board may from time to time
determine, provided always that the Register shall not be closed for
more than thirty days in any year.

35. Such fee, not exceeding two shillings and sixpence for each
registretion, as the Board may from time to time determine, may
be charged for registration of a transfer, probate, letters of
administration, certificate of marriage or death, power of attorney
or other document relating to or affecting the title to any shares
or for making any entry in the Register affecting the title to any share.

36. Nothing herein contained shall preclude the allotment of
any share to be renounced by the allottee in favour of some other
person with the approval of the Board.

TRANSMISSION OF SHARES

37. In the case of the death of a Member, the survivors or
survivor, where the deceased was a joint holder, and the executors
or administrators of the deceased where he was a sole or only
survivieg holder, shall be the only persons recognised by the
Company as having any title to his shares, but nothing herein
contained shall release the estate of a deceased holder (whether sole
or joint) from any Hability in respect of any share solely or jointly
held by him.
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38. Any person becoming entitled to a share in conseguence
of the death or bankruptey of any Member may upon producing
such evidence of title as the Board shall require, and subject as
hereinafter provided, elect either to be registered himself as holder

of the share, or to have some person nominated by him registered as
holder thereof,

39.  If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him and stating that he so elects. ‘For all purposes of these
Articles relating to the registration of transfers of shares, such notice
shall be deemed to be a transfer, and the Board shall have the
Same power of refusing to give effect thereto by registration as if the
event upon which the transmission took place had not occurred
and the notice were a transfer executed by the person from whom
the title by transmission is derived.

40. If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing
to his nominee a transfer of such share, The Board shall have, in
respect of transfers so executed, the same power of refusing
registration as if the event upon which the transmission took place
had uot occurred and the transfer were a transfer executed by the
person from whom the title by transmission is derived.

41. A person entitled fo a share by transmission shall be
entitied to receive and give a discharge for any dividends or other
moneys payable in respect of the share, but he shall not be entitled
to receive notices of or to attend or vote at meetings of the Company,
or (save as aforesaid) to any of the rights or privileges of a Member,
unless and uniil he shall have become a Member in respect of the
share,

FORFEITURE OF SHARES

42. If any Member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed for the
payment thercof, the Board may at any time thereafter during:
such time as the call or instalment, or any part thereof, remains
unpaid, serve a notice on him or on the person entitled to the
shares by transmission requiring him to pay such call or instalment
or such part thereof as remains unpaid, together with any accrued
interest and any expenses incurred by the Company by reason of
such non-payment.
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43. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of the notice) on or before
which such call or instalment, or such part thereof as aforesaid, and
all such interest and expenses as aforesaid, are to be paid. It shall
also name the place where payment is to be made, and shall state
that in the event of non-payment at or before the time and at the
place appointed, the shares in respect of which such call was made

will become liable to be forfeited.

44, 1f the requirements of any such notice as aforesaid are
not complied with, any shares in respect of which such notice has
been given may at any time thereafter before payment of all calls,
instalments, interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect.

45, A forfeiture of shares under the preceding Axticles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeituxe.

46. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given to the
Member, or the person entitled to the share by transmission as the
case may be, and an entry of such notice having been given, and
of the forfeiture with the date thereof, shall forthwith be made in
the Register opy« .te to the entry of the share; but no forfeiture
shall be in any manner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid.

47, Notwithstanding any such forfeituve as aforesaid, the
Board may at any time before the forfeited share has been
otherwise disposed of, permit the share so forfeited to be redeemed
upon the terms of payment of all calls, instalments, interest and
expenses due in respect of the share and upon any further or other
terms as it thinks fit.

48. Every share which shall be forfeited may be sold or
re-allotted, or otherwise disposed of, either to the person who was
before forfeiture the holder thereof, or entitled thereto, or to any
other person, upon such terms and in such manner as the Board
shall think fit, and whether with or without all or any part of the
amount previously paid on the share being credited as paid. The
Board may, if necessary, authorise some person to transfer forfeited
shares to any such other person as aforesaid.

49. A person whose share has been forfeited shall rease to be
a Mefnber in respect of the forfeited share but shall, notwith-
standing be liable to pay to the Company ali calls made and not
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paid on such share at the time of forfeiture, with interest thereon
to the date of payment at such rate not exceeding 10 per cent
per annum as the Board shall think fit, in the same manner in all
respects as if the share had not been forfeited, and to satisfy all
the claims and demands which the Company might have enforced
in respect of the shares at the time of forfeiture without any deduction
or allowance for the value of the share at the time of the forfeiture.

50. The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights and
liabilities incidental to the share as between the person whose share
is forfeited and the Company, except only such of those rights and
liabilities as are by these Articles expressly saved or as are by the
Statutes given or imposed in the case of past Members.

51. A statutory declaration in writing that the declarant is the
Secretary or a Director of the Company, and that a share has been
duly forfeited in pursuance of these Articles, and stating the time
when it was forfeited, shall, as against all persons claiming to be
entitled to the share, be conclusive evidence of the facts therein
stated, and such declaration, togethcr with the receipt of the
Company for the consideration given for the share on the sale or
disposition thereof and a share certificate under the Seal delivered
to a purchaser or allottee thereof, shall (subject to the execution
of any necessary transfer) constitute a good title to the share and
the new holder thereof shall be discharged from all calls made
prior to such purchase or allotment, and shall not be bound to see to
the application of the purchase money nor shall his title to the share
be affected by any omission, irregularity or invalidity in or relating
to or connected with the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK

52. The Company may, from time to time, by Ordinary
Resolution convert all or any of its paid-up shares into stock, and
may from time to time, by like resolution, re-convert such stock

into paid-up shares of any denomination.

53. When any shares have been converted into stock, the

1 holders of such stock may transfer their respective interests

severa
therein, or any part of such interests, in such manner as the Company

by Ordinary Resolution shall direct, but in default of any ‘svuch
direction, then in the same manner and subject to the same regulations
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as, and subject to which, the shares from wmch the stock arose
roight previously to conversion have been transferred, or as near
thereto as circumstances will admit, but the Board may, if it thinks
fit, from time to time fix the minimum amount of stock transferable,
provided that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

54. The holders of stock shall be entitled to participate in
the dividends and profits of the Company according to the amount
of their respective interests in such stock, and such interests shall,
in proportion to the amount thereof, confer on the holdess thereof
respectively the same privileges and advantages for the purposes
of voting at meetings of the Company and for other purposes as
if they held the shares from which the stock arose, but so that
none of such privileges or advantages, except the participation in
the dividends, profits and assets of the Company shall be conferred
by any such aliquot part of consolidated stock as would not, if
existing in shares, have confened such privilege or advantage.

55. All such provisions of these Articles as are applicable fo
paid-np shares shall apply to stock, and in all such provisions the
word “share” and * shareholder ” shall include * stock " and
“ stockholder ',

INCREASE OF CAPITAL

56. Subject as hereinafter provided the Company may from
time to time, by Ordinary Resolution, whether all the shares for the
time being authorised shall have been issued, or all the shares for
the time being issued shall have been fully called up or not, increase
its capital by the creation of new shares, such increase to be of such
amount and to be divided into shares of such respective amounts as
the Resolution shall direct.

57. Any shares of the original capital for the time being
unissued and any new shares may be issued upon such terms and
conditions as the Board may determine, with any preferences,
priorities or special, qualified or restricted rights as compared with
any other shares of the Company whether issued or not.

58. Except as otherwise provided by these Articles or by the
conditions of issue any new share capital shall be considered as part
of the original share capital, and shall be subject to the same
pr-c»vjsions with reference to the payment of calls, transfer, trans-
mission, forfeiture, lien and atherwise as the original capital.
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ALTERATIONS OF CAPITAL

59, The Company may from time to ti :
Resolution i ¥ me to time by Ordinary

(A) ponsolidate and divide all or any of its share capital
intc shares of larger amount than its existing shares.

(B) Cancel any shares which at the date of the passing of the
Resolution have not been taken or agreed to be taken by
any person and diminish the amount of its share capital
by the amount of the shares so cancelled,

(c) Subdivide its shares, or any of them, into shares of smaller
amount than is fixed by its Memorandum of Association,
and so that as between the holders of the resulting shares
one or more of such shares may, by the Resolution by
which the sub-division is effected, be given any preference
or advantage as regards dividend, capital, voting or
otherwise over the other shares.

60. The Company may from time to time by Special Resolution
reduce its share capital and any capital redemption reserve fund or
any Share Premium Account in any manner and with and subject
to any incident authorised and consent required by law.

61. Upon any consolidation of shares into shares of larger
amount the Board may settle any difficulty which may arise with
regard thereto and in particular may, as between the holders of shares
so consolidated, determine which shares are consolidated into each
consolidated share, and in the case of any shares registered in the
name of one Member being consolidated with shares registered in
the name of another Member the Board may make such arrangements
for the allotment, acceptance and/or sale of fractional shares or for
the sale of the consolidated share and may : ell the consolidated share
or the fractions to such person (including a Director) at such time
and price as it thinks fit and shall distribute the net proceeds of sale
among such Members rateably in accordance with their rights and
interests in the consolidated share or the fractions and for the purposes
of giving effect to any such sale the Board may appoint some person
to transfer the shares or fractions sold to the purchaser thereof and
such appointment and any transfer executed in pursuance thereof

shall be effective.

62. Anything done in pursuance of the last three preceding
Articles shall be done in manner provided and subject to any
conditions imposed by the Statutes, so far as they shall be applicable,
and, so far as they shall not, be applicable, in accordance with the
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terms of the Resolution authorising the same, and, so far as such
Resolution shall not be applicable, in such manner as the Board shall

determine,

MODIFICATION OF RIGHTS

63, If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may be
varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of the
holders of the shares of the class. To every such separate General
Meeting the provisions of these regulavions relating to General
Mectings shall mutatis mulandis apply, but so that the necessary
quorum shail be two persons at least, holding or representing by
proxy one-third of the issued shares of the class, and that any holder
of shares of the class present in person or by proxy may demand a

poll.

GENERAL MEETINGS

64. An Annual General Meeting of the Company shall be held
in cach year in addition to any other Meetings which may be held in
that year, and such meeting shall be specified as the Annual General
Meeting in the notices calling it. Not more than 15 months shall
elapse betweea the date of one Annual General Meeting and the date
of the next. The Annual General Meeting shall be held at such time
and place as the Board shall appoint.

65. All General Meetings of the Company other than Annual
General Meetings shall be called Extraordinary General Meetings.

66. The Board may call an Extraordinary General Meeting
whenever it thinks fit, Extraordinary General Meetings shall also
be convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Statutes.

67. Twenty-one clear days’ notice of every Annual General
Meeting and of every Extraordinary General Meeting at which it is
proposed to pass a Special Resolution and fourteen clear days’ notice
of every other Extraordinary General Meeting shall be given in manner
hereinafter mentioned to such Members as are under the provisions of
these Articles entitled to receive such notices from the Company and
to the Auditor to the Company. Every notice of meeting shall specify

(RS v
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the place, day and hour of meeting, and in case of special business
the g(?neral nature of such business and shall also state with reasonable
prominence that a Member entitled to attend and yote at the meeting
may appoint one or more proxies to attend and vote instead of him
and that a proxy need not also be 2 Member. In the case of a meeting
conjrened for passing a Special or Extraordinary Resolution the
notxcle shall specify the intention to propose the Resolution as a
Special or Extraordinary Resolution as the case may be. A Meeting
of the Company shall notwithstanding that it is called by shorter
notice than that specified in the immediately preceding Article be
deemed to have been duly called if it be so agrecd by such Members
as are prescribed in that behalf by the Statutes. T’ »~ Company
shall comply with the provisions of the Statutes as to giving notice

of resolutions and circulating statements on the requisition of
Members.

88. The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person walitled to
receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

89. All business shall be deemed special that is transacted at an
Extraordinary General Meeting. All business that is transacted at
an Annual General Meeting shall also be deemed special, with the
exception of declaring a dividend, the consideration of the accounts
and balance sheet and the reports of the Directors and Auditors and
any other documents annexed to the balance sheet, the election of
Directors and Auditors and other Officers in the place of those retiring
by rotation or otherwise, the fixing of the remuneration of the
Auditors, the voting of remunerstion or extra remuneration to the
Directors and any other business which under these Articles or the
Statutes ought to be transacted at an Annual General Meeting.

70. No business shall be sransacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Two Members present in person or by proxy shall be a quorum.

71. The Chairman of the Board shall preside as Chairman at
every General Meeting but if there be no such Chairman or 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 preside, the
Vice-Chairman of the Board shall preside, or if there be no such
Vice-Chairman or if he be not present within such period, or shall be
unwilling to act, the Directors present shall choose some Director,
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or if no Director be present, or if all the Directors present decline to
take the chair, the persons present shall choose one of themselves to
be Chairman of the meeting.

79, 1f within fifteen minutes from the time appointed for the
holding of a General Meeting a quortm is not present, the meeting,
if convened on the requisition of Members, shall be dissolved, In
any other case it shall stand adjourned to such time and place as the
Chairman of the meeting shall decide, and if at such adjourned
meeting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the persons present shall be a
quorum.

73. The Chairman of any meeting may, with its consent, and
shall, if so directed by the meeting, adjourn the meeting from time to
time and from place to place, as the meeting shall determine. When-
ever a meeting is adjourned for thirty days or more notice of the
adjourned meeting shall be given in the same manner as of an original
meeting. Save as aforesaid, the Members shall not be entitled to any
notice of an adjournmeant or of the business to be transacted at an
adjourned meeting. No business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting from which the adjournment took place.

74. At any General Meeting a Resolution put to the vote of the
meeting shall be decided on a show of hands unless before or upon
the declaration of the result of the show of hands a poill be demanded
by the Chairman of the meeting or in writing by a person or persons
holding or representing by proxy or entitled to vote in respect of
one-tenth of the total voting rights of all the members having the
right to vote at the meeting or by a member or members holding
shares in the Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the shares
conferring that right, and unless a poll be so demanded a declaration
by the Chairman of the meeting that a resolution has been carried,
or has been carried by a particular majority, or lost, or not carried
by a particular majority, shall be conclusive, and an entry to that
effect in the minute book of the Company shall be conclusive evidence
thereof, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

75. If a poll be demanded in manner aforesaid, it shall be
taken at such time and place and in such manner as the Chairman
of the meeting shall direct, and the result of the poll shall be deemed
to be the Resolution of the meeting at which the poll was demanded.
The demand of a poll may be withdrawn.
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76. .No polt shall be demanded on the election of a Chairman
of a meeting or on any question of adjournment.

77. In the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be entitled to

o further or casting vote in addition to the votes to which he may be
entitled as a Member. "

78. The demand of a poli shall not prevent the continuance of

a meet.ing for the transaction of any business other than the question
on which the poll has been demanded.

79. ‘A Resolution in writing signed by all the Members shall
be as valid and effectual as a Resolution of a General Meeting.

VOTES OF MEMBERS

80. Subject to any special rights or reateictions for the time
being attached to any class of shares in the capital of the
Company, on a show of hands every Member personally present
shall have one vote only, and in the case of a poll every Member
present personally or by proxy shall have one voie for every share
eld by him in the Company.

81. T{ any Member be & Junatic, 1diot or r2on conpos mentss, he
may vote, whether on a show of hands or at a poli, by hic committee,
curator bonis, or other legal ~mvator, and such last-maentioned persons
may give their votes either persenndly ox by proxy.

82. If two or more Persons are jointly entitled to a share, the
vote of a senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other
registered holdexs of the share, and for this purpose senjority shall
be determined by the order in which ¢he names stand in the
Register.

83. Save as herein expressly provided, 0o person other than a
Member duly registered, and who shall have paid everything for the
time being due from him and payable to the Company in respect of
his shares, shall be entitled to be present or to vote, either
personally or by proxy, or to be reckoned in a quorum, at any

General Meeting.

84, Votes may be given either personally or by attorney or
proxy. A Pproxy need not be a Member of the Company. A Member
may appoint one of more than one persen to act as his proxy. Ona
show of hands & Member present only by proxy shall have no vote,
but a proxy for a corporation may vote on a show of hands.
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85. The instrument appointing a proxy shall be in writing under
the hand of the appointor, or hie attorney duly authorised in writing,
or if such appointor is a corporation under its common seal, if any,
and if none, then under the hand of some officer or attorney duly
authoriscd in that behaif. An instrument appointing a proxy to
vote at a meeting shall be deemed to include the power to demand
or concur in demanding a poll on behalf of the appointor,

86, The instrument appointing a proxy and the power of
attorney or other suthority, if any, under which it is signed, or a
notarially sertified copy of such power or authorily, shall be deposited
af the Office at least forty-eight hours before the time appointed for
holding the mesting or adj ourned meeting at which the person named
in such instrument proposes to vote or in the case of a poll, not less
than twenty-four hours before the time appointed for the taking of
thepoll ; otherwise the person $o named shall not be entitled to votein
respect thereof. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its signature.

87. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the zuthority
under which it was executed, or the transfer of the share in respect
of which the vote is given, provided no intimation in writing of the
death, insanity, revocation or transfer shall have been received at the
Office one hour at least before the time fixed for holding the meetng.

88. Any instrument appointing a proxy shall be in the following
form, or as near thereto as circumstances will permit :—

ol

LiMITED.”

“T/We, '
“of ’
“ being a Member/Members of the above-named Company,
‘“ hereby apprint ,
"“ of ,
“ or, fatling him, ’
" of ’

“ a5 myjour proxy s vote for mefus on my/our behalf at the
* (Annual, or Extracrdinary, or Adjourned, as the case :nay be)
* General Meeting of the Company, to be held on the

“ day of ,19 , and at any adjournment
' thereof.
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‘ Strike out whichever is not required,”
or in such other form as the Board may irom time to time approve.

-----------------

o

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS

89. Any corporation which is a Member of this Company may,
by resolution of its Board or other goveining body, authorise any
person to act as its representative at uny meeting of the Coinpany ;
such representative shall be entitled to exercise the same powers on
behalf of the corporation which he represents as if he had been an
individual Member, including power, when personally present, to
vote on a show ol hands,

DIRECTCORS

90. Until otherwise determined by Ordinary Resolution, the
number of Directors shall be not less than: two nor more than ten.

91. The Board may from time to time appoint any other
person to be a Director, either to fill a casual vacancy or by way of
addition to the Board, but so that the maximum number fixed as
above shall not be thereby exceeded. Any Director appointed under
this Articie shall hold office only until the Annual General Meziing
following next after his appointment, but shail then be eligible for
re-election ; a Director so retiring shall not be taken into account in
determining the number of Directors to retire by rotation at such
meeting.

92. The continuing Directors at any time may act, notwith-
starding any vacancy in their body ; provided always that if the
Directors shall at any time be reduced in number to less than the
minimum number fixed by or in accordance with these Articles, it
shali be lawful for them to act as Directors for the purpose of filling
up vacancies or calling a General Meeting of the Company, but not
for any other purpose.

93. No share gualification shall be required by a Director.

94. The Directors shall be entitled by way of remuneration
to such sums as shall from time to time ve vowed to them by
Ordinary Resolution of the Company and any such sums shall be
divided amongst the Directors as they shall agree or, failing
agreement, equally.

~%
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95. ‘The Directors shall also be entitled to be repaid all
reasonable travelling, hotel and other expenses incurred by them in
and about the business of the Company, including their expenses of
travelling to and from Board or Committee or General Meetings
and all other expenses incurred by them in the interests of the

Company.

96. Jf by urrangement with the Board any Director shall
perform or render any special duties or services outside his ordinary
duties as a Director, the Board may pay him special remuneration
in additioa to his ordinary remuneration and such special remunera-
tion may be by way of salary, commission, participation in profits
or otherwise as may be arranged.

MANAGING DIRECTORS

97. (1) The Board may from time to time appoint one or
mere Director or Directors to be Managing Director or
Managing Directors, or Assistant Managing Director or
Assistant Managing Directors, for such period, at such
remuneration and upon such terms as to the duties to
be performed, the powers to be exercised and all other
matters as it thinks fit, but so that no Managing
Director or Assistant Managing Director shall be
invested with any powers or entrusted with any duties
which the Board itself could not have exercised or
performed. The remuneration of a Managing Director
or Assistant Managing Director may be by way of
selary or commission or participation in profits, or by
any or all of those modes.

(2) A Managing Director or Assistant Managing Director
shall not, while he continues to hold that office De
subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of
retirement of Directors, but he shall be subject to the
same provisions as to removal as the other Directors
of the Company, and if he cease to hold the office of
Director he shall épso facto and immediately cerse to

be a Managing Director or Assistant Managing Director
as the case may be,

EXECUTIVE DIRECTORS

98. The Board may from time to time appoint up to ten
persons to be Executive Directors, and may at any time revoke
any such appointment. The qualification of an Executive Director
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s}mll bc? thatl he is an employee of the Company. The duties of 2n
Fxecutive Director shall be such as may be agreed between him and
the‘..Board. The Executive Directors shall be entitled to receive
notmgs of and attend and vote at meetings of the Board at which
quesiilons concerning the general administration of the business of
the LOIn.pmly are to be considerel. The Board shall decide whether
the business to be considered concerns or does not concern the
general administration of the business of the Company.

99. YMach Ixecutive Director shall be paid out of the funds
of the Company by way of remuneration for his services as such
Executive Director such a sum as the Board shall determine in
addition to any other salary, wages or remuneration payable to him
by the Company but he :hall not be entitled to participate in the
remuneration provided by Article 94 hereof.

POWERS OF THE BOARD

100. The business of the Company shall be managed by the
Board, which may exercise all such powers of the Company and do
on behalf of the Company all such acts as may be expressed and
done by the Company and as are not by the Statutes or by these
Articles required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to any regulations of these Articles,
to the provisions of the Statutes, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in General Meeting ; but no regulation
made by the Company in General Meeting shall invalidate any prior
act of the Board which would have been valid if such regulation
had not been made.

101. The Board may make such arrangements as may be
thought fit for the management of the Company’s affairs in any
specified locality whether at home or abroad, and may for this
purpose (without prejudice to the generality of its powers) appoint
local boards, attorneys and age.s, and fix their remuneration, and
delegate to them such powers as may be deemed requisite or
expedient. The Corupany may exercise all the powers of Section 35
of the Act, and the foreign scal shall be affixed by the authorily and
"a the presence of, and the instrument sealed therewith s%mll be
signed by, such persons as the Board shall from time fo time ‘?y
writing under the Seal appoint. The Company may also exercise
the powers of Section 119 of the Act with reference to the keeping

of Dominion Registers.
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102. The Board may borrow or raise [rom time to time for
the purposes of the Company or secure the payment of such sums
as it thinks fit, and may sccure the repayment or payment of any
such sums by mortgage or charge upon all or any of the property or
assets of the Company, including its uncalled or unpaid capital, or
by the issue of debentures (whether al par or at a discount or
premium} or otherwise upon such terms and conditiuns as it thinks

fit.

108. All cheques, promissory notes, drafts, bills of exchange
and other negotiable or transferable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn, accepted,
endotsed or otherwise executed, as the case may be, in such manner
as the Board shall from time to time determine.

104. A Director or an Executive Director may hold any other
office or place of profit under the Company (except that of Auditor) in
conjunction with lis office of Director or Executive Director and on
such terms as to remuneration and otherwise as the Board shall
approve, and may act either personally or as a member of a firm as
Solicitor, Accountant, Banker, Broker or Surveyor o the Company or
render any other services to the Company ‘and may receive such
rermuteration from the Company for holdivg such office or
employment or for so acting or {or rendering any such service (in
addition to any remuneration payable to him as a Director or
Executive Director) as the Board shall determine, and shall not be
accountable to the Company for any such remuneration.

105, Without restricting the generality of the foregoing powers
the Directors may give or award pensions, annuities, gratuities and
superar auation or other allowances or benefits to any persons who
are or have at any time been Directors of or employed by or in the
service of the Company or of any company which is a subsidiary
company of or allied or associated with the Company or any such
subsidiary and to the wives, widows, children and othsr relatives and
dependants of any such persons and may set up, establish, support
and maintain pension, sipperannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of such
persons as are hereinbefore referred fo or any of them or any class
of them, and so that any Director shall be entitled to receive and
retain for his own benefit any such pension, annuity, gratuity,
allowance or other benefit (whether unaer any such fund or scheme or
otherwise) and may vote as a Director in respect of the exercise of
any ?f the powers by this Article conferred upon the Directors,
notwithstanding that he is ox may be or become interested therein.
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106._ No .Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser or
otherwxs'e, nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any Directo-
shall be in any way interested be liable to be avoided nor shall any
Director so contracting or being so interested be liable to account to
the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office or of the
fiduciary relation thereby established. A Director may as a Director
vote in respect of any contract or arrangemeut in which he is so
interested as aforesaid provided that the nature of his interest
is declared by him at the meeting of the Board at which
the question of entering into the contract ov arrangement
is first taken intc consideration, or if the Director was not at the
date of that meeting interested in the proposed contract or
arrangement at the next meeting of the Board held after he
became so interested, and in a case where the Director becomes
interested in a contract or arrangement after it is made such
declaration shall be made at the first meeting of the Board
held after he becomes so interested. A general notice to the Board
by a Director that he is a member of any specified firm or company
and is to be regarded as interested in any contract or transaction
which may after the date of thie notice be made with such firm or
company shall be a sufficient declaration of interest in relation to
such contract or transaction under this Article, and after such
general notice it shall not be necessary 1o give any special notice
relating to any particular contract or transaction with such firm or
company. Provided thatany such general notice shall be of no effect
unless either it is given at a meeting of the Board or the Director
giving the notice takes reasonable steps to see that it.is brought
up and read at the next meeting of the Board after it is given.
A Director may hold office as a director or manager of any other
company in which the Company is a Member or is otherwise
interested, and shall not be liable to account to the Company for
any remuneration or other benefits receivable by him from 51J:ch
other company. This Article shall also apply to the Executive

Directors.

107. Without prejudice to the scope of the general powers
conferred on the Board it ma in the event o_f all or any part
of the property of th2 Comupany being investec} in or cons:stmg‘ of
shares, stock or other inverests in any corpviration, whethffr fon'ngn
or otherwise, exercise all or any of the rightfs, powers and discretions
which may for the time being be vested in the Company or any
person cmutmst for it as a shareholder or s:coc'khczldcr of or as Pemg
otherwise interested in such corporation, including the exercise of



any voting power attached thereto on a resolution fixing or assigning
the remuneration of any directors, managing directors or officers of
such corporation who may alse be Directors of the Company in sucl
manner in all respects as the Board may think fit and the Directors
may act as directors, managing directors or officers nf.any such
corporation or of any corporation promoted by the Company and
retain for their own benefit any remuneration or other benefits
received by them in such capacities and shall not be liable to account

therefor to the Company.

DISQUALIFICATION OF DIRECTORS

108. Subject as herein otherwise provided the office of a
Director shall be vacated :—

(A) If a receiving order is made against him, or he makes
any arrangement or composition with his creditors.

(B) If he is found lunatic or becomes of unsound mind.

(c) If he absents himself from the meetings of the Board
during a continuous period of six months without ¢pecial
leave of absence from the Board, and it passes a
Resolution that he has by reason of such absence vacated
office.

(D) If he is prohibited from being a Director by an Order
made under any provision of the Statutes.

(E) If by notice in writing to the Company he resigns his
office.

() If he be requested to resign by a notice in writing .4, ned
by all the other Directors.

ROTATION OF DIRECTORS

109. At the annual General Meeting in every year one third
of the Directors other than executive directors for the time being
or if their number is not a multiple of three then the number nearest
to but not exceeding one third shall retire from office.
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110.  The Directors to retire in each year shall be the Directors
V‘VJ.IIO have been longest in office since their last election. As between
Directors of equal seniority, the Directors to retire shall in the
absleflce of agreement be selected from among them by lot. A
retiring Director shall be eligible for re-election and shall act as
Director throughout the meeting at which he retires.

\ '111. No Director shall be required to vacate his office or be
ineligible {or re-election by reason of his age.

' 112, Subject to any Resolution reducing the number of
Directors, the Company may, at the meeting at which any Directors
retire in manner aforesaid, fill the vacated offices by electing persons

thereto and may, without notice in that behalf, fill up any other
vacancy.

113. No person not being a Director retiring at the meeting
shall, unless recommended by the Board for election, be eligible
for the office of Director at any General Meeting unless, within the
prescribed time before the day appointed for the meeting, there shall
have been given to the Secretary notice in writing by some Member
duly qualified to be present and vote at the meeting for which such
notice is given, of his intention to propose such person for election,
and also notice in writing, signed by the person to be proposed, of
his willingness to be elected. The prescribed time above mentioned
chall be such that, between the date when the notice is served, or
deemed to be served, and the day appointed for the meeting, there
chall be not less than four mor more than twenty-one clear
intervening days.

114. Subject to any Resolution reducing the number of
Directors, or to any resolution for the retention of a retiring Director
having been put to the meeting and not carried, if at any meeting at
which an election of Directors ought to take place, the place of a
retiring Dircctor is not filled, the retiring Director shell if willing
to act be deemed to have been re-elected.

115. Without prejudice to the power of the Company under
Section 184 of the Act to remove a Director before the expiration
of his period of olnce by Ordinary Resolution, the Company may .by
Extraordinary Resolution remove any Director before thf: explrat{on
of his period of office, and may by Ordinary Kesolution appoint
another Director in his stead. A person appointed in place of a
Director so removed shall be subject to retirement at the same time
as if he had become a Director on the day on which the Director
in whose place he is appointed was Jast elected 4 Director.
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116, Every r<.ulution of ¢ General Meeting for the appointment
or election of a Ditector shail relate to one named person and a
single resolution for the appointment or election of two or more
persons as Directors shall be void.

PROCEEDINGS OF THE BOARD

117. The Board or auy committee of the Board may meet
for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit, and determine the quorum necessary for
the transaction of business. Until otherwise determined two shall
be a quorurn, Questions arising at any meeting shall be decided by
a majority of votes. In case of an equality of votes the Chairman
shall have a second or casting vote.

118. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Board, but
a Director who is absent from the United Kingdom shall not be
entitled to notice of any meeting of the Board.

119. The Board or any committee of the Board may from
time to time elect 2 Chairman or Vice-Chairman and may deterinine
the period for which they are respectively to hold office as such,
but i no such Chairman be elected, or if at any meeting the
Chairman be not present within five minutes after the time appointed
for holding the same, or if he be unwilling to act then the Vice-
Chairman shall take the chair at such meeting. If there be no
Vice-Chairman or if he be not present within such period or if he be
unwilling to act the Board shall choose some Director to be Chairman
of the meeting.

120. The Board may delegate any of its powers, including
authority to affix the Seal to any document, to committees
consisting of such Member or Members of its body a5 it thinks fit.
Any committee so formed shall in the exercise of the power so
delegated conform to any regulations that may from time to time
be imposed upon it by the Board.

121. Al acts bona fide done by any meeting of the Board, or
by a committee of the Board, or by any person acting as a Director
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment of any Director or person acting as
aforesaid, or that any person was disqualified as a Director, be as

valid as if every such person had been duly appointed, was qualified
and had centinued to be a Director.
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?22. The Board shall cause proper minutes to be made of all
appointments of officers made by the Board, of the proceedings of
all meetings of the Board, and committees of the Board, and of the
attendances thereat, and of the proceedings of all meetings of the
Company and all business transacted, Resolutions passed and orders
made at such meetings, and any such minutes of any meeting, if
purporting to be signed by the Chairman thereof, or by the Chairman
of the next succeeding meeting of the Company or Board or

committee as the case may be, shall be sufficient evidence without
further proof of the fact therein stated.

_ 123: A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective for all
purposes as a Resolution passed at a meeting of the Board.

ALTERNATE DIRECTORS

124. Tf any Director shall be unable tlzough illness or otherwise
to attend any meeting of the Board or shall be about to leave or shall
have left the United Kingdom he may by writing under his hand
appoint any other Director or any person (who shall not require a
qualification or be entitled to receive any remuneration from the
Company) to be his substitute and every such substitute shall,
during such inability or absence of the Director appointing him, be
entitled to attend and vote at meetings of the Board, and generally
shall have and exercise all the powers, rights, duties and authorities
of the Director appointing him: Provided always that no such
appointment of any person not being a Director shall be operative
unless or uniil approved by the Beard. A Director may at any time
revoke the appointment of a substitute appointed by him and
(subject to such approval as aforesaid) appoint another person in his
place, and if a Director shall die or cease to hold the office of Director
the appointment of his substitute shall thereupon determine
provided that il any Director retires by rotation but is re-elected
by the meeting at which such retirement took eftect, any appointment
made by nim pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after his re-election
as if he had not so retired. Any revocation under this Article shall
be effected by notice in writing under the hand of the Director
making the same and any such notice if left at the Office shall be
sufficient evidence of such revocation.

THE SEAL

125. The Seal shall not be affixed to any instrument except by
the authority of a Resclution of the Board or ¢ committee of the
Board and in the presence of at least one Director and of the
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Secretary, or some other person appointed by the Board, und the said
Director and Secretary or such other person aforesaid shall sign
gvery instrument to which the Seal shall be so affixed in their
presence and, in favour of any purchaser or person bond fide dealing
with the Company, such signatures shall be conclusive evidence of
the fact that the Seal has been properly affixed.

DIVIDENDS AND RESERVE

126. Subject to any rights and privileges for the time being
attached to any shaces in the capital of the Company, the profits of
the Company vhich it shall from time to time be determined to
distribute by way of dividend shall be applied in payments of dividends
upon the shares of the Company in proporticn to the amounts paid
up or credited as paid up thereon respectively otherwise than in
advance of calls. Provided always that {subject oas aforesaid) any
capital paid up on a share during the period in respect of which
2 dividend is dec, .ced shall only eutitle the holder of such share to
an apportioned amount of such dividend as from the date of
payraent but if any share is issued ozi terms providing that it shall
ranlc for dividend as from a particular date or on any other terms
as to dividend such share shall rank for dividend accordingly.

127. The Company may, by Ordinary Resolution, from time
tc time declare dividends. The Board may, if it thinks fit, from
time to time declare and pay an interim dividend. A declaration
by the Board as to the amount of the profits at any time available
for dividend shall be counclusive, and no dividend shall exceed the
amount. recommended by the Board.

198, With the sanction of an Ordinary Resolution of the
Company, dividends may be paid wholly or in part in specie, and
may be satisfied in whole or in part by the distribution amongst the
Members in accordance with their rights of fully-paid shares,
dobentures or other securities of the Cowipany or of any other
company, or of any other property suifabie for distribution as
aforesaid. The Board shall have full iberty to make all such
valuations, adjustments and arrangements, and to issue all such
certificates or documents of title as may in its opinion be necessary
or expedient with a view to facilitating the equitable distribution
amongst the Members of any dividends or portions of dividends to
be satisfied as aforesaid or to giving them the benefit of their proper
shares and interests in the property, and no valuation, adj: ‘ment
or arrangement so made shall be questioned by any Member.

& ©
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198,  where any asset, business or property is bought by the
Company as from a past date upon the terms that the Company
shal‘l as from that date take the profits and bear the losses of the
business, such profits or losses as the case may be shall at the dis-
cretion uf the Board be credited or debited wholly or in part to
revenue account and in that case the amount so credited or debited
shall for the purpose of ascertaining the fund available for dividend

be treate.d as a prufit or loss arising from the business of the Company
and available for dividend accordingly.

130. For the purpose of making up the Company’s Balance
Sheet or Profit and Loss Account, the Board may estimate the
value of any of the assets of the Company, the vatue of which
cannot be accurately and definitely ascertained, and in particular of
any property of the Company, and in forming such estimate may
take into account wnd rely upon the prices at which any other
similer assets of the Company or of any other company, firm or
person have been sold or realised and upc. any reports, estimates or
valuations made by any Director, Officer or servant of the Company
or by any other company firm or person whether employed by the
Company or not and the value which ihe Board in the bona fide
exercise of the discretions hereby conferred upon it shall place
apon any such assets of the Company as aforesaid shall be deemed
to be the value thereof, and the Board shall not, provided that
it has acted honestly, be liable in any way for any error or mistake
which it has made in making any such estimate or fixing tie value
of any such assets as aforesaid or for putting what it in the bona fide
exercise of its discretions considers to be a fair value upon any
assets of the Company which are at the time in jeopardy or the value
of which is doubtful or which may subsequently be lost or turn out
%o be valueless or of a less value than the figures so put upon them.

131. Any dividend, instalment of dividend or interest in
resyect of any share may be paid by cheque or warrant payable to
the vrder of the Member entitled thereto, or (in the case of joint
holders) of that Member whose name stands first on the Register
in respect of the joint holding. Every such cheque or warrant
shall (unless otherwise directed) be sent by post to the last registered
address of the Member entitled thereto, and the recript of the

erson whose name appears on the Register as the owner of any
share, or in the case of joint holders, of any one of such holders, or
of his or their agent duly appointed in writing, shall be 2 good
discharze to the Company for the same. Every such cheqaw or
warraniL: shall be sent at the risk of the person entitled {o the money
represented‘ thereby. No unpaid dividend or interest ghall ‘bear

interest as against the Company.
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132. The Board may before recommending any dividends
whether preferential or otherwise carry to reserve out of the profits
of the Company such sums as it thinks proper and may also carry
to reserve any premiums recei, »d upon the issue of shares, securities
or obligations of the Company. All sums standing to reserve may
be applied from time to time in the discretion of the Board for
mmeeting depreciation or contingencies or for special dividends or
bonu s or for equalising dividends or for repairing, improving or
maintaining any of the property of the Company or for such other
purposes as the Bonrd thinks conducive to the objects of the
Company or any of them and pending such application may at
the like discretion either be employed in the business of the Company
or be invested in such investments as the Board thinks fit. The
Board may divide the reserve into such special funds as it thinks
fit and may consolidate into one tund any special funds or any parts
of any special funds into which the reserve may have been divided
as it thinks fit. The Board may also without placing the same to
Teserve carry over any profits which it thinks not prudent to divide.

133. The Board may deduct from any dividend or other
moneys payable in respect of any shares held by a Member, either
alone or jointly with any other Member, all such sums of money {f
any) as may be due and payable by him either alone or jointly with
any othe- person to the Company on account of calls or otherwise,

134. A transfer of a share shall not pass the right to any

dividend declared in respect thereof before the transfer has been
registered.

CAPITALISATION O RESERVES

135. Subject to the provisions of the Act relating to any
capital redemption reserve fund or any share premimm account
the Company may by Ordinary Resolution upon the recommendation
of the Board resolve that any sum not required for the payment
Or provision of any fixed preferential dividend, and (a) for the
time beiug standing to the credit of any reserve fund or reserve
account of the Company, including any sum carried to reserve as
the result of a sale of the assets of the Company or any part thereof
Or any premiums received on the issue of any shares or debentures
of the Company, or (6) being undivided net profits in the hands of
the Company, be capitalised, and that such sum be approprivted
as capital to and amongst the Members in the proportions ir which
they would have been entitled thereto if the same had been distri-
buted by way of dividend, aid in such manner as the Resolution
may direct, and such Resolution shall be efiective, and the Board
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shal% mn accordance with such reselution apply such sum in paying
up in full any unissued shares, debentures, Jdebenture stock or
-:)tliler obligations of the Compauy on behalf of the Members afore-
said, and appropriate sich shares, debentures, debenture stock or
other obligations to, and distribute the same, credited as fully paid
up, ‘amongst such Members in the proportions aforesaid, in satis-
faction of their proportions and interests in the said capitalised sam,
ov shall. apply such sum or any part thereof on behalf ¢f the Members
aforesaid in paying up the whole or part of any uncalled balance
which shall for the time being be unpaid in respect of any issued
shares held by such Members or otherwise deal with such sum as
directed by such Resolution. Where any difficulty arises in respect
of dny such distribution the Board may settle the same as it thinks
expedient, and in particular it may issue fractional certificates or
may determine that fractions of less value than £1 may be dis-
regarded, fix the value for distribution of any fully paid shares,
debentures, debenture stock or other obligations, make cash pay-
menis to any Members on the footing of the value so fixed in order
to adjust rights and vest any such shares, debentures, debenture
stock or other obligations in trustees upon such trusts for the persons
entitled to participate in the appropriation and distribution as may
seem just and expedient to the Board. When deemed requisite a
proper contract for the allotment and acceptance of the shares to
be distributed as aforesaid shall be filed in accordance with Section
52 of the Act, and the Board may appoint any person to sign such
contrast on behalf of the persons entitled to participate in the
appropriation and distribution and such appointment shall be
efiective.

ACCOUNTS

186. The Board shall cause proper accounts to be kept and
the provisions of the Statutes in this regard shall be complied with.
The books of account shall be kept at the Office, or subject to
Section 147 (3) of the Act at such other place or places as the Board
shall think fit, and shall always be open to the inspection of the

Directors.

137. The Board shall from time to time determine whether
in any particular case or class of cases or generally and to what
extent and at what times and places and under what conditions or
regulations the accouris and books of the Compahy, or any of them,
shall be open to th: inspection of Members, and no Member (not
being a Director) shall have any right of inspecting any account
or book or document of the Company except as conferred by Statute
or authorised by the Board or by an Ordinary Resclution of the

Company.
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i38. The Board shall from time to time in accordance with

j Scoiions 148, 150 and 157 of the Act cause to be prepared and to

H”% be laid before the Company in Annual General Meeting such profit (7
4 and loss accounts, Balance Sheets, Group Accounts (if any) and

reports as are referred to in those Sections.
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i NOTICES

it 139. A notice or other document may Dbe served by the

, Company upon any Member either personally or by sending it -
b through the post in a prepaid letter addressed to such Member at ®
his registered address as a®pearing in the Register. P)

-

140. ARl notices directed to be given to the Members shall
with respect to any share to which persons are jointly entitled be
given to whichever of such persons is named first in the Register,
and notice so given shall be sufficient notice to all the holders of
such share,

141, Any Iiember described in the Register by an address
not within the United Kingdom, who shall from time to time give
the Company an address within the United Kingdom at which
notices may be served upon him, shall be entitled to have notices 5
served upon him at such address, but, save as aforesaid, no Member
other than a registered Member described in the Register by an
address within the United Kingdom shall be entitled to receive any
notice from the Company.

142. Any summons, notice, order or other document required
tc be sent to or served upon the Company, or upon any Officer of _
the Company, may be sent or served by leaving the same or sending ®
it through the post in a prepaid registered letter addressed to the
Company, or to such Officer, at the Office.

= :,})—-J-wa oy

143.  Any notice or other document if served by post shall be
dsemed to have been served «t the time when the letter containing ¥
the same is put into the post, an¢ in proving such service it shall be
sufficient to prove that the letter containing the notice or document
was properly addressed and put into the post as a prepaid letter or
prepaid regist.red letter as the case may be.

i 3

! 144, Any notice or other document served upon or sent to
P any Member in accordance with these Articles shall, notwithstana:
. ing 'hat he be then decearad or bankrupt, and whether the Company
; have notice of his death or bankruptey or not, be deemed to be duly
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§erved or seni in respect of any shares held by him (either alone or
jointly with others) until some other person is vegistered in his stead
as the holder or joint holder of such shares, and such service or
sending shall be a sufficient service or sending on or to his executors,

?.dministra.tors or assigns and all other persons (if any) interested
in such shares.

WINDING UP

145, If the Company shall be wound up either voluntarily or
otherwise the Liquidator may, with the sanction of an Extraordinary
Resolution, divide among the Members in specie any part of the
assets of the Company and may, with the like sanction, vest any
part of the assets of the Company in trustees upon such trusts for
the benefit of the Members or any of them as the Liguidator with
the like sanction shall think fit. Any such Resolution may provide
for and sanction a distribution of any specific assets amongst
different classes of Members otherwise than in accordance .7ith
their existing rights, but each Member shall in that event have a
right of dissent and other anciilary rights in the same manner as
if such Resolution were a Special Resolution passed pursuant to
Section 287 of the Act.

INDEMNITY

146. Every Director, Agent, Auditor, Secrstary or other
Cfficer of the Company shall be entitled to be indemnified out of
the assets of the Company against all losses or liabilities which he
may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto and no Director or other
Officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the executicn
of the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not avoided
by Section 205 of the Act.

SECRECY

i47. No Member or General Mecting or other Meeting of
Mcmbers shall be entitled to require discovery of or any ‘nformation
respecting any detail of the Company’s trading, or any matter which
is or may be in the nature of a trade secret, mystery of trade or
secret process, or which may relate to the conduct of the business
of the Company whick in the opinion of the Board it would be
inexpedient in the interest of the Company fo communicate to

the public.
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BRUSH BLECIRTOAL MACHINGS LIMITED

-

Al an EXTREORDINARY GENERAL MEETING of the sheve-named Counaay
duly convaned and held at Falcon Works, Loughboroudh, f.eicesterchize,
on Triduy, uie 201n day of Septembhex, 1972, the ol lowing Resolution

was duly passed as a SPECIAL BSOLUTION -
RESCLUTLON

Tuat the Company's Articles of Azsociztion be altered
in manner Tollowing by deleting Articles 98 and 99 and

substituting therefore the following new Articles -

98. The Lwward may appoint any parson in the service or
employnent of the Conpany o be .a Special ot Executive Dirsctox.
The duties and tenure of office of a Speci.al ox Executive
Director aud his vemuneration (if any) in respect of that

office shall be determined from time to tipe by the Beard and
an may at wy bine be removed from such oifice by the ‘Board.

& persen apprinted to be a Spc—rci..'.l or Bxecutive Dizector shall
not therveby become ox deaned to have bacone & Diiector of the
Company for any of the purposes off these Articles or of the
Statutes. A pecial ox Executive Director shall not be entitled
1o atiend any Meating of the Board unless expressly invited by
the Poard to d: so, and shall not be entitied to vote at any
such Meeting., Save as aforesald; a Special or Executive Director
shall enjoy no cyhey wights, privileges or powers other .tha

those conferred wpon him by virtue of his contract of cmploynent
or sexvice.

.

gn. ‘The appoiniment of an enployee to the office o) Spacial or
Exncutive Director shail nou {save a5 oiherwise agreed Lelwowr

vim snd the Compiwyy  affact the fermns md eonditicns of his 0.

73

wploymant with ihe Cowpy aod he shall not he enrizied ol
participate in ibe remmroration provided by Ariiclé 94 tervof,
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BRUSH EIECI‘B_ICAL MACHINES LIMITED

AT THE DYRIUAL GENERMAL MEETING  of the above named Company auly held
on Tuesday Gth June 198% the following Resolution was auly passed

an a Special Regolution:

SPECIAL RESOLUTION

SPECIAL sttt

*ohat the pegulations contained in the document
submitcted €O the Meeting and, for the purpose of
jdentification signed LY the Chairman hereof, e
approved and adopted as the Articles of
Association of #he Comparl in substitution for
and to the exclusion of the existing articles
thereof."

The Chairman put the motion tO the Meeting and
declared it to be carried as 2 special
Resolution.
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G M Harray
Secretaly




No. 111849

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

MEMORANDUIM
BND

ARTICLES OF ASSOCIATION
| OF

BRUSH ELECTRICAL MACEINES LIMITED

(New Articles adopted by Special Resolution on 6th June 1989)

Incorporated 23rd September 1910
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No. 111843

BRUSH ELECTRICAL MACHINES LIMITED

AT THE AMNUAL GENERAL MEETING of the above named Conpany <duly held
on Tuesday, 6th June 1989, the following Resoclution was duly passed

as a Special Resolution:

SPECIAL RESOIUTION

" That the Regulations contained in the document
submitted to the Meeting and, for the purpose of
identification signed by the Chairman hereof, be
approved and adopked as the Articles of
Association of the Company in substitution for
and to the exclusion of the existing Articles
thereof."

The Chairman put- the motion to the Meeting and
declared it to ba carried as a Special
Resolution.

T

So—

G M Murray
Seoretary



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Ne. 135,849
I hereby certify that

FULLER ELECTRIC LIMITED

having by special resolution and with the approval of the Secratayy -»f Staiz ofanged
its name, is now incorporated under the name of

BRUSH ELECTRICAY, MACHINES LTYITED

Given under my hand at Loaden the 26th July 1973

o4 f;j -‘-?'&JS - - 0
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Aszistant Regisirar ~f Companses
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Certificate of Inrorporvaiion

3 TBereby Certifp that FULLER ELECTRIC, LIMITED
(originally called THE ALLMANNA SVENSKA ELECTRIC CO.,
LYIMITED, which name was changed on the twenty-second day of
June One thousand nine hundred and fifteen to SWEDISH
GENERAL ELECTRIC, LIMITED, which nane was changed on
the twenty-ninth day of May, One thousand niae hundred and
twenty-eight to ASEA ELECTRIC, LIMITED, which: name was
changed on the sixth day of June, One thousand nine hundred and
fifty-seven to FULLER ELECTRIC, LIMITED, each change having
been made by Special Resolution and with the authority of the

Board of Trade) was Incorporated as a Limited Company under
the Companies {Ccnsolidution) Act, 1208 on the twenty-third day
of September One thousand ninc hendind and ten.

GrveN under my band at Lamklon this sesrenth day of January,

One thousand nine hundred and sixty.

J. 0. COWARL,
Husistant Regisirar of Companies.
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(a)

The Companies Acts, 1948 to 1367

COMPANY LIMITED BY SHARES

Memorandum of Association .

of

BRUSH ELECTRICAL MACHINES LIMITED
(In accordance with alterations up
to and including &éth June 1989)

v, e —
——r——- Lt e e ————

The name of the Company is"BRUSH ELECTRICAL Originally

MACHINES LIMITED ", ‘ "Alimanna
) Svenska
The Registered Office of the Company willbe 'Electric Co:
situate in Zngland. Limited."
Name last
The objects for which the Company is changed 27th
established are:!- July, 1971,

To carry on the trades or businesses of electrical,
electronic, mechanical and general engineers
and contractors, workars and dealers in and
distributors of electrdeity, motive pewer and
light and any business in which application of
electricity or any like power, or any power
that may be substituted therefor, is or may

be useful, convenient or ornamental, and to
manufacture, produce, sell, import, export

and deal in any way in all kinds of slectrical
and mechanical enginas and machines, goods,
cables, apparatus, equipment, plant, .
refrigerators, aixr conditioning plants, heating
and cooking appliances, pumping plants,
compressors, hydraulic and electric hoilsis

and passenger and geaids lifts, aceumvlators,
batteries and any articles, apparatus and
applinnces used in conjunction with the
foregoing or similar things, and to equip

and carry on business in premises equired

for such purpsses and to uandertake whather as
principals or agents, work of all kinds
relating to any business of the Company in

nny part of the world, and to enter into much

4u
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(8)

(c)

{D}

(g)

(#)

{a)

To produce and accumulate electricity, or other
g2imilar agency; and to Jupply the same for the
production, transmission, Or use of pawer For
lighting and motive Purposesy ar otherwise, as may
be thought advisable, and to malke experiments in
and publie exhibition or installations of electric
force ana lighﬁing, and electrical machinery ang
appliances, and +to light citieg, tovag, gtreets,
Publle plasag or private huildings, manufactories,
mines, ships, 1ight—houses, railways and any
other Places op things by means of electricity alone,
O with any tther form op forms of light, or to
enable ths Same to he so lighted and for such
Purposa tg apply for Provisional oerders op any
othear Necessary statutory or other bowars,

To carry gn business &s general merchants,

general Tactors, agentgz, contractors, manufacturerg
of and dealers ip good, merchandise, materials ang

To undertake angd Carry on, in the United Kingdom

or elsewhere, any othey trading, mercantile,
Commercial opr manufacturing businesses Or agperations
which may Seem to the Company capable of being
conveniently carried on 4in connsction with the above
Or otherwise calculated, directly o indirectly, to
enhanca the value of any of the Company ‘g broperty
and rights ror the time being,

To Purchase, lease, or otherwise acquire any lands,
buildings, fasements, rights, privileges,
concessions, licences, grantg, machinery, Plant,
implaments, tools,live or dead stock, stores, effects
and Property of any kind gr- description or any
interaest therein,

brevets d'znvention, trade marls, licences.
Concessions and the 1like conferring any exclusive

for any of the PUrposes of the Company or the
SCquisition of whi.ch may Seem calculatead directly

or indirectly “e benefit the Company. and +to use,
eXercisa, develop, Or grant licencas in Taspect of,
28 oterwige turn to account the Properiy ang rights
30 acquired, ang to expend money in exparimenting
upon and testing, and improving, or secking to
imprava. 2Ny such patents or rights,

Ta Purchase o ctherwisas acquire and undertake a1y

OF any part or tHe business, Property ang liabilitieg
of any other Lompany, firm, or Person Cusrying on aty
businesy which the Cempany g authorised +p carry on,
O pussersed oL Droperty sultable fop the PUWrpnse oy
the Comgpany op the objects o Wnieh shaly be altogether



(H)

(1)

(J)

(K)

(L)

or in part similar to these of this Company, and to
make and carry into effe;i arrangements with

respect to the union oi interests, - .aring of
profits, co-operation, partnership, r amalgamation.
either in whole or in part, with any other companies,
corporations, or persons.

To pay for any property or rights acquired either in
cash or in shares {(toc be treated as either wholly or
partly paid up) or debentures or debenture stock of
the Company, or partly in shares oi debentures or
debenture st -2k and partly in money.

To sell, lease, lei on hire, exchange or otherwise
dispose of, absolutely, conditionally, or for any
limited interest, any of the property, rights or
privileges of the Company, or all or any of its
undertakings, and to accept payment therefor in
money, shares (either whelly or partly paid up),
stock, debentures or other obligations and either
by a fixed payment or by payments conditional upon
or varying with gross earnings, profits or othex
contingencies.

To acquire, by original subscription or otherwise,
and to hold and sell, or otherwise dispose of,
shares, stock, debentures, or debenture stock, or
any interest in the revenues or profits of, and to
guarantee the payment of any securities issued by
any company, corpcration, partnership or person
carrying on any business capable of being conducted
so as directly or indirectly .. benefit this
Company, and upon any return or capital, distribution
of assets, or divisicn of profiis, to distribute
such shares, stock, debentures, or debenture stock,
among the Members of this Company in specie.

Whether with or without the Company receivirg

any consideration or advantage direct or indirect
therefrom to guarantee support or secsurc whether
by personal covenant or by mortgaging or charging
all or any part of the undertaking property and
assets (present and future} and uncalled capital
of the Company or by both such methods the per-
fermance of tie obligations and the repayment or
payment of the capital or principal and premium of,
and dividends or interest on, any stocks, shares,
securities or obligations of any company, and in
particular but without limiting the generality of
the foregoing, of and on £15,000,000 Convertible
Debenture Stock 1979/84% of Hawker Siddeley Group
Limited the Company's Holding Company (as such
expression is defined by $.154 of the Companies
Act, 19%8) and of any other stocks, shares,
securities or obligations of such Holding Company.

To borrow or raise money for the purposes of the
Company and to secure the same in such manner as

may be thought fit, and in particular by the issue
of bonds, deventuresor debenture stock, perpetual

or otherwise, or oither sbligations or sccurities

of the Company, or by mortgage or charge on all or
any par® of the property of the Company or btherwise.

Be



()

()

{0)

(P)

()

({R)

(s)

in such n —ner and upon and subject to such
conditions as the Company shall think fit. -

To lend money to such persons and bodies,

vhether upon security or otherwise, and upon -
such terms as the Company shall think fit, and fo

guarantee the performance of any contracts entered

into by persons having dealings with the Company

To issue any shares or securities which the Company
has power to issue by way of security and indemnity
to any person whom the Company has agreed or is
bound to indemnify eor in satisfaction of any
liability.

To receive money on deposit at interest or other-
wise, and to make, draw, accept, endorse, discount,

execute and issue promigsory notes, bills of
exchange, and other negotiable instruments.

To enter into any arrangement with any Government
or authority, supreme, municipal, leccal or other-
wise, and to obtain from any such Government or
anthority any rights, concessions and privileges
that may seem conducive to the Company's objects
or any of them, and to expend moneys, whether by
way of gifts or otherwise, with the view to
obtaining any such concessions nr rights.

To establish or promote, or concur in establishing

or promoting any other company having ovbjectr

wholly or in part similar to those of this Company -
or vwhich shall include the acquisition and taking

over of all or any part of the assets or liabilities

of this Company or of any company in which this -
Company is interested, or shall be in any manner

calculated to enhance, either directly or indirectly,

the Iinterests of the Company, or to assist any such

company by peying or contributing towards the

preliminary expenses, or providing the whole ar part

of the capital thereof, or underwriting or guaranteeing,

or procuring subscriptions for the whole or any part

of the capital, or the shares or securities of any such
company, or by taking shares of any class or kind therein,

or by lending money thereto.

To make donations and subscriptions to any objects
likely to promote the interest of ths Company, and
wo grant bonuses, gratuities and pensions to persons
employed by the Company, and to endow, support and
subsecribe to any sducational, social ot charitable

institution or society calculated to be benaficial
to such persons.

To remunerate any corporation or persorn, whether

in the form of brokerage, commission or otherwise,

for any services rendered to the Company, or for

introducing business, obtaining subsceriptions to,

or guaranteeing the subseriptions of, or placing or

assisting in placing the shares or securities of tha .
Company or of any canpaniy or association promoted by

this Companyy, or in uwhiceh it is interested, or otherwise

T
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(T)

(U)

(v)

(W)

(X)

(Y)

&,

assisting or rendering services to the Company.

To pay all preliminary expenses of the Company,

or of any company promoted or formed by the Company,
or in which the Company is or may contemplate being
interestad.

To procure any servants or employees of the Company
to be dnsured against risk or accident in the course
of their employment by the Company, and to effect inw-
surances for the purpese of indemnifying the Company
against claims by reason of any such risk or accident,
and to pay premiums on any such insurances,

To give any servants or employees of the Company

any share or interest in the profits of the Company's
business or any branch thereof, znd for that purpose
to enter inte any profit~sharing scheme or make any
arrangements the Company may think fit.

To do all acts necessary to procure the Company to be
duly constituted or incorporated, registered, or
recognised in any part of the world.

To hold in the names of others any property which
the Company is authorised to acquire and hold, or
to carry on in the names of Trustees any business
which the Company is .authorised to carry on.

To carry out the above objects or any of them in

any part of the world, either on account of the

Company alone or in conjunction with any other company,
asgociation, firm, person or persons, and either as
principals, agents or trustees, or by or through trustee,
agents or otherwise, to establish offices for the

carrying on of the business of the Company in any part of
the world, and generally to do all such acts and things as
are incidental or conducive to the attainment of all or
any of the abeve objects,

The liability of the Members is limited.

The capital of the Company is £1,000,000, divided into
1,000,000 shares of £1 each, with power to increase or
reduce. The shares forming the capital (original

or increased) of the Company may be divided into
different classes, and may have attachad thereto
respectively any preferential, deferred or special
rights, privileges or conditions.

oy
-
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[ 3

WE, the sevaral paersons 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 the capital of the Company set

opposite our respective names i~

NAMES, ADDRESSES AND DESCRIPTIONS HUMBER OF ORDINARY
OF SUBSCRIDERS. SHARES TAXEN BY
EACH 'SUBSCRIBER

SUNE BUSCH one
Norfolk House,
Cannon Street, L.C.

Managing Director

J. LESLIE FULLER,
Norfolk House, one
Cannon Street, E.C.

Director

DATED this 22nd day of September, 1910.
WITNESS to tuz above Signatures:-
. THOS. UECKELS,
1, Copthall Buildings, E.C.
Solicitors.

Clerk to Bristows, Cooke & Carprinal,

b



The Companies Acts

COMPANY LIMIT®ED BY SHARES
ARTICLES OF ASSOCIATION L/{€2;£;3;
eeting

of

Chailxman of
6th June 1989

BRUSH ELECTRICAL MACHINES LIMITED

{Adopted by Special Resolution passed on 6th June 1989)

1.

PRELIMINARY

Na regulations set out in any statute concerning companies

shull apply as regulations or articles of the Company.

INTERPRETATION
In these Articles unless the context otherwise requires:-

"these Articles" means these Articles of Association in
their present form or as from time to time altered;

"Board" msans the Board of Directors of the Company or the
Directors present at a meeting of Directors at which a
quorum is present;

“"the Companies Acts" means everyv statute from time to time
in force concerning companies insofar as the same applies
to the Company;

"Member" in relation to shares means the Member whosz name
15 entered in the Register as the holder of the shares;

"Office" means the registered office of the Company;
"Registexr" means the Register of Members of the Company;
"Seal" means the Common Seal of the Company:

"Secretary”" means the Secretary of the Company or any
other perscn appointed by the Bourd to perform any of the
duties of the Secretary incluading a Jjoint deputy,
temporary oxr dssistant Secretaryy

the expressions “"debentursz” and "debenture holder" shall
inzlude debeniure stock and debenture stockholder
respactivelyy

the expressicon "paid up® means pald up or credited as padid
Ty



any words or expressions defined in the Companies Acts in
force at the date when these Articles or any part thereof
are adopted shall bear the same meaning in these Articles
or such part (as the case may be);

where for any purpose an ordinary resolution of the
Company is required, a special or extraordinary reseclution
shall also be effective, and where an extraordinary
resolution is required a special resolution shall also be
effective.

REGISTERED OFFICE

3. The Office shall be at such place in England as the Board
-~hall from time to time appoint.

SHARE RIGHTS

4, Subject to the provisions of the Companies Acts and in
particular to those conferring rights of pre-emption and
without prejudice to any rights attached to any shares or class
of shares, any share in the Company may be issued with or have
attached thereto such preferred, deferred, qualified ox other
rights oxr such restrictions, whether in regard to dividend,
voting, return of capital or otherwise, as the Company may by
ordinary resolution determine or, if there has not been any
such determination or so far as the same shall not make
specific provision, as the Board may determine.

5. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
issued on terms that they are, or at the option of the Company
or the Member are liable, to be redeemed on such terms and in
such manner as may be provided for by these Articles or the

resolution authorising the issue.
MODIFICATON OF RIGHTS

6. Subject to the provisions of the Companies Acts, all or
any of the rights ox privileges attached to any class of shares
forming part of the capital fur <he time being of the Company
may be affected, modified, dealt with or abrogated in any
manner with the consent in writing of the holders of
three-gquarters in nominal value of the issued sharxes of that
class or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the
shares of the class. To any such separate general meeting all
the provisions of these Articles as to general meetings of the
Company shall mutatis mutandis apply, but so that the necessary
gquorum shall be two persons holding ox representing by proxy
not less than one~third in nominal value of the issued shares
of %he class, that every holder of shares of the class shall be
entitled on a poll to one vote for every such share held by
him, that any holder of the class gpresent in person or by proxy
ptay demand a poll and that at any adjourned meoting one person
holding shares of the class present in person or by proxy shall
Be a Quortl.



7. The rights conferred upon the holdersg of any shares or
class of shares shall not, unless otherwisge expressly provided
in the rights attaching to, or the terms of issue of, such
shares, be deemed to be altered by the creation or issue of
further shares ranking pari passu therewith.

SHARES

8. Subject to the provisions of the Companies Acts and these
Articles, the unissued shares of the Company shall be at the
disposal of the Board, which may offer, allot, grant options
over or otherwise dispose of them to such persons, at such
times and for such consideration and upon such terms and
conditions as the Board may determine,

g. The Company may exercise all powers of paying commissions
conferred or permitted by the Companies Acts and the
commissions may be satisfied by the payment of cash or by the
allotment of f£1lly or partly paid sharas or partly in one way
and partly in the nther,

10, Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust and (except
only as otherwise provided by these Articles or by law) the
Company shall not be bound by or regquired in any way to
recognise (even when having notice thereof) any egquitable,
contingent, future or partial interest in any share or any
interest in any fractional part of a share or any other right
in respect of any share except an absolute right to the
entirety thereof in the registered holder.

11. In accordance with Section 91 of the Companies Act 1985 or
any statutory amendment or re-enactment thereof, Section 89(1)
angd Section 90(1l) to (6) of that Act or any statutory amendment
or re-enactment thereof shall not apply to any allotment of
equity securities by the Company.

SHARE CERTIFICATES

12, Every person whose name is entared as a holder of any
shares in the Register shall be entitled, without payment, to
receive one certificate for all suchk sharess of any one class or
several certificates each for one or more of such shares of
such class upon payment for every certificate after the first
of such reasonable out-of-pocket expenses as the Board may from
time t® time determine. In the case of a share held jointly by
several persons, delivery of a certificate to one of several
joint holders shall be sufficient delivery to all, A Member
who has transferred some of the shares comprised in his
registered holding shall be entitled to a certificate for the
balance without charge. Evezry certificate shall specify the
shares to which it relates and the amount paid up thereon.

13. If a share certificate is defaced, woxrn out, losgt or
destroyed it may be replaced without fee but on such terms (if
any} ag to evidence and indemnity and to payment of the costs
and out-of-pocket expenses of the Company in investigating such

-y



evidence and preparing such indemnity as the Board may think
fit and, in case of defacement or wearing out, on delivery of
the old certificate to the Comgany.

14, BAll forms of certificate for share or loan capital or
other securities of the Company (other than letters of
allotment. scrip certificates and other like documents) shall,
except to the extent that the terms and conditions for the time
being relating thereto otherwise provide, be issued under the
Scal.

CALLS ON SHARES

15. The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares
{whether on account of the nominal amount of the shares or by
way of premium} and not by the terms of issue thereof made
payable at a date fixed by or in accordance with such terms of
issue, and each Member shall (subject to the Company serving
upon him at least fourteen days' notice specifying the time or
times and place of payment) pay to the Company at the time or
times and place 50 specified the amount called on his shares.
A call may, before receipt by the Company of a sum due
thereunder, be reveoked or postponed in whole or in part as the
Board may determine. A Member shall remain liable for calls
made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made,

16. A call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of the
Board authorising the call was passed.

17. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

18. If a sum called in respect of a share shall not be paid
befors or on the day appointed for payment thereof, the person
from whom the sum is due shall pay interest on the sum from the
day appointed for payment thereof to the time of actual payment
at such reasonable rate as the Board may determine, but the
Board shall be at liberty to waive payment of such interest
wvholly or in part.

18, Any sum which, by the terms of issue of a share, becomes
payable on allotment or at any date fixed by or in accordance
with such terms of issue, whether on account of the nominal
amount of the share or by way of premium, shall for all the
purposes of these Articles be deemed to be a call duly made,
notified and payable on the date on which, by the terms of
issue, the same becomes parable and, in case of non-payment,
all the relevant provisions of these Articles as to payment of
interest, forfeltura or othexwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

20, The Board may on the issue ©f shares differentiate dbetween
the allottees or holders as to the amount of calls to be paid
and the times of payment.



21, The Board may, if it thinks fit, receive from any Member
willing to advance the same all or any part of the moneys
uncalled and unpaid upon any shares held by him and upon all or
any of the moneys so advanced may (until the same would, but
for such advance, become presently payable) pay interest at
such reasonable rate as may be agreed upon between the Board
and the Member paying such sum in advance.

TRANSFER OF SHARES

22. Subject to such of the restrictions of these Articles as
may be applicable, any Member may transfer all or any of his
shares by an instrument of transfer in the usval common form or
in any other form which the Board may approve.

23. The instrument of transfer of a share shall be signed by
or on behalf of the transferor and {in the case of a partly
paid share) the transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the
transferee ils entered in the Register in resgpect thereof. All
instruments of transfer, when registered, may be retained by
the Company.

24. The Board may, in its absolute discretion and without
assigning any reason therefor, decline to register any transfer
of any share.

25. No transfer of any share shall be made to a minor,
bankrupt or person who is mentally disordered or a patient for
any purpose of any statute relating to mental health.

26, The Board may also decline to register any transfer
unless:~

(a} the instrument of transfer, duly stamped, is lodgad with
the Company accompanied by the certificate for the shares
to which it relates, and such other evidence as the Board
may reasonably require to show the right of the transfercr
to make the transfer; and

(b} the instrument of transfer is in respect of only one class
of share.

27. If the Board declines to register a transfer it shall,
within two months after the date on which the instrument of
transfer was lodged, send to the transferee notice of +he
refusal.

TRANSMISSION OF SHARES

28. in the case of the death of a Member %he survivor or
survivors, where the deceased was a joint holder, and the
execuiors or administrators of the deceased, where he was a
sole holder, shall be the only persons recognised by the
Company as having any title to his shares; but nothing herein
contained shall release the estate of a deceaced holder from
any liability in respect of any share held by him solely or
jointly with other persons.

14.



29, Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member or otherwise by operation
of law may, subject as hereinafter provided and upon such
evidence being produced as may from time to %fime be required by
the Board as to his entitlement, either be registered himself
as the holder of the share or elecut to have some person
nominated by him registered as the %ransferxee thereof. If the
person so becoming entitled elects to he registered himself, he
shall deliver or send to the Company & notice in writing signed
by him stating Llhat he so elects. If he shall elect to have
his nominee registered, he shall signify his election by
signing an instrument of transfer of such share in favour of
his nominee. All the limitations, restrictions and provisions
of these Articles rvlating to the right to transfer and the
registration of transfers of shares shall be applicable to any
such notice or instrument of transfer as aforesaid as if the
death or bankruptcy of the Member or other event giving rise to
the transmission had not occurred and the notice or instrument
of transfer were an instrument of transfer signed by such
Member.

30. A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member or othexwise by operation
of law shall {upon such evidence being produced as may from
time to time be required by the Board as to his entitlement) be
entitled to receive and may give a discharge for any dividends
or other moneys payable in respect of the share, but he shall
not be entitled in respect of the share to receive notices of
or to attend or vote at general meetings of the Company or,
save as aforesaid, to exercise in respect of the share any of
the rights or privileges of a Member until he shall have becocme
registered as the holder therscf. The Board may at any time
give notice requiring any such person to elect either to be
reyistered himself or to transfer the share and if the notice
ig not complied with within ninety days the Board nay
thereafter withhold payvment of all dividends and other moneys
payable in respect of the share until the requirements of the
notice have been complied with.

STOCK

31. The Company may from time to time by ordinary resolution
convert any fully paid up shares into stock and may reconvert
any stock into fully paid up shares of any denomination. After
the passing of any resolution converting all the fully paid up
shares of any class in the capital of the Company into stock,
any shares of that class which subsequently become fully paid
up and rank pari passu in all other respects with such shares
shall, by virtue of this Axticle and such resclution, be
converted into stock transferable in the same units as the
shares already converted,

32, The holders of stock may transfer the sames or any part
thereof in the same manner and subject to the same regulations
as the shares from which the stock arose might previously to
convergion havs been transferrsd or as near thereto as
circunistances admit. The Board may from time to time fix the



minimum amount of stock transferable and restrict or forbid the
transfer of fractions of such minimum, but the minimum shall
not, without the sanctiox of an ordinary resolution of the
Company, exceed the nominal amount of each of the shares from
which the stock arose.

33. The holders of stock shall, according to the amount of the
stock held by them, have the same rigbis as regards dividends,
voting at general meetings of the Company and other matters as
if they held the shares from which the stock arose, but no such
right {(except as to participation in dividends and in assets on
a reduction of capital or a winding up) shall be conferred by
an amount of stock which would not, if existing in shares, have
conferred such right.

34. All such of the provisions of these Articles as are
applicable to paid up shares shall apply t~ stock, and the
vourds “share" and "shareholder" herein shall include "stock"
and "stockholder" respectively.

INCHEASE OF CAPITAL

35. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of
such amounts as the rmsclution shall prescribe, Such new
shares shall be subject to all the provisions of these
Articles.

ALTERATIONS OF CAPITAL
36. The Company may from time to time by ordinary resolution:-

{a) counsolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

{b) sub-divide its shares or any of them into shares of
smaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
the Companies Acts) and so that the resolution whereby any
share is sub-divided may determine that as between the
holders of the shares resulting from such sub-division one
or more of the shares may have any such preferred or other
rights over, or may have such defexrred or gualified rights
or be subiject to any such restrictions as compared with,
the other or others as the Company hax power to attach to
unissued or riew shares;

{c) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person and diminish the amount of its authorised share
capital by the amount of the shares so cancelled;

and may also by special resoclution:-
(¢} subject to any confirmation or consent required by law,
reduce its authorised and issued share capital or any

capital redomption reserve or any share premium account in
any manner.

¢,



Subject to compliance with the terms of any such
resolution as is referred to in this Article, where any
aifficulty arises in regarxd to any consolidation and division
under paragraph (a) of this Article, the Board may settle the
same as it thinks expedient and in particular may issue
fractional certificates or arrange for the sale of the shares
representing fractioens and for the distribution of the net
proceeds of sale in due proportion amongst the Members who
would have been entitled to the fractions, oxr, if permitted,
for the retention of such net proceeds for the benefit of the
Company and for this purpose the Board may authorise some
person o transfer the shares representing fractions to the
purchaser thereof, who shall not be bound to see to the
application of the purchase money nor shall his title to the

shares be affected by any irregularity or invalidity in the
proceedings relating to the sale.

PURCHASE OF OWN SHARES

37. Subject to the provisions of the Companies Acts and these
Articles, to the rights of any class of shares having priority
as to capital and toc any confirmation or consent required by
law the Company may f£rom time to time purchase its own shares
(including any redeemable shares) .

GENERAL MEETINGS

38, The Board shall convene and the Company shall hold general
meetings as annual general meetings in accordance with the
requirements of the Companies Acts at such times and places as
the Board shall appoint. Any general meeting of the Company
other than an annual general meeting shall be called an

extraordinary general meeting.

49. The Board may, whenever it thinks fit, and in accordance
with the Companies Acts, convene ah extraordinary general
meeting, An extyaordinary general meeting miy also be convened
by any Member or Members holding a majority in nominal value of
such of the issued share capital for the time being of the
Company as carries the right of attending and voting at general
meetings of the Company or by the Board upon the requisition of
Members in accordance with the Companies Acts.

NOTICES OF GENERAL MEETINGS

40. (A) An annual general meeting and a meeting cali ...
the passing of a special resolution ghall be called by i<t 2:u”
+han Ewenty-one days' notice in writing and a meeting, other
than either an annual genecal meeting or a meeting called fou
the passing of a special resolution, shall be called by not
iess than fourteen days' notice in writing. The notice shall
be exclusive of the day on which it is served or deemed to be
sarved and of the day for which it is given, and shall speciiy
the place, day and +ime of meeting, and, in the case of special
kuginess, the general nature of that business. The notice
convening an annual general meeting shall specify the meeting
as such, and the notice eonvening a meeting to pass a gpecial
or extraordinary resoluticn shail specify the intention to

hillrd




propose the resolution as a special or extraordinary resolution
as the case may be. ©Notice of every general meeting shall be
given in manner hereinafter mentioned to all Membexrs other than
such as under Lhe provisions of these Articles or the terms of
issue of the shares they hold, are not entitled to receive such
notices from the Company, to all persons entitled to a share by
reason 0f the death or bankruptcy of a Mamber, and also to the
Auditors for the time being of the Company.

{B} A Meeting of the Company shall notwithstanding that
it is called by shorter notice than that specified in paragraph
(A) of this Article be deemed to have been duly called if it is
so agreed by such Members as are prescribed in that behalf by
the Companies Acts.

41, The accidantal omission to give notice of a meeting oxr (in
cases where instruments of proxy are sent out with the notice)
the accidental omission to send such instrument of proxy to, or
the non-receipt of notice of a meeting or such instrument of
proxy by, any persor entitled to receive such notice shall not
invalidat the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

42, All business sbzll he deemed special that is transacted at
an extraordinary general meeting and alsc all business that is
transacted at an annual general meeting with the exception of:-

(a) the declaration of dividends;

(b) the covuasideration and adoption of the accounts and balance
sheet and the reports of the Directors and Auditors and
other documents required to be annexed to the accounts;

(e) the appointment of Directors in place of those retiring;

{d) the appointment of Auditors whers special notice of +the
resolution for such appointment is not required by the
Companies Acts; and

(e} the fixing of, or the determining of the method of fixing,
the remuneration of the Auditors.

43. ©No business shall be transacted at any general meeting
unless a qucrum is present when the meeting proceeds to
business. Save as otherwise provided by thege Articles, two
Members present in person or by proxy and entitled to vote
shall be a quorum for all purposes. A corporation being a
Member shall be deemed for the purpose of these Articles to be
present in person if represented in accordance with the
provisions of the Companies Acts.

44, If within thirty minutes after the time appointed for +he
meeting a guorum is not present, the meeting, if convened on
the requisition of the Members, shall be disselved. In any
other case it shall stand adjourned to such other day and at
such time or plaze as the chairman of the meeting may
determine. At the adjourned meeting one Member present in
person or by proxy shall be a guorum,



45. FEach Director shall be entitled to arxtend and speak at any
general meetung ©f the Company. -

46. The chairman, if any, of the Board of Directors or in his
abgance some other Director nominated hy the Directors shall
preside as chairman nf the meeting, but if neither the chairman
nor such other Director (if any) be present within fifteen
minutes aftery the time appointed for holding the meeting and
willing to act, the Directors psesent shall elect one of their
number to be chairman and, Lf there is only one Director
present and willing to act, he shall be chairman.

47, If no Director is willing to act as chairman, or if no
Director is present within fifteen minutes after the time
appointed for holding the meeting, the Members present and
entitled to vote shall choose one of their number to be
chairman.

48, The chairman may with the consent of any meeting at which
a gquorum is present {and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transzacted at any adjourned meeting
except business which might lawfully have been transacted at
the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be giver, as in the case of an original
meeting.

43, Save as expressly provided by these Articles, it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

VOTING

50. (A} At any general meeting a resolution pat o the vote
of the meeting shall be decided on a show of hainds unless
{before or on the declaration of the result of the show of
hands or on the withdrazwal of any other demand for a poll) a
poll is duly demanded. Subject to the provisions of ‘the
Companies Acts, a pcll may be demanded by the chairman of the
meeting or by any Member present in person or by proxy and
entitled to votc.

(B) Unless a poll is so demanded and the demand i3 not
withdrawn, & Geclarztion by the chairman that a resolulion has,
on a show of hoads, been carrxied or carried unanimously or by a
particular majority or not carried by a particular majority or
lost shall be f£inal. and conclusive, and an entry to that effect
in *he minute bock »f the Company shall be conc¢lusive evideayes
of the fact withcu® proof of the number or proportion of th=
wvotes recorded for 4r against such resolution.

51, A p»il shall be taken as the chairman directs and he may
apuoint scrutinesrs (who need not be Members) and fix a time
ard place for declaring the result of the poll, The result of
the poll shell be deemed to be the resolution of the meeting at
which the poll was demanded.

iz,
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52, A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other guestion shall be taken either forthwith
or at such time and place as the chairman directs not being
more than thirty days after the poll is demanded. The dewmand
for a poll shall not prevent the continuance of a meeting for
the transaction of any busiaess other than the guestion on
which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is
duly withdrawn, the meeting shall continue as if the demand had
not been made.

53. In the case of an equality of votes at a general meeting,
whether on a show of hands or on a poll, the chairman of such
meeting shall be entitled to a zecond or casting vote,

54, Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held on a
show of hands every Member who is present In person and every
person present as a proxy for a Member or Members shall have
one vete, ond on a poll every Member who is present in perscn
oxr by proxy shall have one vote for every share of which he is
the holder.

55. 1In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person 'r by oroxy, shall
be accepted to the exclusion of the votes of the otnesr joint
holders, and for this purpose seniority shall be determined by
the order in which tlie names stand in the Register in respasct
of the joint holding,

56. A Member who is mentally disordered or a patient for any
purpose of any statute relating to mental health or in respect
of whom an order has been made by any Court having jurisdiction
for th2 control or management of the affairs of persons
incapable of managing their own affairs shall vote, whether on
a show of hards or on a poll, by his receiver, committee,
curator bonis or other person in the nature of a receiver,
committee or curator bonis appointed by such Court, and such
receiver, committee, curatcr bonis or other persen may vote on
a poll by proxy, and may otherwise act and be treated as such
Member for the purposes of general meetings, provided that such
evidenga #s the Board may require of the authority of the
person claiminag to vote shall have bezn deposited at the 0ffice
{(er at such other place in the United Xingdom as may be
specified for the delivery of instruments of proxy in *he
notice convening the meating or other document sent therewith)
not less than forty-eight hours before the time appointad for
holding the meeting or adjourned meeting or for the taking of
thie poll at which it is desired to vote.

57. If a Member appcints more than one person to ae¢t as his
proxy the instrument appointing each such prozy shall specify
¥he shares held by the Member in respect of which each such
proxy is to vote and no Member may appoint more than cne proiy
Lo wote in respect of any one chare held by that Member.
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58, No Member shall, unless the Board otherwise determines, be
entitled to be present or to vote, eilther personally or by .
proxy, or to be reckoned in a quorum at any general meeting

unless all calls or other sums presently payable by him in

respect of shares in the Company have been paid.

59. A resolution in writing executed by or on behalf of each
Member who would have been entitled to vote uwpon it if it had
been proposed at a general meeting at which he wss present
shall be as effectual as if it had been passed at a general
meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behalf of
one or more Members.

60. If (i) any objection shall be raised to the gqualification
of any voter or (ii) any votes have been counted which ought
not to have heen counted or which might have beeii rejected or
(1ii) any votes are not counted which ocught to have been
counted, the objection or error shall not vitiate the decision
of the meeting or adjourned meeting on any resolution unless
the same is raised or pointed out at the meeting or, as the
case may hLe, the adjourned meeting at which the vote objected
to is given or tendered or at which the error occurs. Any
objection raised or error pointed out in due time shall be
referred to the chairman of the meeting and shall only vitiate
the decision of the meeting on any resolution if the chairman
decides that the same may have affected the decision of the
meeting. The decision of the chairman on such matters shall be
final and conclusive. -

PROXIES

61. The instrument appeointing a proxy shall be in writing
under the hand of the appointor or of his attorney authorised
in writing or, if the appeointor is a corporation, either undexr
its Seal or undey the hand of its Secretary or of some other
officer, attorney or other perso: auvthorised to sign the same.

62. A member may appoint one or more persons to act as his
pProxky; a proxy need not be a Member.

62. The instrument appointing a proxy and (if regquired by the
Board) the powexr of attorney or other authority (if any) underx
which it is signed, or a notarially certified copy of such
power or authority, shall be delivered avr the 0ffice (or at
such other place in the United Kingdom as may be specified in
the notice convening the meeting or in any notice of any
adjournment or, in either case, in any document sent therewith)
not later than the time appointed for holding the meeting or
adjourned meeting or for the taking of the poll at which the
parson named in the instrument proposes to vote and in default
the instrument of proxy shall not bhe treated as valad.

64. Instruments of proxy shall be in any common form or in
suach other form as the Board may approve and the Board may, if
ir khinks £it, send ocut with the notice of any meeting torus of
instrurment of proxy for vge a* the meeting. The instrument of



nroxy shall be deemed to confer authority to demand or join in
demanding a poll. The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it
relates.

65. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previ.us death or
incapacity of the principal, or revocation of the instrument of
proxy or of the authority under which it was executed, or the
transfer of the share in respect of which the vote is given,
provided that no intimation in writing of such death,
incapacity, revincation or transfer shall have been received by
the Company at the Office (or such other place in the United
Kingdon as may be specified ror the delivery of instruments .
proxv in the notice convening the meeting or other document
sent therewith) before the commencement of the meeting or
adjourned meeting, or the taking of the poll, at which the
instrument of proxy is used.

NUMBER OF DIRECTOQRS

66. Unless and until otherwise determined by oxdinary
resolution of the Company, the number of Directors shall be not
less than two.

APPOINTMENT AND REMOVAL OF DIRECTORS

7. Without prejudice to any other provisions of or
incorporated in these Articles governing the appointment and
removal of Directors, any Member or Members holding a majority
in nominal value of such cf the issued share capital for the
time being of the Company as carries the right of attending and
voting at general meetings of the Company may by memorandum in
writlinrg signed by or on behalf of him or them and delivered to
the 0L fice or tendered at a meeting of the Board, or of the
Company in genecal meeting, at any time and from time to time
appoint any person to be a Director either to £ill a casual
vacancy or as an addition to the existing Directoxs or remove
any Director from office howsoever appointed.

68. The Directers and the Company by ordinary rescolution shall
resvectively have power at any time and from time to time to
appoint any person t0 be a Director either to £1ll a casual
vacancy or as an addition to the existing Directors. An]
Director so appointsd shall (subject to the provisions of the
Companies Acts) hold office until he resigns or he is remcved
pursusnt to these Articles.

69. Section 293 of the Companies Act 1985 or any scatutory
amendment or re-enactment thereof shall not apply to the
Company and no persen shall be ineligible for appointment as a
Dirzctor or be reguired to vacate office as a Director by
reagson of age.



70. Without prejudice to the power of the Company to remove a
Director before the axpiration of his period of office by
ordinary resolution »¢ which special notice has been given in
accordance with the provisions of the Companies Acts, the
Company may by extraordinary resolutic¢v remove any Director and
may (subject to the provisions of these Articles) by ordinary
resolution appoint another person in his place.

REMUNERATION OF DIRECTORS

71, The Directors shall be entitled to such remuneration as
the Company may by ordinary resolution determine and, unless
the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

72. Stbkject to the provisions of the Companies Acts, the Board
may from time to time appoint one or more of its body to hold
any employment, office or place of profit with the Company
(except that of Auditor) in conjunction with his office of
Director for such period and upon such terms as the Board may
determine, and any such appointes may be paid such remuneration
therefor (whether by way of salary, commission, participation
in profits or otherwise) as the Board may determine, and such
remunerction shall be in addition to any remuneration provided
for by or pursuant to any other Article. The Board may revoke
or terminate any such appointment.

73. Each Director may be paid his reasonable travelling, hctel
and incidental expenses of attending and returning from
meetings of the Board or committees of the Board or general
meetings or separate meetings of the holders of any class of
shares or of debentures of the Company and shall be paid all
expenses properly and reasonably incurred by him in the conduct
of the Company's business or in the discharge of his duties as
a Director. Any Director who, by request, goes or resides
abroad for any purposes of the Company or who performs services
which in the opinion of the Board go beyond the ordinary duties
of a Director may be paid such extra remuneration (whether by
way of salary, commission, participation in profits or
otherwise) as the Beard may determine and such extra
remuneration shall be in addition to #-y remuneration provided
for by or pursuant to any other Article.

DISQUALIFICATIOR OF DIRECTORS

74. The office of a Director shall be vacated in any of the
avents following, namely:~

ta) if he resigns his office by netice in writing delivered to
kb2 Office or tendered at a meeting of the Board;

(b) if the Board resoclves that he is, through physical or
mental incapacity, no longer able tc perform the functions
of a Directors;




(¢} if, without leave, he is absent from meetings of the Board
(whether ox not an alternate Director appointed by him
attends) for six consecutive meetings, and the Board
resolves that he has by reason of such absence vacated
office;

{d} if a receiving order is made against Lim, he becomes
bankrupt or he compounds with his creditors;

(#) if he is prohibited by law from being a Director;

(£} if he ceases to be a Director by virtue of the Companies
Acts or is removed from office pursuant to these Articles;

(9) if he is requested to resign by a notice in writing signed
by all the other Directors.

ALTERNATE DIRECTORS

75. If any Director shall be unable through illness or
otherwise to attend any meeting or meetings of the Board or
shall be about to leave or shall have left the United Kingdom
he may by writing under his hand appoint any other Director or
appoint any person (who shall not be entitled to receive any
remuneration therefor from the Company) to be his alternate and
every such alternate shall, during such illness or ahsence of
the Director appointing him, be entitled to attend and vote at
meetings of the Directors, and generally shall have and
exercise all the powers, rights, duties and authorities of the
Directoxr appointing him: Provided always that no such
appointment of any person not being a Dirsctor shall be
operative unless or until approved by the Board. A Director
may at any time revoke the appointment of an alternate
appointed by him and (subject to such approval zs aforesaid)
Aappoint another person in his place, and if a Director shall
‘lle or cease to hold the office of Director the appointment of
his alternate shall thereupon cease and determine.

76. Any appointment or revocation under the immediately
preceding Article shall be by notice in writing under the hand
of the Director making the same and any such notice if left at
the Office shall be sufficient evidence of such appointment or
revocation.

DIRECTORS' INTERESTS

77. Subject to the provisions of the Companies Asts, and
provided that he has disclosed to the Directors the nature and
exteat of any interest of his, a Director notwithstanding his
office:~

{a} may be a party to, or otherwise interested in, .any

transaction or arrangement with the Company or in which
the Company is otherwise interested;

24 .
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(b) may be a Director or other officer of, or employed by, or -
a party to any transaction or arrangement with, or
~therwise interested in, any body corporate promoted by
the Company or in which the Company is otherwise
interested; and

(¢) shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such
office or employment or Lrom any such transaction or
arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be
liable tc be avoided on the ground of any such inverest or
benefit.

For the purposes of this Article:=-

(1) a general notice given to the Directors that a Director is
to be regarded as having an interest of the nature and
extent specified in ‘the notice in any transaction or
arrangement in which a specified person or class of
persons 1is interested shall be deemed to be a disclosure
that the Director has an interest in any such transaction
of the nature and extent SO specified; and

(2} an interest of which a i'irector has no knowledge and of
which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his.

78, Subject to the provisions of these Articles and provided a
Dir:=tar shall have disclosed such interest ir accordance
therewith, a Director shall be entitled to vote in respect of .
any transaction, contract, arrangement or agreement with the
Company in which he is in any way, whether directly or
indirectly, interested and 1T he shall do so his vote shall be
counted and he shall be taken into account in ascertaining
whather a quorum is present. For the purpose of this Article,
an interest of a person who is, for any purpose of the Act,
connected with a Director shall be treated as an interest of
the Director and, in relation to an alternate Director, an
interest of his appointor shall be treated as an interest of
the alternate Directorx without prejudice to any interest which
the alternate Director has otherwise.

POWERS AND DUTIES OF THE BOARD

+9. The business of the Company shall bL: managed by the Boarxrd,
which may exercise all such powers of the Company as are not by
+he Companies Acts OX by these Articles required to be
exercised by the Company in general meeting, subject
nevertheisss to the provisions of the Companies Acts and of
rhese Articles. UNo alteration of these Articles shall
invaligate any prior act of the Beard which would have been
valid if that alteration had not bezen made.
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80. Sabject %o the provisions of the Companies Acts, the
Company may keep an overseas or local or cother register in any
place, and the Board may make and vary such regulations as it
may think fit respecting the keeping of any such register.

81. All cheques, promissory notes, drafts, bills of exchange
and other instruments, whether negotiable or transferable or
not, and all receipts for moneys paid to the Company shall be
signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Board shall from time to
time by resolution determine.

82. The Board shall cause minutecs or recoxds to be made in
books provided for the purpose:-

{a) o©f all appointments of officers made by the Board;

{b} of the names of the Directors present at each meeting of
the Board or committee of the Board; and

(¢) of all proceedings at all meetings of the Company, of the
heolders of any class of shares in the Ccmpany, and of the
Board, and of any committee of the Board.

83. Without restricting the generality of its powers the Boaxd
may give or award pensions, annvities, gratuities and
superannuation or other allowances or benefits to any persons
who are or have at any time been Directors of or employed by or
in the service of the Company or of any company which is a
subsidiary company of or allied or associated with the Company
or any such subsidiary and to the wives, widows, chiildren and
other relatives and dependants of any such persons and may set
up, establish, support and maintain pension, superannuation and
other funds or schemec {whether contributory or
non~-contributory) and employee share schemes for the benefit of
such persons as are hereinbefore referred to or any of them or
any c¢lass of them, and so that any Director shall be entitled
to receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit (whether under
any such fund or scheme or otherwise).

PROCEEDINGS OF THE BOARD

84. Subject to the provisions of these Articles, the Board may
meet for the despatch of business, adjourn and otherwise
regulate its meetings as it thinks fit. CQuestions arising at
any meeting shall be deterxmined by a majority of votes. In the
case of any squality of votes the chairman of the meeting shall
have a sscond or casting vote., A Director may, and the
Secretary ot the requisition of a Director shall, at any time
summont a Board meeting.
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85. Notice of a Board meeting shall he deemed to be du.y given
to a Director if it is glven to him personally or Ly woxrd of
mouth ¢ sent in writing to him at his last known address or
any other address given by him to the Company for this purpose.
A Director absent or intending to be absent from the United
Ringdom may reguest *he Board that notices of . ard meetings
shall during his absence be sent in writing to him at his last
known address or any othexr address given by him to the Company
for this purpose, but in the absence of any such request it
shall not be necessary to give notice of a Board meeting to any
Director who is for the time being absent from the United
Kingdom. A Director may waive notice of any meeting either
prospectively or retrospectively.

86. The guorum necessary for the transaction of the business
of the Board may be fixed by the Board and, unless so fixed at
any other number, shall be two. Any Director who ceases to Ye
a Director at a Board meeting may continue to be present and to
act as a Director and be counted in the quorum until the
termination of the Board meeting if no other Directoxr objects
and il otherwise a gquorum of Directors would not be present.

87. The continuing Directors or a sole continuing Director may
act notwithstanding any vacancy in the Board but, if and so
long as the number of Directors is reduced below the minimuam
number fixed by or in accordance with these Articles, the
continuing Directors or Director, notwithstanding that the
number of Directors is below the number fixed by or in
accordance with these Articles as the guorum or that there is
only one continuing Director, may act for the purpecse of
filling vacancigs in the Board or of summoning general meetings
of the Company but not for any other purpose. If there be no
Directors able or willing to act, then any two Members may
summon a general meeting for the purpose of appointing
Directors.

88. The Directors may appoint one of their numbexr to be the
chairman of the Board of Directors and may at any time remove
him from that office. Unless he is unwilling to dc so, the
Director so appointed shall preside at every meeting of
Directors at which he is present. But if there is no Director
holding that office, or if the Director holding it is unwilling
tc preside or is not present within five minutes after the time
appointed for the meeting, the Directors present may appoint
one of their number to bhe chairman of the meeting.

89. The Board may delegate such of its powers or discretions
as it may think fit to committees consisting of one ox more
Members of the Board. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations
which may from time to time be imposed by the Board. 1In the
case of any squality of voteg the chairman of the committese
shall have a second or casting vote.

30. The neetings and procegedings of any committee consisting
of two or more persong shall ke governed by the provisions
contained in these Artiecles for redulating the weetings and
proceedings of the Board so Latr as the same are applicable and
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are not superseded by any regulations imposed by the Board
* under the last preceding Article.

91. A resolution in writirg signed by all the Directors (or
their duly appointed alternates} for the time being in the
United Kingdom (provided that number is sufficient to
constitute a quorum) or by all the members of a comittee for
the time being shall be as valid and effectual as a resolution
passed at a meeting of the Board or, as the case may be, of
such committee duly called and constituted. Such resclution
may be contained in one document or in several documents in the
like form each signed by one or more of the Directors or
members of the committee concerned.

22. All acts done by the Board or by any committee or by any
person acting as a Director or member of a committee, shall,
notwithstanding that it is afterwards discovered that there was
! some defect in the appointment of any member of the Board or
such committee or person acting as aforesaid or that they or
any of them were disqualified or had vacated office or were not
entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a
Director or member of such committee and had been entitled to
vote.

SECRETARY

93. The Secretary shall be appointed by the Board for such

| - term, at such remuneration and upon such conditions as it may
| _ think fit and any Secretary so appointed may be removed by the
Board.

THE SEAL

94, The Seal shall only be used by the authority of the
Directors or of a committee of Directors authorised by the
Directors. The Directors may determine whe shall sign any
instrument t~ which the Seal is affixed and unless otherwise so
determinea [t shall be signed by a Director and by the |
Secretary or by a second Director. =

95, The Company may exercise all the powers conferred by the
Companies Acts with regard to having official Seals and such
powers shall be vested in the Board. Any instrument to which
an official Seal is affixed shall be signed by such persons, if
any, as the Board may from “ime to time determine.

AUTHENTICATION OF DOCUMENTS

36, Any Director or the Secretary or any person appointed by
the Board for the purpose shall have power to authenticate any
docunents affecting the constitution of the Company and any
resolutions passed by the Company or the Board or any committee
of the Board, and any books, records, documenits and accounts
relating to the business of the Company, and to certify copiles
thereof or extracts therefrom as true cepies or extracts. A

. document purperting *o be a copy of a resolutior, oy an extract
frem the minutes of a meesting, of the Company or of the Board
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or any committec of the Board which is certified as aforesaid
shall be conclusive evidence in favour of all persons dealing
with the Company upon the faith thereof that such resolution
has been duly passed or, as the case may be, that such extract
18 & true and accurate record of proceedings at a duly
constituted meeting.

RIVIDENDS AND OTHER PAYMENTS

97. Subject to the provisions of the Companies Acts, the
Company in general meeting may from time to time declare
dividends to be paid to the Members according to their rights
and interests in the profits available for distribution.

98. Subject to the provisions of the Companies Acts, in so far
as in the opinion of the Board the profits of the Company
justify such payments, the Board may declare and pay the fixed
dividends on an, class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or
other dates prescribed for the payment thereof and ray also
from time to time declare and pay interim dividends on shares
of any class of such amounts and on such dates and in respect
of such periods as it thinks fit.

99. Unless and to the extant that the rights attached to any
shares or the terms of issue thereof othervise provide, all
dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid)
be apportioned and paid pro rata according to the amounts paid
on the shares during any portion or portions of the period in
respect of which the dividend is paid. For the purposes of
this Acrticle no amount paid on a share in advance of calls
shall be treatnd as paid on the share.

100. No dividend shall be paid otherwise than out of profits
arallable for the purpose in accordance with the provisions of
the Companies Acts.

101, No dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.

102. Ssubject to the provisions of the Companies Acts, where any
asset, business or property is acquired by the Company as from
a past date the profits and losses arising therefrom as from
such date may at the discretion of the Board in whole or in
part be carriad to revenue account and treated for all purposes
as profits or losses of the Company.

103. (A) The Board may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a
lien, and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien
exists.

(B} The 3o0ard may retain the dividends payzble upon
shares in resgect of which any person is under the provisicns
as to the transmission of sharxes hereinbefore contained
entitled %o beveme a Membeyx, or which any person is undexy those
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provisions entitled to transfer, until such person shall become
a Member in respect of such shares or shall transfzr the same,

104. The waiver in whole or in part of any dividend on anyv
share by any document (whether or not under Seal) shall be
effective only if such document is signed by the holdexr thereof
(or the person bhegeming entitled to the share in consedquence of
the death, bankrup:zy or mental disorder of the holder or by
operation of law or any other event) and delivered to the
Company and if or to the extent that the same is accepted as
such or acted upon by the Company.

105. The payment by the Board of any unclaimed dividend or
other moneys payable on or in respect of a share into a
separate account shall noi constitute the Company a trustee in
respect thereof and any dividend unclaimed after a period of
twelve years from the date such dividend is payable shall be
forfeited and shall revert to the Company.

106. The Company may upon the recommendation of the Board by
ordinary resolution direct payment of a dividend in whole or in
part by the distribution of specific assets (and in particular
of paid up shares or debentures of any other company) and the
Board shall give effect to such resolution, and where any
difficulty arises in regard to such distributior, the Board may
settle the same as it thinks expedient and in particular may
issue £fractional certificates and fix the value for
distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any Members
upon the footing of the value so fixed in order to adjust the
rights of all parties and may vest any such specific assets in
trustees as may seem expedient to the Board.

107. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent
through the post to the registered address of the Member or
pexrson entitled thereto (or, if two or more persons are
registered as joint holders of the share or are entitled
thereto in consequence of the death, bankruptcy or mental
disorder of the holder or ky operation «rf law or any other
event, to any one of such persons} or to such person and such
address as such Member or person or persons may in wraiting
direct., Every such cheque or warrant shall be made pavable to
the order of the person to whom it is sent orxr to such person as
the: holder or joint holders or person or persons entitled to
the share in consequence of the deaih, bankruptey or mental
disorder of the holder or by operation of law or any other
event may in writing direct and payment of the chegue or
warrant by the banker upon whom it is drawn shall be a good
discharge to the Company. Every such chegue or warrant shall
be sent at the risk of the person entitled to the money
represented thereby.

188, If two or more persons are registered as joint holders of
any share, or ars entitled jointly to a share in corsequence of
the death, bankruptcy or rental disordexr nf the holder or by
operation 5£ law or any othexr =2vent, any onz of them may give
effectual receipts for any dividend or other money payvable or
property distributable on or in respect of the ghare.
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~09. Any resolution declaring, paying, or making a dividend,
Jistribution, allotment or issue in respect of shares of any v
class, whother a resolution of the Company in general meetingy

or a resolution of the Board, may specify that the same shall

be paid or made to the persons registered as tne holders of

such shares at the close of business on a particular date,
notwithstanding that it may be a date prior to that on which

the resolution is passed, and thereupon the dividend,

distribution, allotment or igsue shall be receivable by them in
accordance with their resyzotive holdings so registered, but

without prejudice to the rights inter se in respect of such
dividend, distribution, allotment or issue of transferors and
transferees of any such shares.

CAPITALISATION OF' RESERVES AND PROFITS

110. The Directors may with the authority of an ordinary
resolution of the Company:-

{a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not regquired for paying
any preferential dividend (whether or not they are
available for distribution} or any sum standing to the
credit of the Company's share premium account or capital
redemption reserve;

(b} appropriate the sum resolved to be capitalised to the
Members who would have heen entitled to it if it were
distributed by way of dividend and in the same propeortions n
and apply such sum on their behalf either in or %towards
paying up the amounts, if any, for the time being unpaid
on any shares held by them respectively, or in paying up
in full unissued shares r debentures of the Company of a
nominal amount equal to that sum, and allot the shares or
debentures credited as frlly paid to those Members, or as
they may direct, in those proportions, or paxtly in one
way and partly in the other: but the share premium
account, the capital redemption reserve, and any profits
which are net available for distribution may, for the
purroses of this Articie, only he applied in paying up
unissued shares to be allotted to Members credited as
fully paid;

{c) make such provigioen by the issue of fractional
certificates or by payment in cash or otherwise as they
determine in the case of shares or debentures becoming
distributable under this Article in fractions; and

(d) authorise any person to enter on behalf of all the Menmbers
concerned into an agreement with the (ompany providing for
the allotment to them respectively, credited as {ally
paid, of any shares or debentures to which they are
entitied upor such capitalisation, any agreement made
under such authority being binding on all such Members.
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FORM OF RECORDS

111. Any register, index, minute book, or other kook or
accounting records required by these Articles or the Companies
Acts to be kept by or on behalf of the Company may be kept
either by making entries in bound books or by recording them in
any other manne.:., In any case in which bound nooks are not
used, the Directors shall take adequate precautions for
guarding against falsification and for facilitating its
discovery.

ACCOUNTING RECORDS

112. The Board shall cause to be kept accounting records
sufficient to give a true and fair view of the state of the
Company's affairs and to show and explain its transactions, 3
accordance with the provisions of the Companies Acts. The
accounting records shall be kept at the Office or, subject to
the provisions of the Companies Acts, at such other place or
places as the Boaxrd may think fit and shall be open to
inspection by the Directors.

113. A copy of every balance sheet and profit and loss account,
including every document required by law to be annexed thersto,
which is to be laid before the Company in general meeting,
together with copies of the Directors' znd Auditors' reports,
shall be sent to each person entitled thereto in accordance
with the requirements of the Companies Acts,

SERVICE OF NOTICES AND OTHER DOCUMENTS

114. Any notice or other document (including a share
certificate) may be served on or delivered to any Member by the
Company either personally or by serding it through the post in
a prepalid letter addressed to such Member at his registered
address as appearing in the Register or by delivering it to ox
leaving it at such registered address addressed as aforesaid.
In the case of joint holders of a share, service or delivery of
any notice or other documesnt on or to one of the joint holders
shall for all purposes be deemed a sufficient service on or
delivery to all the joint holders.

115. Any Member described in the Register by an address not
within the United Kingdom who shall, from time to time, give to
the Company an aidress within the United Kingdom at which
notices may be served upon him shall be entitled to have
notices served upon him at such address, but save as aforesaid
no Member other than a Member describad in the Register by an
address within the United Kingdom shall be entitled to xeceive
any notice foom the Company.
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116. Any such notice or other document, if sent by post, shall
b deemed to have bean served or delivered on the day when it
was put in the pest, and in proving such service or delivery it
shall be sufficient to prove that the notice or document was
properly addressed, prepaid and put in the post. Any notice or
other document delivered or left at a registered address
otherwise than by post shall be deemed to have been served or
delivered on the day it was so delivered or left,

117. Any nctice or other document daelivered or sent by post to
or left at the registered address of any Member in pursuance of
these Articles shall, notwithstanding that such Member is then
dead or bankrupt or that any other event has occurred, and
whether or not the Company has notice of the death or
bankruptcy or otheir event, be deemed to have been duly served
or delivered in respect of any share registered in the name of
such Member as sole or joint holder unless his name shall, at
the time of the gervice or delivery of the notice or document,
have been removed from the Register as the holder of tihe share,
and such service or delivery shall for all purposes be deemed a
sufiicient service or delivery of such notice cr document on
all ver:uons interested (whether jointly with or as claiming
through or under him) in the share.

118, Any summons, notice, order or other document required to
be sent to or served upon the Company, or upon any officer of
the Company, may ke sent or served by leaving the same or
sending it through the post in a prepaid registered letter
addressed to the Company, or to such officer, at the O0ffice.

119. Nothing in any of the preceding Articles shall affect any
requirement of the Companies Acts that any particular offer,
notice or other document be served in any particular manner.

DESTRUCTION SF DOCUMENTS
120. The cumpany may desgtroy:-

fi) any share certificate which has been cancelled at any
time after the expiry cf one year from the date of
such cancellation;

{ii) any dividend mandate or any variation or cancellation
therect or any nctification of change of name or
address at any time after the expiry of one year from
the date such mandate variation cancellation or
notification is recorded py the Companys:

{iii) any instrument of transfer of shares which has been
registerad at any time aftrer the expiry of six years
from the date of registration; and

fiv} any other docurent on the basis of ywhich any entry in
the Register is made ab any %ime aftexr the oxpiry of
siw yvears from the date an eatry in the Register wasg
firsth oade Iinm zesgest of 1y
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and it shall conclusively be presumed in favour of the Company
that every share certificate so destroyed was a valid
certificate duly and properly cancelled and that every
instrument of tvansfer so destroyed was a valid and effective
instrument duiy and properly registered and that every other
document destroyed hereunder was a valid and effective document
in accordance with the recorded particulars therzof in the
books or records of the Company. Provided always that:-

(a' the foregeing provisions of this Article shall apply only
to the destruction of a document in good faith and without
express nctice to the Company that the preservation of
such document was relevant to a claim;

(b) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destructicn of any such document earlier than as aforesaid
or in any case where the conditions of proviso (a) above
are not fulfilled; and

(¢} references in this article to the destruction of any
document include references to its disposal in any manner.

WINDING UP

121. If the Company shall be wound up (whether the liquidation
is voluntary, under supervision, ox by the Court) the
liquidatoxr may, with the authority of an extraordinary
resolution and subject to any provision sanctioned in
accordancs with the provisions of the Companies Acts, divide
among the Members in specie or kind the whole or any part of
the assets of the Company (whether they shall consist of
property of the same kind or not) and may, for such purpose,
set such values as he deems fair upon any assets to be divided
as aforesaid and may determine how such division shall be
carried out as between the Members or different classes of
Members. The Liquidator may, with the like authority, vest the
whole or any part of the assets in trustees upon such trusts
for the benefit of Mem.ers as the Liguidator with the like
authority shall think fit, and the liquidation of the Company
may be closed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares or other
property in respect of which there is a liability and the
Liguidatos may make any provision referred to in and sanctioned
in accordance with the provisiras of the Companies Acts.

INDEMMNITY

122. Subject to the provisions of the Companies Acts, every
Director, altsrnate Director, Auditor, Secretary or other
oifficer of the Company shall be entitled fo He indemnified by
the Campany against all costs, charges, losses, eXpenses and
tiapilities incurred by him in the execution and discharge of
kis duties or in relation thereto including any liability
ineurred by him in defending any proceedings, civil or
crim:aal, which relate o anything done ox omitted or alleged
to have been done or cmitted by him as an officer or employee
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of tre¢ Company and in which jndgment is given in his favour (oxr
the yrroceedings are otherwise disposed of without any £finding
or a.Jmission of any material breach of duty on his part) ox in
which he is acquitted or, in connection with any application
under any statute for relief from liability in respect of any
such act or omission, in which relief is granted by the Court
and no Director or other officexr shall be liable for any loss
damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in
relation thereto.

At
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Company Number:111848

THE COMPANIES ACTS

ELECTIVE RESOLUTION

of

BRUSH ELECTRICAL MACHINES LIMITED

in accordance with Sections 379A and 381A, Companies Act 1985, the
following resolution was duly passed as an ELECTIVE RESOLUTION on the
17th day of December, 1980:-

THAT the company hereby elects:-

(i}

(i)

{iif)

1833.019

pursuant to Section 252 of the Act, to dispense with
the laying of the Company’'s annual accounts, the
reports of the Company’s directors and the reports of
the Company’s auditors on its annual accounts before

the Company in general meeting.

nursuant to Sertion 366A of the Act, to dispense with
the holding of Annual General Meetings;

pursuant to Section 386 of the Act, to dispense with
the obligation to appoint auditors annually

-m‘ﬂm\

bht*:n

-q_.w’j m/\ "‘"‘—'*'-mur_,“_' oo
mug §>~

’G:'EU’ Murray

Secretary

FAPAa

[ e N C R S

L&:::if:r:vr?‘:‘“‘

AU V]

e
. .
"’24;’4' a /
o
b T b
| GO
.E'i E E zw
[ R
urn

T T



g, ORI R oS UL 2 r e
L‘\Qf L emlan Prdap Sied! Hatex BRIGH] FIUHAT B
“ fundon br L 06 Te'ecoper 71 378 05AT

Price Baterhouse

11249

1 Hovembaor 1002
PRIVATE ARD CONFIDENTIAL

Thes Socrelpy

ThnsToor Sndideli 7 Gironp P G
Sk pttowen Hivusp

ViNeenl Seeke

Lisnedoi

N LYES & )
ST LR

[Iigs vt

Fortfers 2o youir Rlten, woe hiereby qivie noboe that, with immediaie effect, we resign as auditors to the
ey e out anthe altached hied

B vn g oovath 8304 of the Comypanies Act 1985, we conlirm that there are no mreumstarces
conneet g wdh oor decision nel W stand for re-elaction that we cansider should be trought (o the

meslyo sl the mambers or or oo of e campanies,

L o
TEnto ot

e Wit howge ,

[COMPANIES HOUSE
| 3-DEC 1982
{34 B

DL TP B o (el RGoa D DR AL LRl oF 20 2 DN LG D Ranlesin MG o S ot WIS ST
L R R SRS el T o

B UL I RS T g - e lTen T A 1 L DI B e ran TG et o | U AT R ) R £ 8T

PR ot T AT ) p R e e T TR BN 8 90 e o el



NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House vegrets that the microfiche record
for this company, contain some dceecuments, which are
illegible.

The poor quality has been noted. but unfortunately

steps taken to improve them were unsuccesstul. |

Companics House would like 1o apologise for AN
inconvenience this may causc =

®
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