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DecraraTion of Compliance with the requisitions of the Companies
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Timited, and That all the requisitions of the Companies (Consolidation)
Act, 1908, in respect of matters precedent to the registration of the said

Company and incidontal thereto have been complied with, And I moke

this solomn Declaration conseientiounsly bolieving tho samo to be tras and

by virtue of tho provisions of the * Statutory Declurations Act, 1835,
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STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp

W

Act, 1891, as amended by s. 7, Finance Act, 1899.  (Nore.—The Stamp Duty on the

Nominal Capital is Five Shillings for every £100 or fraction of £100,)

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

w; . v Document, when the Company is registered.
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The NOMINAL CAPITAL of

%W%@ﬁ_ﬂﬁﬁ% v 2igl Limited,
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This Statement should be signed by an Officer of the Company.
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Memorantomm of Association

— OF —

THE VACTITE WIRE COMPANY (1919)

1. The name of fhe Company is

LIMITED.

Company (1919) Livrren.”

2. The ropistered office of the

Company will be situate in_”

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

(a) To acquire and take over as a going concern and carry

on the basiness of o manufacturer and supplier of
accessories to the incandescent electrie lamp indusiry
now ocarried on by The Vactite Wire Company,
Limited at 20, Copthall Avenue, London, at Bolio
Lane, Acton, and ai Lower Walsall  Street,
Wolverhampion, togother with the whole of the real
and personal property and assets of that Company
used in connection thervwith o belonging therefo, and,
with a view thereto, to enter into and carry into effect
(cither with ov without modification) an Agreement
which has been already prepared and engrossed, ang is
oxpressed {0 be made beiween The Vactite Wire
jompany, Limited, (in Hquidalion) and Lewis
J. Yeoman the Liquidator thereof of the ono part and
the abuve-named Company of the other part, a copy
whoreof Das, for the purpose of identification, been
signed by 1wo of the subseribers hereto,
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(hy To carry on as o Joint Stoek Company Limited the

()

(d)

(e)

(

(

£)

o
(o]

business roferved to in the sai Agreement as the same
has heretofore been ecarried on by the said Vactite
Wire Coripany, Limited, and such other businesses
and  proeesses in  connection with the above-
mentioned business as are customarily or wusually
carried on in connection therewith or are nraturally
incident thereto.

To carry on, either in connection with the business
aforesaid or as distinct and separate Dusinesses, the
business or businesses of metal founders, wire drawers,
dealers in precious metals, and makers of electrical and
other scientific apparatus.

To carry on any other Dusiness (whether manu-
facturing or otherwise) which may seem to the
Company capable of being conveniently carried on in
connection with the above, or caleulated directly or
indirectly 1o enhance the value of or render more
profitable any of the Uompany’s property.

To purchase or by any other means acquire any free-
hold, leaschold, or other property for any estate or
inferest whatever, and any rights, privileges, or ease-
ments over or in respect of any property, and any
buildings, factorics, mills, works, wharves, roads, rail-
ways, tramways, machinery, engines, rolling stock,
piant, Hve and dead stoelk, barges, vessels, or things,
and any roal or personal property or rights whatsoever
which may be necessary for, or may be conveniently
used with, or may enhance the value of any other
property of the Company.

To build, constiuet, maintain, alter, enlarge, pull
down, and remove or roplace any buildings, factories,
mills, offices, wouls, wharves, roads, railways, tram-
ways, machinery, engines, walls, fences, bunks, dams,
sluices, o1 wutcreourses, and to clear sites for the same,
or to join with any person, firm or company in doing
any of the things aforesaid, and to work, manage, and
conirol the same, or join with others in so doing,

To purchase or hy other means aequire, and protect,
prolong, and renew, whether in the United Kingdom
or elsewhere, any patents, patent rights, Dhrevets
Cinvention, licences, brotections, and concessions
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which may appear lilkely to be advaatageous oy useful
to the Company, and to use and turn to account and to
manufacture under or grant lcences or privileges in
respect of the same, and to expend money in experi-
menting upon and testing and in improving or seeking
to improve any patents, inventions, or rights which the
Company may acquire or bropose to gequire,

To acquire and undertake the whole or any part of the

business, goodwill, and assets of any person, firm, or
company carrying on ox proposing to carry on any of the
businesses which this Company is authorised to carry
on, and, as part of the consideration for such acquisition,
to undertake all or any of the liabilities of such person,
firm, or company, or to acquire an interest in, amal-
gamate with, or enter into any arrangement for
sharing profiss, or for co-vperabion, or for limiting
competition, or for mutual assistance with any such
person, fiam, or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid
or property acquired, any Shares, - Debentures,
Debenture Stock, or securities that mmay be agreed upon,
and to hold and retain, or sell, mortgage, and deal
with, uny ‘Shares, Debentures, Debenture Stock, or
securities so received.

To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, moitgage, sell, dispose of,
furn to account, grant rights and privileges in respech
of, or otherwise deal with all or any part of the
property and rights of the Company.

To invest and deal with the moneys of the Company
not immediately required upon such securities and in
such manuer as may from time {o timo be determined.

To lend and advance money or 'give credit to such
persons and on sach terms as may seem expedient, and
n particular to customers and others having dealings
with the Company, and to give guerantces or hecome
security for any such persons.

To borrow or raise money in such manner as the
Company shall think fit, and in particular by the issue
of Debontures or Debenture Stock, perpetual or other-
wise, and to secure the vepayment of any money

borrowed, raised, or owing by mortgage, charge, or



lien upon the whole or any part of the Company's
proporty or assels (whether present or future), including
its uncalled capital, and also by a similax morigage,
charge, or lien to sceure and guarantoee the pesformance
by the Company of any obligation or liability it may
undertake,

(m) To diaw, male, accept, endorse, discount, execufe,

(1)

(0)

and issac promissory notes, bills of exchange, Dills of
lading, warrants, debentures, and other negotiable or
transferable instruments.

To subsecribe for, take, purchase, or otherwise acquiLe
and hold shares or other interest in or securities of any
other company having objects altogether or in pait
similar to those of this Company, or carrying on any
business capable of being conducted so as directly ox
indirectly fo beneftt this Company.

To act as agents or brokers and as brustees for any
persen, flirm, or company, and to undertake and
perform sub-contracts, and also to act in any of the
businesses of the Company through or by means of
agents, brokers, suly-contractors, or others.

Lo remunerate any person, firm, or company rendering
services to this Company, whether by cash payment or
by the allotment to him or them of Shares or securities
of the Company credited as paid up in full or in part,
or otherwise.

To pay all or any expenses incurred in connection
with the formation, promotion, and incorporation of
the Company, or lo contract with any person, firm, or
company lo pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, or securitics of this
Company.

To support and subseribe to any chari*.ible or public
object, and any institulion, society, or club whicl may
be for the benefit of the Company or iis employés, or
may he connected with any tswn op place where the
Company carrles on lmsiness; to give pensions,
gratuities, or charitable aid to any person or persons
who may have served the Company, or to the wives,
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childien, oy other relatives of such persons; to malke
paymenis towards insurance; and to form and contyi-
bute to provident and benefit funds for the benefit of any
persons employed by the Company.

(s) Tu procure the Company to be registered or
recoghised in any Colony or Dependency and in any
foreign country or place.

(t) To promote auny other company for the purpose of
acquiring all or any of the property and undersaking
any of the Habilities of this Company, or of under-
taking any business or operations which may appear
likely to assist or Lenefit this Company, or to enhance
the value of any property or business of this Company,
and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the
shares or securities of any such company as aforesaid.

(W) To sell or otherwise dispose of the whole or any part of
the undertaking of the Company, either together or in
portions, for such consideration as the Company may
think fit, and in particular .or shares, debentures, or
securities of any company purchasing the same,

(v) To distribute among the Members of the Company in
kind any property of the Company, and in particular
any shares, debentures, or securities of other companies
belonging to this Company, or of which this Company
may have the power of disposing,

(w) To do all such other things as may be deemed
incidental or conducive to the attainment of the above
objeets or any of them, and so that the objects specified
in each of the paragraphbs of this Memorandum shall be
regarded as independent objects and accordingly shall
be in no wise limited or restricted (except where other-
wise expressed in such paragraph) by reference to the
objects indicateid in any other paragraph, or the name
of the Company, It may be carried out jn as full and
amiple & manner and construed in as wide a sonse ag 1
each of the said paragrapbs defined the objects of g
separate distinel and independent company.

4. The liabililty of the Members is limited, I
5. The eapital of the Uompany is £25,000, divided into 25,000
Shaves of £1 cach. 'The Company has power from lime to time to
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increase or reduce its capital, and to issue any shares in the original
or increased capital with such preferved, deferrod, or other special
rights, or such restrictions, whesher in regard to dividend, voting,
return of capital, or othorwise, as the Company may from tims to
time determine: Provided always that if and whenever the capitea.
of the Company is divided into shares of different classes the rights
and privileges of any such class (unless otherwise provided by the
terms of issue of the shares of such class) may be modified, yvaried, -
affected, abrogated, extinguished or otherwise dealt with with such
sanction as is provided by the Axticles of Association . of the
Company. ”

W1, the several persons whose names, addresses, and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of

the Company set opposite our respective names. o

Number of Shares

NAMPES, ADDRESSES AND DESCRIPITONS OF SUBSCRIBERS. taken by each
. Subscriber.
,. Pondals . Tensely L0, 3y, LY
}i /’ R vendal
Mool ). 3ok, zg. baln Bk Fepel G| 1
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DATED the £4 day of «™%sves | 1919. -

WITNESS {o the above Signatures— GJW-’*‘- gmfd .
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COMPANY LIMITED BY SHARES.

Artirlez of Agsociation

THE VACTITE WIRE COMPANY (1919)
LIMITED.
PRELIMINARY.

1. The regulaticns contained iu Table “A” in the Tirst
Schedule to The Companies (Consolidation) Act, 1908 (such Table
being héreinafter called * Table "), shall apply to the Company
save in so far as they are excluded or varied hereby; that is to say,

* lhe clauses of Tabic " A” Numbeied 2, &, 5, 20, 35 to 40, 46, 63, 89, 70,
73, 77, 88, 111, and 114 shall not apply to this Uompany; but in liey
thereof, and in addition o the ranaining elauses of Table * A” the
following shall be the regulations «¢ tho Company.

———— e,

2. The fist nusiness of the Company shall be to acquire the
business and undertaking of The Vactiie Wire Company,
Limited, und, for the purpuse of wo doing, the Dirveetors shall forth-
with take inte vonsiderition and, if approved of, shaly adopt on
Lehalf of the Company, eithcer with or without modifeation, the
Agreament referred to in Clause 3, Sub-clause {a), of the Memor-
andum of Assuciation. The Compeny is formed on the basis that the
said Agreement shall be adopted with or vithout such miodification
as aforesaid, and no objection shall Le {aken to the said Agreement,
nor shall any promoter or Direetor be liable to account to the
Company for any profit or benelit derived by him under the said
Agreement by 1eason of any promoter or Director of the Company
being the vendor to the Company or otherwise interesied in the said
Agtecment, or hy tea-on of the purchase consideration having heen
lixed by the vendor without any indcpendent valuation hayving been
madle, or of the Bozrd ot Ditectois not being in the circwunsiances an
independent Lourd; but every Member of the Uompany, present and
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future, shall bo deemed to have notice of the provisions of the said
Agreement, and to have assented to al) the terms thereof.

3. It shall M6 lawful for the Company to pay a commission 1o
any person in -consideration of his subscriving or agroeing to
subscribe, whether absolutely or conditionally, for any shares of the
Company, or procuring or agreeing to procure subscriplions,
whether absolute or conditional, for any shares in the Company, to
any amount not exceeding Ten Shillings per share.

4. The Company shall not ofter any of its shares or debentures
to the public for subscription.

5. The number of the Members of the Uompany (exclusive 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 the
determination of such employment to be Members of the Company)
shall not at any time exceed ifty.

6. The Company shall bo entitled to treat the person whose
name appears upon the register in respect of any share as the absolute
owner thereof, and shall not be under any obligation o recognise any
trust or equity or equitable elaim to or partial interest in such share,
whether or not it shall have express or other notice thereof.

CALLS ON SHARES.
7. A call may he made payable by instalments.

8. No call upon any share shall be made payable within one
month alter the date when the Iast instalment of the last preceding
call shall have Leen payable; and Clause 12 of Table " A" shall be
modified accordingly.

9. A call shall he deeinerd to have been made ab the time when
the resolution of the Direcicis authorising such call was passed.

10. If by the terms of any prospectus or by the conditions of
allolment any amount is payable in respoet of any shares, every such
amount shall be payable as if it were a call duly made by the
Directors and of which due notice had been given.

FORFEITURE OF SHARBES AND LIEN.

11, Whon any shares shall have been forfeited, an onfry shall
forthwith he made in the Register of Members of the Company
stating the forfeiture and the date thereof, and so soun as the shares
so forfeitad shall have been disposed of an entry shall also be made
of the manner and date.of the disposal thereof.



2. The lien conferreq by Clause 9 of Table “A” ghall attach
to tully paid shares, and to alj shaves registered in the name of any
person indebted o1 undey liability to the Company, whether he shall
be the solo registered holder thereof or shall he one of several joint
holders,

13, An cutry in the Minute Book of the Company of the
forfeiture of any shares, or thal any shares huve been sold to satisty
a lien of the Company, shall be sufficient evidence, as against all
bersons entitled to such shares, that the said shares were properly
forfeited or sold; and such entry, and the receipt of the Company
for the price of such shares, shall constitute a good title to such
shares, and the name of the purchaser shall be entered in the register
as a Member of the Company, and he shall Le entitled to a certificate
of title o the shazes, and shall not be hound to see to the application
of the purchase money. The remedy (if any) of the former holder of
such shares, and of alry person claiming under or through him, shall
be against the Company and in damages only.

MODIFICATION OF RIGHTS.

i+, 1f at any time the share capital is divided into different
classes of shares, the rights altached to any class may be modified,
varied, affected, abrogated, extinguished or otherwise dealt with,
with the consent in writing of the holders of three-fourths of the
ise ad shares of that class, or with the sanction of an Extraordinery
Resolution passed at a separaic General Meeting of the holders of
the shares of that class. To every such separate Greneral Meeting
the provisions of these regulations relating to General Meetings
shall mutatis mutandis apply, hut so that the necessary quorum shall
be two persons at least holding o representing by proxy one-third
of the issued shares of the class.

TRANSFER OF SHARES.

15. The Directors may, in their absolute and uncontrolled
discretion refuse to register any proposed fransfer of shares ; and
Clause 20 of Table “ A” shall he modified accordingly.

BORROWING POWERS.

16. The Directors may raise or horrow money for the purposes
of the Company's Lusiness, and may sceure {he repayment of the
same hy morteage or charge upon the whole or any pait of tho assets
and property of the Company (present or future), including its
uncalled or vaissued capifal, and may issue bonds, Jebentures, or
dehenture stoek, either ¢harged upon the whole or any part of tho
assets and property of the Company or not so charged.

e e L L4
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17. The register of mortgages shall be open to the inspection
of any creditor or Member of the Company without payment, and
of any other person on payment of the sum of One Shilling for each
inspection.

18. A register of the holders of the debentures of the
Company shall be kept at the registered office of the Company, and
shall be open to inspection by the registered holders of such
debentures and the holders of shares in the Company, subject to such
restrictions as the Company in General Meeting may impose. The
Directors may close such register for such period or periods as they
may think fit, not exceeding in the aggregate thirty days in sach

year.
GENERAL MEETINGS. '

19. The Annual General Meeting of the Company shall be
held once at least in each year at such time and place as the
Directors shall appoint. In default of a General Meeting being
so held, a Geeneral ifeeting may be convened, to be held at any time
during the next succeeding month, by any two Members in the
same manner as nearly as possible as that in which meetings are to
be convened by the Directors.

VOTES OF MEMBERS.

20. A poll shall be held whenever demanded by two Members
together holding or representing by proxy not less than one-tenth ot
the capital of the Company for the time being issued; and Clause 58
of Table " A” shall be 1cad as if this power to demand a poll were
substituted for the powers thercin contained.

21 A corporalion being a Member of the Company may, by
minute of its Uiiectors, appoint any person to act as its representative
at any meeting of the Company, and such represeniative shali be
entitied to exercise the samo funetions on behalf of the corporation
which he represents as if he had been an individual Member of the
Company.

DIRECTORS.

22, The number of the Directors shall not be less than two nor
more than five and additional 2iiectors may be elected by the Board
of Directors either to inciease the number of Diveclors up to the
maximum referved to or to fill any casual vacancy,

23. The first Directors of the Company shall e Kenneth
Raydon Swan, Augustus Charles Liyde and Percy Swan who shall
be deemed to be life Directors, and shall not be obliged to retire as
provided under Clause 78 of Table * A%

&
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24, The Directors other than the life Directors and a substituted
Director as provided in these Auticles shall be subject to the
regulations as to rotation of Directors provided by Articles 78-86 of
Table “A”,

25. The remuneration of the life Directors for the period until
30th June, 1920, shall be at the rate of £500 (Five Hundred Pounds)
per annum for oach Director with additional remuneration at the
rate of £50 per annum for the Chairman. and the remuneration of
the Directors after 30th June, 1920, shall be at such rate as may be
fixed from time to time by a majority of the shareholders in General
Meeting, such majority representing not less than 909 of the issued
capital of the Company.

26. In the evont of the death of'a life Director on or befors
30th June, 1922, the legal personal representative of the deceased life
Director shall, provided the deceased life Director was at the time
of his death the registered holder of not less than 33 per
cent. of the total issued capital of the Company, be entitled within
three months of the death of the said life Director to appoint a
Director in his place, who shall be known as the substituted
Director, and such substituted Divector shall be remunerated as
provided in Article 25, and shall hold office for & period of three
years from the date of his appointment, and shall during such period
not be liable to retirement as provided under Clause 78 of Table “ A",

27. The Company shall have the power in General Meeting ab
any time and from time to time {o resolve that the date befors
which the death of a life Dircctor shall create rights for the legal
personal representative of the deceased life Director, as provided in
the previous clause, shall he extended for such period from time to
time as may he decided by the resolution, provided that notice of the
intention to submit such resolution shall be set forth in the Notice
convening the General Meeting.

23, The qualification of every Director other than a life
Director or substituted Director shall be the holding, in his own
right and as sole holder, of shates or stoclk of the Company to the
nominal value of not less than £1. A Dirccelor may act before
acquiring his qualification, but shall in any case acquire his
qualification within one month of heing appointed a Director; and
if such qualification shall not have been otherwise acquired within
the time aforesaid he shall be deemed to have agreed with the
Company to take from the Company so many shares as shall be
necessary to make up with the shaves or stock (if any) which he

L ey
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then holds the amount of his said qualification, and his name shal
be entered in the Registor of Members accordingly.

29. The quormm of Directors for transacting business shall,
unless otherwise fixed by the Directors, be two.

DISQUALIFICATION OF DIRECTORS.
30. The office of o Director shall be vacated -

(a) 1f he hold any other office or place of profit under the
Company except that of Managing Director,

(b) 1f he become bankrupt or insolvent or compound with
his creditors.

(¢) If he become of tnsound mind or be found a lunatic.
(d) If he be convicted of an indictable offence.

(e) If hoe cease to hold the necessa,ry’quadiﬁca,tion in shares
or stock, or do not obtain the same within one month
from the date of his appointment.

(£) If he absent himself from the meesings of the Directors
for a period of six months without special leave of
absence from the other Directors.

(g) 1f he give the Directors notice in writing that he
resigns his oftice.

But any act done in good faith by a Director whose office is vacated
as aforesaid shall he valid unless, prior to the doing of such act
written notice shall have been served upon the Directors or an entry
shall have been made in the Divectors’ Minute Book stating that
such Director has ceased fo be a Dircctor of the Company.

31L. A Director (which term in this Article ineludes a Managing
Director) of this Company may be or become a director alternate
director or managing director of or sharcholder in any subsidiary
or other company jromoied by this Company or in which it may be
inferested as a vendor, shareholder or otherwise and no such
Director shall be accountable to this Company for any remuncr-
ation or other henefits received by him as director or member oI such
company. No Director shall he disqualified by his office from
confracting or entering into any arrangement or transaction with
the Company or with any company in which il is interested, nor
shall any such contract, arrangemont or transaction or any contract,
arrangemeont or transaction entered into by or hiehalf of the Company

@n
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with any Company or parinership in which any Director shall be &
meber, director or otherwise interested be invalidated or avoided
by any such reason, nor shall any Director so contracting or being
80 interested or acquiring any bonefit under any contract, arrange-
merns or transaction so made or entered into by or on behalf of any
belson company or partnership in relation io the allairs of this
Uompany be liable to account to the Company for any profit realised
thereby or arising thereout; nor shall any Director he debarred from
voting upon any contract, arrangement or transaction proposed to be
entered into by reason of his being so interested, but Lhe nature of his
Interest must Lo disclosed by him at the meeting of the Board at
whica the confract, arrangement or transaction is determined on, if
his interest then exists, or in any other case at the first meeting of
the Board after the acquisition of his interest, and it shall not be any
objection that the other Members of the Board to whom such
disclosure is made are aiso interested in such contrach, arrangement
or transaction, or for any other reason either do not constitute a
quorum or do nob constitute a disinterestec quorum.. A Director
shall be at liberty to underwrite or guarantee for a profit or
comnission the subscription of the shares, debentures or securities
of this Company, or of any pat thereof, or of any other company
which this Company may promote or be interested in. A general
notice that a Director is a member of any specified firm or company,
and is to be regarded as interested in all transactions with that firm
or company, shall be sulficient disclosure under this clause, and after
such general notice it shall not Le necessary to give any special
notice of any particular transaction.

32. Any Director shall have the right and power at any time
he thinks fit fo do so to appoint any person, who shall have been or
be approved of by the Board, to act ay alternate Director in his
Place and stoad at all or any mectings of Directors at which he shall
not he present, and such alternate Director shall be subject in all
respects to the riues and regulations of the Company (except as to
qualification) regarding Directors. An alternate Director shall
exereise and discharge all the duties and functions of the Director
ho represents, and in caso any allernate Director shall resign or
vacate his office during {he absence or mability to aet of the
Director whom he represents, the vacancy so arising shall be filled
by such last mentioned Dirvector, subject to the approval of the
Board. An alfornate Dircelor shall not be entitled to any
remuncration as such.

33. The appointment of an allernate Director shall be
cancelled, and the alternate Divector shall ccaso to hold office, when -
ever the Director who appointed him shall cease to be a Director, or

e T e
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shall give notice in writing to the Secrctary of the Company that the
alternate Dirvector representing him shall have ceased to do so.

MANAGING DIRECTOR.

84, The Dirvectors may from time to time entrust fo and confer
upon the Managing Director or Managing Directors all or any of the
powers of the Directors (excepting the power to make calls, forfeit
shares, borrow money, or issue debentures) that they may-think fit.
But the exercise of all poweis by the Managing Dirvector or
Managing Directors shall be subject to such regulations and
restrictions as the Directors may from time to time make and impose,
and the said powers may at any time be withdrawn, revoked, o
varied. ‘

SECRETARY.

4

35. The first Secretary of the Company shall be Maxwell
Hicks, Esq., of 20, Copthall Avenue, London, 1.C.2.

NOTICES.

86. ‘Whore a notice is sent by post it shall be deomed to have
been served at the expiration of twenty-four houvs after it was
posted; and Clause 110 of Table * A” shall be modified accordingly.

37. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices fo him, shall not be
entitled to receive any notices from the Company.

WINDING-UP.

38, With the sanction of an IExtraordinary Resolution of the
shareholders, any part of the assets of the Company, including any
shares in other ~ompanies, may he divided between the Members of
the Company in spocie, or may he vesied in trustees for the benefit
2f such Members, and the liquidation of the Company may be closed
and the Company dissolved, hut so that no Member shall be
compelled to accept any shares whereon there is any liability.

&
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Names, Aubrcasrs AND Drscriprions or SUBSCRIBERS.
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is this day Ineorporated under the Compunies Aets, 1008 to 1017, and that the Company

# i Limited.

T 4! Given under my hand at London thig e
Sty A "l

'?:-'1”'; Vel ] -

= { One Thousund Nine Hundred and . R LAr,

=

I
i1}

Fees and Deed Stamws £ / / = / Df‘-‘i

Stamp Duty on Capital £ éz)v /0’%:, q‘ // % J CQ
: 2

Eegistrar of Joint Stock Companies,

AN E

X
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TRADING WITH THE ENEMY AMENDMENT ACT, 1944

(5 Geo. 5. Ch, 12

f.‘; No

Rogiatration
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12 1N 1919

DECLARATION made pursuant to 8, 9 (1) {n) of the said Act.
Name of Company . . ... _ . .

R - s -

%%%{% %Mwmy //?/f/ Timited.

PLBLISIIRD AND SOLD BY

WATERILOW & SONS LIMITED,

LAW AND COMPANIES qI‘A.lI(‘\JI LS AND RESISTRATION AGENTS,

LONDON'WALL AONDON

Presented for filing by (%
/drg? Wwéz_r f%ﬂl ) m
. - q \ 1 ‘ &’

e
\;-q"

%

.
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do solemnly and sincerely declave that T am a Solicitor of the Supreme

Court engaged in the formation of

/i_ e e e e
“’%MZ’ ”}//

Limited, and That the Company is not formed for the purpose or with
the mtent,lou of acquiring the whole or any part of the under m]una of
a lf’elsm. Firm or Company, the books and documents of which are
liable to inspection under Sub-section (2) of Section two of the Trading
with the Fnemy Act, 1914, And I make this solemn Declaration
conscieutiously believing the same to be true and Dby virtue of the

provisions of the Statutory Declarations Act, 1833,

Declared at ‘/ v7 ’j o XV lde S \

Jeoe ;A

oF

/,7.’/{ ’

. W—-ﬁq \\h f
27
the // 52 day of . . fb\’f"‘ o
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one thousand nine hundred and <~ {‘?4'-9 //""""‘“
AR ——

Bofore me,
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,‘f}/ PPy




SPECIAL TRESOLUTION

¥
(Pursuant to Sectiom 117 of the Companies Act 1929) ef({g’g

i
. B.J. HOPKINS (

Secretary.
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¥ +ENINTED BY TIIE LONDOM XLeeynIc wiNg COMPANT AND SHITIS LINITED - )

of
VACTITE WIRE COMPANY (1919) LIMITED. f—‘] !”2
o
Passed 28th May, 1941. RECII&FE?{'LL;’(
<8 JUN 94
At an Extraordinary Gensral Merting of
Vactite Wire Company (1919) Limitesd, duly convened and
held gt St. Ermin's, Caxton Street, Westminster, London,
S.%W.1. on the 28th day of May, 1941, the following
Resolution was passed as g Special Resolution to alter
the Articles of Association of the Company -
THE RESOLUTION
@ That Clause (a) of Arti.le No. 30 be deleted 7
. r"n:‘%:;(;"l
and that Clauses "u) to (g) of that Article %:g'g 'u;%ﬁ%
A
be reaumbered (e} to (f). \ e
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on the 9th day of December, 1942,
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THE COMPANIES ACT 1929
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SPECIAL RESOLUTION

(Pursuant to Section 117 of the Companies Act 1929)

YACTITE WIRE COMPANY (1919) LIMITED.

Passed 9th December, 1942,

At un Batraordinary General Meeting of Vactite

Wire Company (1919) Limiied,

at 24, Queen Amnne’s Gate, Westminsier,

duly convened and held
London, S.17.1.

the following Resolution

wes passed as a Specml Resolution fo alter the Memorandum

of Association of the Company -

THE RESOLUTION

That Clause 1 of the Memorandum of Asseciation be altered

to reud - The name of the Company is Vactite Wire

Company Limiied,

EETIL

W. B J. HOPKINS

Secretary,
;‘il T s
", e LL
o fe . . " .
€ AL ", o ( e el (.‘J,;f,.s\,ﬂ,

for and on b:bdf of
VACTLTE WIBE COMPANY, $¥520) LT,

} /' ’ A
\f&‘f xFF S 2
¢ ﬂ a1 ‘
'L » Sacretary.
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It is requestod that any reply to this lotte

moy bo addressed to the ComptrollerGf thn"
Companics Dopartment, Tont of Trage,
o) 2. Lontral Buildings, ¥ tthow Diirior Shoer.

Londen, ST T oty | BOARD OF TRADE,

** Comppnia, Parl, London,” Telephone - MNEY USE
\nmﬁé}v Whitehall 6140), and that tho ROMNEY HOUSY BAST,

foliowing number mey bo quoted ;— TUFLON Sms f
COS, 10887/k2. LONDON, S,W.1

Your Ref, W,H, S , !
1st January, 1943, S

Sir,

rd
VACTITE WIRE GOMPANY (1919) LIMITED 1

With reference to your application of the 15th December » 1942,

I am dirccted by the Board of Trade to inform yon that they approve of

PRI s o e o e a2 -y
CICTERIIN
the name of the above-named company being changed to {REG}S ! tRLD I
ITE WIRE COMPANY LTMwED W Y- .
This communication should be tendered to the Registrar, of
Companies,  @rgng Hotel, Llandudno,
as his authority for entering the new neme on the Register, and for issuing
his certificate under Section 19 (4) of the Companics Act, 1929. A Postal
Order for 5/~ made payable to the Commissioners of Infand Revenue,
o
must at the same time be forwarded to the Registrar in payment of the
registration fee.
Iam, Sip,
Your obedient Servant,
.. s = I'f:'?“ \t-‘
The Secret - AR
e Secretary T
Vactite Wis. Company (1919) Limited, éﬁ%ﬁ%
24, Quee. i we's Gate, F_%;/" T
Vestmin %3, S,W. 1, 2 "‘4"15, \?:‘
=
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No. 186012

having,

DUPLICATE

FOR

TILLE

FILI.

3 hereby @ertify ..

VACTITE WIR. cLImaly ( 1919) LIISITED

with the sanction of a Special Resolution of the said Company and with

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

ValEys © IR COLPANY LININGD

and I have entered such new name on the Register accordingly.

LAOTTUnG

Given under my hand atlonden, this £ifth

One Thousand Nine Hundred and Zsriy-throe

Cerlificate received by

Dalte

day of Jenvapy .

LR T
s —ahl

Regisirar of Companies.

RN T




o / THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

Special Hesolution
(Pursuant to Section 143 of the Companies Act, 1948)
- Of -

VACTITE WIRE COMPANY LIMITED y

PR R 3

<y e
iy

- g B
Passed the SNXTH day of MAY 19524 ﬁf:e\ uttﬁ-{-é !
8 MAY 1952 ’

.

AT AN EXTRAORDINARY GENERAL MEETING of VACKYID
COMPANY LIMITED, duly convened and held at 24 Queen Anne's ‘
Gate, Westminster, London, S.W.Ll. on WEsDAY the §/%TH
day of MAY 1952, the following Resolution was
passed as a SPECIAL RESOIijTION I
BESOLUTION
THAT the Regulations contained in the printed
document submitted to the Meeting and for the
purpose of identification subscribed by the Chairman
thereof be and they are hereby approved and adopted
as the Articles of Association of the Company in-

substitution for and to the exclusion of all the
existing Articles of Association of the Company.

<A,
/ﬁﬁ/ |




THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Zrticles of Aggociation

or

VACTITE WIRE COMPANY LIMITED

(Aﬂopted by Special Resolution passed on the
4IXTH day of  MAY 1952)

PRELIMINARY

1. The Regulations set out in Table A (Part II) of
the First Schedule to the Companies Act, 1948 {hereinafter
referred to as "Table 4") shall except as hereinafter
provided apply to the Company and Regulation 1 of Part I
of Tahle A shall apply to the construction of these
Articles.

2. Regulations 2, 3, 66, 75, 84, 88, 107, 108, 110,
117, 120, 128, 129 and 134 of Part I of Table A shall not
apply to the Company.

CAPITAL

3. The Capital of the Company at the date of adoption
of these Articles is £25,000 divided into 25,000 shares
of £1 each.

4., The shares of the Company whether forming part
of the original capital or of any increased capital may
be allotted or otherwise disposed of to such persons and
for such consideration and upon such terms as the
Directors may determine subject in the case of any shares
forming part of any increased capital to such directions
as to the allotment ox disposal thereof as may be given
by the Company in general meeting at the time of the
creation of such shares and subject also to the provisions
of Regulation 2 of Part 11 of Table A.

T s
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5. Subject to the provisions of Section 58 of the
Act any DPreference Shares may be issued on the terms
that they are, or at the option of the Company are liable
to be redeemed,

VARILATION OF RIGHTS

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

DIRBCIORS

7. Until otherwise determined by a general meeting,
the Directors shall be not less than two or more than
nine in number. The present Directors are WILLIAM JOSEPH
TERRY, IERIC LAWRENCE WILDY, GEORGE WILLIAM CHITD and -
FRANK WALTER FRERMAN,

8. No Director shall be required to vacate office
or be ineligible for re-election as a Director and no
person shall be ineligible for election as a Director by
reason of his having attained any particular age.

POWERS AND DUTIES OF DIRECTORS

. 9. A Director may contract with and be interested
in any contract oxr proposed contract with the Company
elther as Vendor, purchaser or otherwise, and shall not
be liable to account for any profit made by him by reason
of any such contract or proposed contract, provided that
the nature of the interest of the Director in such con-
tract-or broposed contract he declared at, a meeting of
the Directors asrequired by and subject to the provisions
of Sectlog 199 of the Act. No Director shall vote as a
Director in respect of any contract or arrangement in
which he shall be interested, and if he do so vote his
vote shall not be counted; but this provision shall not
apply to any arrangement for giving a Director security
for adveances or by way of indemnity or %o any allotment
to or any contract or arrangement for the underwritin

or subscription by a Director of shares oxr Gebentures o%
the Company. &4 Director may hold office as g director
+0 or manager of any other company in which thig Compan

15 a shareholder or is otherwise interested ang shall noz
(ugless 1t is otherwise agreed) be liable to account to
this Company foxr any remuneration or other benefits
receivable by him from such other company, i

10. & Director may hold any other office or
of profit under_ the Company (other than the ogfigiagg
duditor) in conjunction with his office of Director for
such period and on such terms (as to remuneration ang
otherwise) as the Directors may determine,

1l. Any Director may act by himgelf or hj i i
a professional capacity for the Company andlflefgimhiral
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9.

firm shall be entitled to remuneration for professional
Bervices as if he were not & Director provided thet
nothing herein contained shall authorise g Director orx
his firm to act as Auditor of the Company,

12, A Director may, save as provided by any contract
with him to the contrary, at any time regign hig office
on giving fourteen days! previous notice in writing to
the Secretary of his intention to resign, which, if not
breviously and with the written consent of the Board
withdrawn by notice in writing given to the Secretary,
shall at the expiration of that period bve conclusive
evidence of such resignation.

13, The office of a Director shall 1ipso facte be
vacated :- '

(A} If ne become bankrupt oxr suspend payment or a
recelving order be made against him or he make
any arrangement ox composition with his
creditors;

(B) If he become of unsound mind;

(C) If, without the consent of the Directors, he
cease for six successive monthsg to attend the
meetings of the Directors or of the Committee
of which he has been appointed a member, and if
the Directors thereupon resolve that he has by
reason of such absence vacated office;

(D) If he be prohibited from being a Director by an
order made under Section 188 of the Act;

(E) If his resignation of office in accordance with
the provisions of Article 12 has become effective;

(F) If he be requested 1in writing by all his co-
Directors to resign;

(G) If he be removed by Ordinary Resolution of the
Company in General Meeting under Section 184 of
the Act or under Regulation 96 of Part I of
Table A.

BORROWING POWERS

14. The proviso to Regulation 79 of Part I of Table A
shall not apply to the Company.

MANAGING DIRECTORS AND MANAGERS

15. The Directors may from time to %ime appoint one
or more of thelr body to the office of Managing Director
or Manager for such period and on such terms as they
think £it and subject to the terms of any agreement
entered into in any particular case may revokXe such
appointment. A Director so appointed shali not whilst
holding any such office be subject to retirement by
rotation or be taken into cccount in determining the
number of Dixectors toretire by rotation or the rotation



10.

of retirement of Directors but his appointment shall
subject to the payment to him of such compensation or
damages as may be payable to him by reason thereof be
automatically detexmined if he cease from any cause to
be a Director.

16, A Managing Director or Manager shall receive
such remuneration (whether by way of salary, commission
or participation in profits or partly in one way and
partly in another) as the Directors may determine.

SECRETARY

17. The present Secretary of the Company is Frank
Walter Freeman. Any Secretary for the time being of the
Company may subject to the terms of any agreement between
him and the Company be removed by the Directors and
another appointed in his place. The Secretary may be
appointed for such term at such remuneration and on such
terms as the Directors may think fit. If at sny time
there shall be no Secretary or for any reason no Secretary
capeble of acting the Directors may appoint an Assistant
or Deputy Secretary.

RESERVE

18. The Directors may, before recommending any
dividend, set aside out of the profits of the Company
such sums as they think proper, as a Reserve Fund or
Reserve Account, which shall, at the discretion of the
Directors, %be applicable to meet contingencies or for
equalising dividends, or for payment of dividends upon
Debentures or Debenture Stock or Preference Shares or
Stock of the Company, or for repairing, improving, or
maintaining any of the property of the Company, or for
such other purposes as +the Directors shall, in their
absolute discretion, think conducive to the intereasts of
the Company. The Directors msey invest the several sums
so set aside upon such investments (other than shares or
stocks of the Company) as they may think fit, and from
time to time deal with and wvary such investments and
dispose of all or any part thereof for the benefit of the
Company, and divide the Reserve into such special funds
as they think fit, with full power to employ the assets
constituting the Reserve in the business of the Company,
and that without being bound to keep the same sSeparate
from other assets. The Directors may, with the sanction
of the Company in General Meeting from time to time
determine that the whole or any part of the amount standing
to the credit of the Reserve shall be distributed as a
bonus among the holders of the Ordinary Shares or Stock
of the Coupany,

19. The Directors may, if in their discretion they
thirk fit, set aside out of the profits of the Company
and carry to a BSuspense Account such sum as they may
think proper for the purpose of liquidating any special
debt or liability of the Company, or of making good any
loss incurred by the Company, or of repairing any damage
which the works of the Company may have sustained, and
every such sum shall be applicable accordingly; provided
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always that in the event of any such sum or any part
thereof not %being required for the particular purpoge
for which it was set aside, the same sum or so much
thereof as shall not be so required shall for all purposes

be deemed to form part of the profits available for
dividend.

CAPITALISATION OF RESERVES, ETC.

20. Subject to any necessary sanction or authority
being obtained the Company in General Meeting may at any
time and from +time to time pass a resolution that any
sun not reguired 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 premiuwms received on
the issue of any debentures or debenture stock 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 ordinany
shareholders in the shares and proportions in which they
would have been entitled thereto if the same had been
distributed by way of dividend on the Ordinary Shares,
and in such manner as the resolution may direct, and such
resolution shall be effective; and the Directors shall
in accordance with such resolution apply such sun in
paying up in full any unissued shares in the capital of
the Company, or any debentures or debenture stock of the
Company, on behalf of the ordinary shareholders aforesaid,
and appropriate such shares, debentures or debenture
gtock:to, and distribute the same credited as fully paid
up, amongst such shareholders in the proportions aforesaid,
in gatisfaction of their shares and interests in the said
capitalised sum, or shall apply such sum or any part
thereof on behalf of the shareholders 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
Ordinary Sharves held by such shareholders. The Company
in General Meeting mey also, at any time, and from time
to time, resolve , that all or any part of the capital
redemption reserve fund or qhare p;emium account of the
Company be applied in paying up in full any unissued
shares in the Company, and appropriate such shares,
credited as fully psaid up, amongst the ordinary share-
holders in the like proportions and manner as aforesaid.
Where any difficulty arises in respect of any such
distribution the Directors may settle the same as they
think expedient, and in particular they may issue
fractional certificates, fix the value for distribution
of any fully paid-up shares, debentures or debenture
gtock, make cash payments +to any shareholders on the
footing of the value s0 fixed in order to adjust rights,
and vest any such shares, debentures or debenture stock
in trustees upon such trusts for or for the benefit of
the persons entitled to share in the appropriation and
distribution as may seem just and expedient to the
Directors. When deemed requisite a proper contract for
the allotment and acceptance of any shares +to be
distributed as aforésaid shall be delivered to the
Registrar of Companies for vregistration in accordance
with Section 52 of the Act, and the Directors may appoint
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any person to sign such contract on behalf of the persons
entitled to share in the appropriation and distribution
and such appointment shall be effective.

NOTICES

21, Notice of every general meeting shall be given
in manner authorised by Table A to every member except
those members who are by these Articles disentitled from
receiving such notices and those members who (having no
registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them.

—CHalrman.
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The Companies Act, 1948,

Tobeea g 14
COMPANY LIMITED BY SHARES, i =507 Vs L]

SPECIAL RESOLUTION.

(Pursuant to Section 143 of the Companies Act, 1948)

- of -

VACTI(E WIRE COMPANY LIMITED,

Passed the 19th day of March, 1971.

AT AN EXTRAORDINARY GENERAL MEETING of VACTITE WIRE COMPANY
LIMITED, duly convened and held at 210, Church Road, Leyton, London, E. 0.,
on Friday the 19th day of March 1971, the following Resolution was passed as q

SPECIAL RESOLUTION :-

RESOLUTION.

THAT THE NAME OF THE COMPANY BE CHANGED TO VACTITE

BT Mo

B. C. T. MASON.
SECRETARY.

IO Gy
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

0. 156012
} /\O 7

VACTITE WIRE COMPANY LIMITED

Fhereby certify thal

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

VACTITE LIMITED

Given under my hand al London the 2974 MARcH, 1971,

dssistant Remstrar of Compunies

Cas
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THIE COMPANIES ACTS, 1408 wo 1917 ann 1948.

¥

COMPANY LIMITED BY SHARES.

“
LA

Menorandum

AND

Articles of Aggociation

JMRANY  LIMITED

Incorporatied the 12th day of June, 1919
“7 : No. 156012 |
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THE COMPANIES AQTS, 1908 wo 1917,
JOMPANY LIMITED BY SHARES.

Memorvanoum of Aggociation

F‘"??&%h;;?g. |
@"VMM(\
CONIPANY  LIMITED _

VACTITE . Wfr

1. The name of the Company ig " MRAS
LIMITED",

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

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

(a) To acquire and take over as a going concern and
carry on the ©business of a manufacturer and
supplier of accessories to the incandescent
electric. lamp industry now carried on by The
Vactite Wire Company, Limited at 20, Copthall
Avenue, London, at Bollo Lane, Acton, and at
Lower Walsall Street, Wolverhampton, together
with the whole of the real and personal property
and assets of that Company used in connection
therewith or belonging thereto, eand, with a
view therseto, to entex into and carry into effect
(either with or without modification) an Agree-
ment which has been  already prepared and
engrossed, and is expressed to he made between
The Vactite Wire Company, Limited, (in ligquida-
tion) and Lewis J.Yeoman the Liquidator thereof
of the one part and the above-nemed Company of
the other part, & copy whereof has, fox the

¥The name of the Company was changed from The Vactite
wire Company (1919) Limited by Special Resolution passed
the 9th day of December, 1942.

phe name of the Company was changed from The Vactite Wire Company
Limited by Special Resolution passed the 19th day of Mexch, 197l1.
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(b)

(c)

(a)

(e)

(g)

purpcse of identification,been signed by itwo of
the subscribers hereto.

To carry on as a Joint Stock Company ILimited.the
business referred to in the said Agreement as
the same has heretofore been carried on by the
sald Vactite Wire Company, Limited, and such
other businesses and processes in connection
with the above-mentioned business ss are cugstom-
arily or usually carried on in connection
therewith or are naturally incident thereto.

Toe carry on, either in connection with the
business aforesaid or as distinet and separate
businesses, the business or businesses of netal
founders, wire drawers, deslers in precious
metals, eand makers of electrical and other
scientific apparatus.

o carry on any other business (whether manu-
facturing or otherwise)} which may seem to the
Company capable of being conveniently carried
on in connection with the above, or calculated
directly or indirectly to enhance the value of
or render more profitable any of the Company's
property.

To purchase or by any other means acquire any
freehold, leasehold, or other broperty for any
estate or interest whatever, and any rights,
privileges, or easements over or in respect of
any property, and any buildings, factories,
npills, works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, plant, live
and dead stock, barges, vessels, or things, and
any rea; Or personal property ox rights whatso-
ever which may be necessary for, or may be
conveniently used with, ox may enhance the value
of any other property of the Company.

To build, construct, maintain, alter, enlarge,
pull down, and remove or replace any buildings,
factoxries, mllls,officea,works, wharves, roads,
railways, tramways, machinery, engines, walls,
fences, banks,_ dams, sluices, ox watercourses
and to clear sites for the Bae,or to join witﬁ
ény person, flpm 0r company in doing any of the
things aforesaid, and to work, manage, ang control
the same, or join with others in so doing.

To purchase or by other means acqui

protect, prolong, and renew, whetgerrgﬁ ?ﬁg
United Kingdom or elsewhere, any patents, patent
rights, brevets d'invention, licences ,protec-
tiona, eand concessions which may appeaé likely
to ve advantageous or useful to the Company, and
to use and turn  to account ang to manufac%ure

upon and testing and in improving or seeki
. 1 eki
improve any patents, 1nventions,%u'rights 3ﬁi:§
Company may acquire or propose to acquire,
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(i)

(k)

(1)

(m)

(n)

To acquire and undertake +the whole or any part
of the business, goodwill, and assets of any
perason, firm, or company carrying on or proposing
to carry on any of the businegses which this
Company is authorised to carry on, and, as part
of the consideration for such acquisition to
undexrtake all or any of the lisbilities of such
}erson, firm,or company,or to acquire an interest
in, amalgeamate with, or =nter into any arrange-
ment foxr sharing profits, or for co-operation,
or for 1limiting competition, or for mutual
assistance with any such person, firm, or company,
and to give or accept, by way of consideration
for amy of the acts or things aforesaid or
property acquired, any Shares, Debentures,
Debenture Stock, or securities that may be
agreed upon, and to hold and retain, or sell,
mortgage, and deal with, any Shares, Debentures,
Debenture Stock, or securities so received.

Te improve, manage,cultivate,develop, exchange,
let on lease or otherwise, mortgage, sell,
dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with
all or any part of the property and rights of
the Company. )

To invest and deal with the moneys of the Company
not immediately required upon such securities
and in such manner as may from time to time be
determined.

To lend and advance money or give credit to such
persons and onsuch terms as may seem expedient,
and in particular to customers and others having
dealings with the Company, and to give guarantees
or become security for any such persons.

To borrow or raise money in such manner as the
Company shall think fit, and in particular by
the issue of Debentures or Debenture Stock, per-
petual or otherwise, and tosecure the repayment
of any money borrowed, raised, or owing by
mortgage, charge, or lien upon the whole or any
part of the Company's property or assets (whether
present or future), including its wuncalled
capital,and also by a similar mortgage, charge,
or lien to secure and guarantee the performance
by the Company of any obligation or liability
it may undertake.

To draw,make, accept,endorse, dlscount, execute,
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures,end other
negotiable or transferable instruments.

To subscribe for, take, purchase, or otherwise
acquire and hold shares or other interest in or
securities of any other company having objects
altogether or in part similar to those of this
Company, or carrying on any business capable of
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being conducted so as directly or indirectly to
benefit this Company.

(0) To act as agenis or hrokers end as trusteez for
any persci, firm, or company, and to undgrtake
and perform sub-cuntracts,and also to act in any
of the businesses of +the Company through or by
mezns of agents, brokers, sub~contractors, or
others.

(p) To remunerate a8y person, firm, or company
rendering sexrvicas to this Company, whether by
cash payment or by the allotment to him or them
of Shares or securities of the Company credited
as paid up in full or in part, or otherwise.

(a) To pay all Or any expenses incurred in connection
with the formation, Promotion, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers, and others for under-
writing, placing, selling, or guaranteeing the
subacription of any Shares,Debentures,Debenture
Stock, or securities of this Company.

(r) To support and subscribe to any charitable or
bublic object, and any institution, society, or
club which may be for the benefit of the Company
or its employeés, or may be connected with any
town or place where the Company carries on
business; to give pensions, gratuities, or
charitable aid to any person or persons who may
have served the Company, or to the wives,
children, ox other relatives of such persong;
to make payments towards insurance; and to form
and contribute to brovident ang benefit funds
Tor the benefit of any persons employed by the
Company.

(8) To procure the Company to bpe registered or

recogniagd in any Colony »r Dependency and in
any foreign country or place.

(t) To bromcte any other company for the burpose of
acquiring all or any of the broperty and under-
taking any of the ligbilities of this Company
or of undertaking any business or operationé
wh%ch may appear likely +to assist or benefit
this Company, or {0 enhance the value of any
property or business of this Company, and to
blace OXr guarantee the Placing o7, undérwrite
subscribe for, or otherwise acquire all or an}

part of the shares or Securities ov
L 0¥
company as aforesaid. RAY such

(u} To 2eli or otherwise dispuge of th
part of the undertaking ~of the Compan
;gg:ﬁgegogr in pcxﬁigns, for such cgnsggegiﬁfsi

PENY <.y think fit i
for shares, . % “.bures, or’ Soayn Tog tacular

8ecyri
company purchasing the same., ecurities of any

e whole or

g



e .

5e

(v) To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures,or securities
of other companies belonging to this Company,
or of which this Company may have the power of
disposing.

(w} To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them, and so that the
objects specified in each of the paragraphs of
this Memorandum shall be regarded as independent
objects and accordingly shall be in no wise
limited or restricted (except where otherwise
expressged in such paragraph) by reference to the
objects indicated in any other paragraph, or the
neme of the Company, but may be carried out in
as full and ample a menner and construed in as
wide a sense ap if each of the sald paragraphs
defined the objects of a separate distinct and
independent company.

4, The liability of the Members is limited.

5. The capital of the Company is £25,000, divided
into 25,000 Shares of £1 each. The Compsny has power
from time to time to increase or reduce its capital, and
to lssue any shares in the original or increased capital
with such preferred, deferred, or other specigl rights,
or such restrictions, whether in regard to dividend,
voting, return of capital, or otherwise, as the Company
may from time to time determine: Provided always that if
and whenever the capital of the Company is divided into
shares of different classes the rights and privileges of
any such class (unless otherwise provided by the terms of
issue of the ‘shares of such class) may be modified,
varied, &affected, a&abrogated, extinguished or otherwise
dealt with with such sanction as dis provided by the
Articles of Association of the Company.



VB, the Several persons whose names, addresses anq
descriptions are subscrived are desirous of being formeg
into g Company in pursuance of thig Memorandunm of
Association, and we respectively “gree to take the numper

of shares in the capital of the Company set Opposite our
respective names,

SUBSCRIBERS shares taken

by each
Subscriber

NAMES, ADIRESSES AND DESCRIFTIONS oF XNumber of

AUGUSTUS CHARLES HYDR, One
Perivale Lodge,
Perivale, V. 130

Electro-chemist.

MABEL J.I,. s
29 Baton Park Road,
Palmery Green,
. W13,

Oné

Accountants Clerk.

LEWIS J, YEOMAN

20 Copthall Avenye,
Z.C.o.

Chartereq Accountant.

the 4th day of June, 1919,

. -

GRACE FIRLD,
8 Elmfield.Mansions,
Balham, SOWQJ.?.

Accountants Clerk,



THE COMPANIES Act, 1948

COMPANY LIMITED BY SHARES.

Speral Besolution

(Pursuant to Section 143 of the Companies Act, 1948)
- 0f -

VACTITE WIKE COMPANY LIMITED

Passed the Sixth day of May 1952

AT AN EXTRAORDINARY (ENERAL MEETING

of VACTITE ViIRE

COMPANY LIMITED, dulr convened and held at 24 Queen Anne's

Gate, Westminster, London, S.¥W.1. on Tuesday, the Sixth
day of May 1952, the following Resolution was passed as

a SPECIAL RESOLUTION :-
RESOLUTION

THAT the Regulations contained in the rrinted
document submitted +to the Meeting and for the
purpose of identification subscribed by the Chairman
thereof be and they are hereby approved and adopted
as the Articles of Association of the Company in

the exclusion of all the

substitution for and to
existing Articles of Association of the Company.

W.J. TERRY

Chairman.



THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARIS.

Articles of Association

(Adopted by Special Resolution passed on the
Sixth day of May 1952)

PREL IMINARY

1. The Regulations set out in Table A {Part II) of
the First Schedule to the Companies Act, 1948 (hereinafter
rererred to as "Table A") shall except as hereinafter
provided {pply to the Company and Regulstion 1 of Part I
of Table A s8hall apply to +the construgtion of these

Articles.

2. Regulations 2, 3, 66, 75, 84, 88, 107, 108, 110,
117, 120, 128, 129 and 134 of Part I of Table A shall not

apply %to the Company.
CAPITAL

3~ The Capital of thhe Company at the date of adoption
of these Articles is £25,000 divided inte 25,000 shares

of £1 each. o

4. The shares of the Company whether forming part
of the original capital or of any increased capital may
be allotted or otherwise disposed of to such persons and
for such consideration and upon such terms a8 the
Directors may determine subject in the case of any shares
forming part of any increased capital. to such directions
as to the allotment ox disposal thereof as may be given
by the Company in general meeting at the time of the
creation of such shares and subject also to the provisions
of Regulation 2 of Part II of Table A.

* The nsme of the Company wes changed from The Vactite Wirc Company
Limited by Special Resclution passed the 19th day of March, 1971.
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5. Subject to the provisions of Section 58 of the

Act an Preference Shares may be issued on the @erms
that tiey are, or at the option of the Company are lisgble

to he redeemed, )
VARIATION OF RIGHTS

6. If any such separate general meeting as ig
referred to ig Regulation 4 of Part.I of Table A shall
be adjourned by xreason of there being nc quorum present
and if at the adjourned meeting a quorum shall not be
present within half an hour from the time appointed for

such adjourned meeting the holders of shares of the class

present shall be a guorum.
DIRECTORS

7. Until otherwise determined by a general meeting,
the Directors shall be not less than two or more ‘than
nine in number. The present Directors are WILLIAM JOSEPH
TERRY, 'ERIC LAWKENCE WILDY, GHEORGE WILLIAM CHILD and
FRANK WALTER FREEMAN.

8. No Director shall be Tequired to vacate office
or be ineligible for re-election as g Director and no

person shall be ineligible for election as a Director by

reason of his having attained any particular age.

POWERS AND DUTIES OF DIKECTORS

g+ A Director may contract with and be interested
in any contract or broposed contract with the Company
either as Vendor, purchaser or otherwise, and shall not
be liable to account for any profit made by him by reason
of any such contract or Proposed contract, provided that
the nature of the interest of the Director in such con-
tract or proposed contract be declared at ga meeting of
the Dlrgctors as required by and subject to the brovisions
of Sectlop 199 of the Act, No Director shall vote as a
D1;ector in respect of any contract Or arrangement in
which he shall be interested, and if he do s0 vote his
vote shall not be counted; byt this provision snali not
apply to any arrangement for givi i

is a shareholder or ig otherwise in
£ﬁnless it is otherwise egreed) beterESted and shall not
is Company for any remunerati :
receivable by him from such othe? iggpa§§,°ther beneflts
10. A Director may holg an ,

i v Yy other office
Kidfigiitinunggzjugggiogompiﬁy (other than the ogiigéagg
wi i ; :

such period and on  sucl tarﬁgs office of Director for

otherwise) as the Directors may dessrggngemuneration and

1l. Any Director may act by hni : . ;
a professional capacity for tie C€;;t§yozngl§ef;§mhig

3
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9.

firm shall be entitled to remuneration for professional
gervices as if he were not a Director provided that
nothing herein contained shall athorise & Director orx
his firm to act as Auditor of the Company.

save as provided by any contract
with him to the contrary, at any time resign his office
on giving fourteen days! previous notice in writing to
the Secretary of his intention to regign, which, if not

written consent of the Board

previously and with the
withdrawn by notice in writing given to the Secretary,
shall at the expiration of that period be conclusive

evidence of such resignation.

12. A4 Director may,

shall ipso facto be

13. The office of a Director

£ vacated -
or suspend payment oxr a

al ny : .
r moﬁg%‘:gs ! (A) If he become bankrupt
VLA Tog an / receiving order be made against him or he make
CHILD EPH ) eny arrangement or composition with his
and : creditors;
ate ofeioe f' (B) If he become of unsound mind;
1 r .
e and no * (C) 1f, without the consent of the Directors, he
~9ctor py b cease for six successive months to attend the
* | meetings of the Directors or of the Committee
J of which he has been appointed a member, and if
; the Directors thereupon resolve that he has by
tap i reason of such absence vacated office;
e8teg ’
company : (D) If he be prohibited from being a Director by an
?all not } order made under Section 188 of the Act;
Teagon
8d that ’ (E) If his resignation of office in sccordance with
fh con- ; the provisions of Article 12 has become effective;
ing or
Visiong : (F) I1f he be requested in writing by all his co-
*etas a : Directors to resign;
Nt in !
te hig / (¢} If he be removed by Ordinary Resolution of the
11 not Compeny in General Meeting under Section 184 of
urit the Act or under Regulation 96 of Part I of
tment Table A.
uiting ...
es of BORROWING POWERS
ecto
npan;‘ 14. The proviso to Regulation 79 of Part I of Table A
. not shall not apply to the Company.
t
fifg MANAGING DIRECTOKS AND MANAGERS

4 . . .

’ 15. The Directors may from time to time appoint one
ac or more of their body to the office of Managing Director
| ; or Menager for such period and on such terms ag they
fo - think fit and subject to +the +terms of any agreement
m;; entered into in any particular case may revoke such

appointment. 4 Director so appointed shall not whilst

! holding any such office be subject to retirement by

; i rotation or be taken into account in determining the
- E number of Directors toretire by rotation or the rotation

ig
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of retirement of Directors but his appointment_shall
subject to the payment to him of such compensation or
damages as may be payable to him by reason thereof bhe
automatically determined i1f he cease from any cause to

be a Director.

16. A Managing Director or Manager shall receive
such remuneration {whether by way of salary, commission
or participation in profits or partly in one way and
partly in another) as the Directors may determine.

SECRETARY

17. The present Secretary of the Company is Frank
Walter Freeman. Any Secretary for the time being of the
Company may subject to the terms of any eagreement between
him and the Company be removad by +the Directors and
enother appointed in his place. The Secretary may be
appointed for such term at such remuneration and on such
terms as the Directors may think fit. I at any time
there shall be no Secretary or for any reason no Secretary
capable of acting the Directors may appoint an Assistant
or Deputy Secretary.

RESERVE

18. The Directors may, before recommending any
dividend, set aside out of the profits of the Company
such sums as they think bIoper, as a Reserve ¥und or
Reserve Account, which shall, at the discretion of the
Dlrec?o?s, pe_ appliceble to meet contingencies ox for
equalising dividends, or for bayment of dividends upon
Debentures or Debenture Stock or Preference Shares or
Stock of the Company, or for repairing, improving, or
maintaining any of the broperty of the Company, or for
such other purposes as the Directors shall, in their
absolute discretion, think conducive to the interests of
the Company.  The Directors may invest the several sums
so set aside upon such investments (other than shares on
stocks of the Company) as they may think f£it, and from
time to time deal with end vary such investments and
dispose of all or any part thereof for the benefit of the
Company, and divide the Reserve intg 8uch special funds
a8 they think fit, with full power to employ the asgetsg

h

Company,

from other assets. The Directors may, with the :gﬁgifﬁg

of the Company in General Meeting ¢ :

determine that the whole or any partgof tﬁgmamgulﬁg szg.ngiime

Eo the credlzhof Ehid Reserve " shall be distributeq aang
onus amon : L

of the Comgany? 0lders of the Ordinary Shares or Stock

19. The Directors may, if in i i

think fit, set aside out of tha p:ggiiad;? the @

anq carry to a Suspense dccount  gueh sum ag thompany
think proper for the purpose of ligquidating an et oy
debt oxr liability of the Company, o1 of magi Y popecial
loss incurred by the Company, or of Tepairin
which the works of the Company may naye susta

every such sum shall be applicable accordingly;lggg;igzg

cretion they

a % T —FD’
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always that ip the event of any such fun or any part
thereof not  being Tequired for the partioular Purpose
for which it was set aside, the dame ‘sum or mo much
thereof as shal] not be 80 required shajl] for ali burposes

be deemed to form part of the profits available for
dividend. ]

QA?ITALISATION OF RESERVES, ETC.

fixed preferentia): dividend, "ang (a) for the time being
Standing to the credit of any Reserve Fund or Reserve
Account of the Company, including bremiums received on
the issue of any  debentures op debenture gtooic of the
Company, or (p) being undivided pet Profits in the nands
of the Company, be Capitaliseq, and that such sym be
appropriated gs capital to0 gang amongst the ordinary
shareholders in the shares and broportiong in which they
would have been entitled thereto if the same had been
distributed by way of dividend on the Ordinary Shares,
and in such manner as the resolution nay direect, ang such
resolution shall pe effective; ang the Directors shall
in accordance with such resgsolution apply such sum in
paying up in full any unissued shares in the capital of
the Company, or any debentures op debenture stock of the
Company, on behalf of‘theordinany shareholders aforesaid,
and appropriate . such shares, debentures or debenture
Btock to, and distribute the same crediteq as fully paiqd

capitalised sum, or ghall apply such sum Or any part
thereof on behalf of the shareholdersg aforesaid in Ddaying
up the whole or part or any uncalled balance which shall
for the +time being be unpaig in{fespect of any issueqd

to time, resolve that all or any Part of the capital
redemption reserve fund or share premium account of the
Company be applied in Peying up in £y11 any unissued
shares in the Company, ang 8ppropriate gyeh shares,
credited as fully paid up, amongst the ordinary share-
holders in the like Proportions ang lanner as aforegaid,
Where any difficulty arises in Teéspect of any such
distribution the Directors may Settle the same gg they
think expedient, ang ip barticulgy they may issue
fractional certificates, frix tne value for distribution
of any fully paid-up shares, debentures op debenture
stock, make casgh bayments to any shareholders on the
footing of the value so fixed in ordep to adjust rights,
and vest any such shares, debentures oy debenture gtooi
in trustees upon  such trustg for ox for the benefitqf
the persons entitileg to share in the appropriation and
distribution as nay seem just ang expedient to the
Directors. When deemed Tequisite g Proper contract for
the allotment and &cceptance of &ny shares to e
distributed ag aforesaig shall be delivered to  the
Begistrar of Companies for registration in accordance
with Section 52 of the hdct, and the Directors may appoint
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any person to sign such contract on behalf of the persons
entitled to share in the appropriation and distribution
and such appointment shall be effsctive.

21, Notice of every general meeting shall be given
in manner authorised by Table 4 to evely member except
those members who are by these Articles Qisentitled from
receiving such notices and those members who (having no
registered address within the United Kingdom) have not
supplied to the Company an address within the Unitegd
Kingdom for the giving of notices to them.

W.J. TERRY

Chairman,

f
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THE COMPANIES ACT, 1948.

FIRST SCHEDULE.

TABLE A

PART I

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

INTERPRETATION,
L. In these regulations :— .

“the Act *’ means the Compenies Act, 1048,

" the seal ” means the common seal of the company.

** secretary ” means any person appointed to perform the duties of the secretary of the
company,

*“ the United Kingdom ™ means Great Britain and Northern Ireland,

Expressions referring to writing shall, vnless the contrary intention appears, be construed asg
ineluding references to printing, lithography, photography, and other modes of representing
or reproducing words in a visible form,

Uniless the context otherwise requires, words or cxpressions contained in these regulations shall
bear the same ineaning as in the Act or any statutory modification thereof in force at the
date at which these regulations hecome binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS,

2. Without prejudice to any special rights previously conferred on the holders of any existing
shares or cluss of shares, any share in the company may he issued with such preferred, deferred op
other speeial rights or such restrictions, whether in regard to dividend, voting, return, of capital or
otherwise as the company may from time io time by ordinary resolution determine,

3. Subject to the provisions of section 58 of the Act, any preference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are, or at the option of tho company are
liable, to be redeemed on such terms and in such manner as the company before the is.ue of the shares
may by special resolution determine,

. If at any time the share capital is divided into different elasses of shares, the rights attached
to any class (unless otherwiso provided by the terms of issue of the shares of that class) may, whether
or not the company is being wound up, be varied with the consent in writing of the holders of three-
fourths of the issued shares of that class, or with the sanetion of an extraordinary resclution passed
uat o geparate general meeting of the holders of the shaves of tho elass. To every such separate penera]
meoting the provisions vl s regulatinns relating to general meetings shall apply, bus so that the
necessnry quorum shall be tv.o persons at least holding or representing by proxy one-third of tho
issued shares of the class and that any holder of shares of the class present in person or by proxy may

dlemund « poll,
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5. The rights conferrad upon the holders of the shares of noy class issucu with prefen{pﬁ g{ glfutzr
rights shall not, unless otherwise expressly provided by the terms of issue of the whaves 0 'tll 8,
be deomed to be varied by tho creation or issue of further shares ranking pori pes therew ith.

6. The company may exercise the powers of paying commissions conferred by section 53 of hthl'l’
Act, provided that the rate per cent. or the amount of the commissicn paid or qgrn_aed to be paid _S ad
bo diselosed in the manner required by tho said section and the rate of the commission shall not oxcee
the rate of 10 per cent. of the price at which the shares in respeet whereof the same is prid are issued
or an amount equal to 10 per cent. of such price (as the case may be). Such commission may be
satisfied by the payment of cash or the allotment of fully or partly paid shares or partly in one way
:i\)ndi Pnf':t’lly in the other. The company may also on any issue of shares pay such brokerage as may

o lawlul,

7. Except as required by law, no person shall be recognised by tiie company as holding any
share upon any trust, and the company shall not be bound by or be compelled in any way to recognise
{oven when having notice thereof) any equitable, contingent, future or partinl interest in any share
or any interest in any fractional part of a share or (except only as by these Regulations or by law
otherwise provided) any other rights in respeot of any share except an absolute right to the entivety
thereof in the registered holder,

8. Bvery person whose name is entered as a member in the register of members shall be entitled
without payment to receive within two months after allotment or lodgment of transfer {or within
such other period as the conditions of issue shall provide} one certificate for all his shares or several
eertificates each for one or more of his shares upon payment of 2s, 8d, for every certificate after the
fir3t or such less sum ag the directors shell from time to time determine, Every certificate shall be
under the seal and shall specify the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by several persons the company shall not
be bound to issue more than one certificats, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all such holders,

9. If o share certificate be defaced, lost or destroyed, it may be renewed on payment of a fee
of 2s. 6d. or such less sum and on such terms (if any) as to evidence and indemnity and the payment
of out-of-pocket expenses of the company of investigating evidence as the directors think fit.

10. The company shall not give, whether directly or indirectly, and whether by means of a loan,
guarantee, the provision of security or otherwise, any inancial assistance for the purpose of or in
connection with o purchase or subscription made or to be mede by any person of or for any shares in
the company or in its holding company, nor shall the company make a loan for any purpose whatsoever
on the seeurity of its shares or those of its holding company, but nothing in this regulation shall
prohibit fransactions mentioned in the proviso to section 54 (1) of the Act.

LIEN.

Li. The company shall have a first and paramount lien on every share (not being a fully paid
share) for all mnoneys (whether presently payable or not) ealled or payable at o fixed time in Tespeck
of that share, and the company shall also have a fivst and paramount lien on ali shares (other than
fully paid shares) standing registered in the name of a single person for all moneys presently payable
by him or his cstate to the company ; but the directors may at any time declare any share to be \\;holly
or in part exempt from the provisions of this regulation. The company’s lien, if any, on a share shail

extend to all dividends payable thercon.

12. Tho company ntay scll, in such manner as the directors think fit, any shares on which fhe
company has a lien, but no sale shall be made unless a sum in respect of which the lien exists is
prosently payable, nor until the expiration of fourteen days after a notice in writing, stating zm(;l
demanding payment of such part of the amount in respect of which the lien oxists as is presently
payable, has been given to the registered holder for the time being of the share, or the person eﬁtit]c‘d
theroto by reason of his death or bankruptey.

13, To give effcet to any such sale the dircetors may authorise some person to transfor t
gold to the purchaser thercof.  'The purchaser shall be registered as the holder of the share; c:;?nili)lll';;r:g
in any such transfer, and lie shall not be bound to sce to the application of the purchase money, nor
shall his title to tho shares be affected by any irregularity or invalidity in the proceedings in reference
to tho sule.

.
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14, The proceeds of the sule shall be recqived by the company and applied in payment of such

part of the amount in respect of which the Hon exists as is presently payable, and the residuo, if any,

hall {subject: to o like lien for sums not presexntly payable as existed upon the shares bofore the sule)
be paid to the person entitled to the shares ot tho dato of the sale,

CATLS ON SHARES.

15. Thae directors may from tima to time make calls upon the members in respeot of any monoys
ut.paid on their shares (whother on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed times, provided that no oall

the dato fixed for the payment of the last preeeding call, and each member shall (subject toreceiving
at least fourteen day’s notice speeifying the time or times and place of payment) pay to the company
at the time or times and place so specified tho amount called on his shares. A cull may be revoked
or postponed as the directors may determine,

16. A call shall be deemed to have been mado at the time when the resolution of tlie directors
authorising the cail was passed and may be required to be paid by instalments.

17. The joint holders of a share shell be jointly and severally liable to pay oll calls in respect
thereof,

18. If a sum called in respect of a share is not paid before or on the day appointed for peyment
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 rate not exceeding 5 per cent. per annum
as the directors may determine, but the directors shall be at liberty to waive payment of such interest
wholly or in part,

19. Any sum which by the terms of issue of a share becomes poyable on allotment or at any fixed
date, whether on aeccount of the nominal value of the shere or by way of premium, shall for the purposes
of these regulations he deemed to be a call duly made and payable on the date on which by the
terms of issue the same becomes payable, and in case of non-payment all the relevant provisions of
these regulations as to payment of interest and expenses, forfeiture or otherwise shall apply s if such
sum had become payable by virtue of a eall duly made and notified,

20. The dirertors may, on the issue of shares, differentiate between the holders as to the amount
of calls to be paid and the times of payment. '

21, The dircetors may, if they think fit, receive from any member willing to advance the smne,
all o any part of the moneys uncalled and unpaid upon any shares held by hint, and upon all or any
of the moneys so advanced may (until the same would, but for such advance, become payablo) pay
interest at such rate not exceeding (unless the company in general meeting shall otherwise direct)
5 per:cent. per annum, ns may be agreed upon between the directors and the member paying such
sum in advance.

TRANSFER OF SHARES.

22, The instrument of transfer of any share shall be excouted by or on behalf of the trensferor
and transferce, and, nxeept as provided by sub-pavagraph (4) of paragraph 2 of the Seventh Schedule
to tho Act, the transferor shall be deemed to remain o holder of the share until the name of the
teansferee is entered in the register of members in respeot thercof,

23, Subject to ou 1 of the restristions of theso regulations as may be applicabls, any member
may transfer all or any of his shares by instrnment in Writing in any usual or common form or any
othnr form which the directors may approve,

24, The direntors may decline to register the transfer of o share (not being o fully paid sharo)
to a person of whom they shall not approve, and they may also decline to register tho transfer of o
share on which the company has o lien

5. Thoe dircetors may also decline to recognise any instrament of transfer unless ;—

(@) o fee of Zs. Gd. or such lesser sum as the diregtors may from time to time require is aid
to the company in respeet thereof ;



. .y i . tati [ the shares to which it
b) the instrument of transfor is accompanied by the cerfiticate o  Shar
@) relates, and such other evidenco as the dircotors may reasonably require to show the

right of the transferor to make the transfer ; and
{e) the instrument of transfer s in respest of only one class of share.

. . , fdthin 4 ftor the dato
26. If the directors refuse to register a transfer thoy shall within two months o
on which the transfor was lodged with the company send to the transferce notice of the refusal,

27. The registration of transfers mey be suspended at such times and for such periods as the
dircetors may from time to time determine, provided olways that such registration shall not be
suspended for more than thirty days in any year,

28. Tho company shall bo entitled to charge & fee not exceeding 25, Gd. on the registmtion.of
every probate, lobters of administration, certificate of death o marriage, power of attorney, notice
in lieu of distringas, or other instrument.

TRANSMISSION OF SHARES,

29. In case of the death of & member the survivor or survivors where the decensed was g, joint
holder, and the legal personal representabives of the deceased where he was o sols hol ler, shal! be the
only persons recognised by the company as having any title to his interest in the shares ; but nothing
hercin contained shall release the estate of a deceased joint holder from any Liability in respect of any
share which had been jointly held by him with other persons.

30. Any person becoming entitled to a share in consequence of the death or bankruptey of
member may, upor such evidence being produced as may from time to time properly be required by
the direetors 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 the transferce thercof, but the directors
shall, in either case, have the same right to decline or suspend registration as they would have had
in the case of a transfer of the share by that member before his death or bankruptey, as the case may
be.

31. If the person so becoming entitled shall elect to be registered himself, he shall doliver or send
to the company a notice in writing signed by him, stating that he so elects. If he shall elect to have
another persun registered he shall testify his election by executing to that person a transfer of the
share. All the limifations, restriotions and provisions of these regulations rolating to the right to
transfer and the registration of transfors of shares shall be applicable to any such notico or transfer
as aforesaid as if the death or bankruptey of the member had not occurred and the notice or transfer
were o transfer signed by that member,

32, A porson becoming entitled to s share by reason of the death op bankruptey of the holder
shall be enfitled to the same dividends and other advantages to which he would be entitled if he were
the registered holder of the share, except that he shall not, before being registered as o member in
respect of the share, bo entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the company :

Provided always that the dircetors may at an time give notico requirin any such n t
elect either to be registered himself or to transfer tli‘(; shureg,: and if the n%tice Ei}rs; ng;. sclo(:{lpll)ieelgowitl(:
within nincty days the dircetors may thereafter withhold Payment of all dividends, honuses or other
moneys payable in respect of the share until the requirements of the notice have been complicd with,

FORFEITURE oF SHARES.

33. If o member fails to pay any call or instabnent of g call on the day appointed for payment
therept, the direotors may, at any time thereafter during such time as any pars of the coll or instalment
Temains unpaid, serve a notice on lim Tequiring payment of 50 much of the cull op instalment as is
unpaid, together with any interest which may have acerued.,

34, The notico shall name a further day (not earlier thay the expiration of fourt '
t.h?l d?te"oft sct:rvti]cc {?F ﬂtlf notice) mf} or before which the Payment; requix?cd by the no(;li?e(;gntc:lgzsngggl
and snall state that in the event o lon-payment at or before the time i 3 in respe
of which the eall was made will be liablo to Lo forfeited. ® appomnted the shares in respect

35. If the requirements of any such notice a3 aforesnig are not complied w3 i
. h : flores ed with, any sl ;
of \_vhlch tho notice has been Siven may at any time thercafier, befor(!. the }m-\'n,\eng fcgl‘:ﬁ‘g& rﬂf,pﬁfg
notice has been made, be forfoited by a resolution of the directors to that effeet, iy

A
-

-
]

£



<t

ha
Teg 4
; ]
Hll'e tO s}‘f}) ch jt
10y the (; 36. A forfo}ted shara may bo sold or otherwise disposed of on such terms and in such manner as
y 0 the directors think fit, and at any time before a sale op disposition the forfoiture may be caneolied on

such terms as the directors thinl fit,

37. A person whose shm-es_lmve been forfeited shall cease to be & member in respect of tho
forfeited shares, bl_lt shall, not\wthstanding, remain liable to pay to the company ali moneys which,
at the date of forfeiture, wore payable by him to the company in respect of the shares, but his Linbility

shall cease if and when the company shall haye received payment in full of gl such moneys in respect
of the shares,

38. A statutory deelaration in writing that the deelarang is u director or the seeretary of the
company, and that 2 share in the company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidenco of the facts therein stated g agninst all persons claiming to be entitled
to the share. The company may receive the consideration, if any, given for the share on any sale or
disposition thereof and may executs a transfer of the share in favour of the person to whom the share
Is sold or disposed of and he shall thereupon be registered pg the holder of the share, and shell not
be bound to see to fhe application of the purchase money, if any, nor shall his title to the share
be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the sharo,

38. The provisions of these regulations as to forfeiture shall apply in the case of non-payment
of any sum which, by the terms of issue of a share, hecomes bayable at a fixed time, whether on account
of the nominal value of the share, or by way of bremium, as if the same had been payable by virtue

CONVERSION OF SHARES INTO STOCK.

40. The company may by ordinary resolution convert any paid-up shares into stock, and

reconvert any stock into paid-up shares of any denomination,

41. The holders of stock may transfer the same, or any part thereof, in the same manner, and
subject to tha same regulations, as and subject 4o which the shares from whigl the stock arose ight,
previously to conversion have been transferred, or as near thereto as circumstances admit s and the
direetors may from time to time fix the minimum amount of stock transferable, but so thag such

minimwun shali not exceed the noming] amount of the shares from which the stock arose,

42. The holders of stock shall, according to the amount of stock held by them, have the same
rights, priviloges and advantages as regards dividends, voting at mectings of the company and other
matters as if they held the shares from which the stock arose, but no such privilege or advantage

43. Such of the regulations of the company a8 are applicable to paid-up shares shall apply to
stock, and the words *“ share and “ shareholder * therein shall include “ stoglk and “ stockholder

ALTERATION OF CAPITAL,

44. The company may from time to time by ordinary resolution mereage the share capital by
stch sum, to be divided into shares of such amount, as the resolution shell preseribe,

45, The company may by ordinary resolution—

(@) consolidate and divide qj1 or eny of its share eapital into shares of larger amount than
its existing shares ;

(& sub-divido its existing shaves, or any of tuem, into shares of smaller amount thay is fiwed
by the Memorandum of Association subjeet, nevertheless, to the provisiong of section
61 (1) (d} of tl» Act;

{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,

46, The compeny may by speein) resolution reduce its share capifal, any capital redemption
reserve fund or any share premmm account in any manner and with, and subjeot to, any incident
ruthorised, and consent required, by law,




GENERAL MBETINGS,

47, The company shall in cach Yeur hold o geneeal meeting as its annual gez}wml meeting in
addition to tny other meetings in that yeer, and shall speeify the meeting as such in the notices calling
1t:5 and not more than fifleen months shall elupse bebween the dete of une annual general meeting of
tho company and that of thenext, Provided that so !ong as the conpuny holdsits f:.rs_t agmua:I gt:‘ne.ra]
meeting within elghteen months of its incorporation, ik need not Lold it in the year of its incorporation
or in the followlog vear, The wtumal general meoting shall bo held g such time and place as the

direetors shall appoint,

48. All peneral meelings other than annual general meetings shall be called extraordinary general
meotings,

40, The dircetors may, whenover they think fit, convene an extreordinary general meeting, and
cxt-ruordilmry goeneral mectings shall also be convened on guch requisition, or, m.default, may be
convened by such requisitionists, as provided by section 132 of the Act. If at any time there are not
within the United Kingdom sufficient direotors cupable of acting to form g quorum, any director or
any two members of the company may eonveno an extraordinary general meeting in the same manner

4s nearly as possible ag that in whieh meetings may he convened by the directors,

NOTICE OF GENERAT, MERTINGS.

50. An annual general meeting and a meeting onlled for the passing of a special resolution shall
be called by twenty-one days’ notics in writing at the least, and g meeting of the tompany other than
an annual general mecting or g meeting for the pessing of a special Resolution shall be called by fourteen
days’ notico in writing at the least, The notice shall be exclusive of the day on which it jg served or
deemed to be served and of the day for which it jg given, and shali specify the place, the day
and the hour of meoting and, in case of speojal business, the general nature of that business, and shall
be given, in manner hereinefter mentioned or in such other manner, if any, as may be prescribed by
the company in general meoting, to such persons as are, under the regulations of the company, entitled
to receive such noticos from the company :

. Provided thut_a, meeting of the company shell, notwichstanding that it is called by shorter
notice than that specified in this regulation be deemed to have been duly called if it ig 50 agreed—

(¢) in the case of o meeting called ns the annual general meeting, by all the members entitled
to attend and vote thereat ; ang

(6) in the cuse of any other meeting, by a majority in number of the members having a right ’

to attend and vote at the meeting, being g majority topether holding not Jess than
05 per cent. in nominal value of the shares giving that right,

51, The Aceidental omission to give notiec of 5 meeting to, or the non-receipt of notice of ooneeting
LY, any person entitled o recejye notice shall not, invalidate the proccedingy at that nceting,

PROCEEDINGS AT GENERAL MEETTY ERR

52. All business shall bhe deemed special that i transacted at an extraordinary general meeting
and elso all that iy transacted at an annyy] general meeting, with the exception of dc‘clnring a dividend,
tho consideration of the accounts, balance sheets, and the reports of the dircotors and auditors, the
election of directors in the place of these retiving and the ippointment of, and the fixing of the
remuneration of, the auditors, ’

33, No business shail bo transacted at any general meeting unless g quorum of membory jy present
ab the time when the Meeting proceeds 1o business i save as herein otherwise Drovided, three members
present in person shail he a quorum,

54, If within half an hour from the tinme appointed for the meeting g quoruam is not, present, the
meeting, if' convened upon the requisition of members, shall be dissolved ; iy any other caso it ;hall
stand adjourned to the same day in the next week, at the same time and placo or to sych other day
and at such other timo amd place ag the (liro(:tnrs may dctorminc, awl if at the adjourned meceting a

quorum is not present within half an hour from the time appointed for the mecting, {he members
present shall he'a quorum,

(@
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5. The chairman, if s of the board of direstops shall proside as ehairman at every general
lf'?ﬁtmg of the company, or if there is no gyl chairman or if he shyl) not be present within fifteon
minutes after the time appointed for the holding of the meeting or ig unwilling to act the directors
present shall olect one of their number to he chairman of the meeting,

., 0. Ifat any meeting no directpr is willing to act ag chairman or if no director ig Present within
fifteen minntes after the time sppointed for holding the meeting, tho members present shall choose
one of their number to by chairman of the meeting,

L A hen a meeting is adjourned for thirty days or
more notico of the adjourned eeting shall be given as in the case of an original meeting.” Savo ag
aforesaid it shall not be nocessary to give any notice of an adjournment or of the business to b
transacted at an adjourned mesting,

(@) by the chairman ;or
{b) by at loast three members present in Person or by proxy ; or

{¢) by any member or members present in person or by proxy and representing not less than
one-:‘enth of the total voting rights of all the members having the right to vote at the
meeting ; op

Unless a poll be so demanded a declaration by the chairman that g resolution has on a show of hands
i i or by a particular majority, or lost and an entry to that effect
in the hook containing the minutes 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 againsg

The demand for g poll may be withdrawn.

59. Except pg provided in regulation 61, if o poll is duly demanded it ghal} be taken in suel
manner as the chairman directs, and the result of thie poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

60. In the case of an cquality of votes, whether on o show of hands or on o, pol, the chairman of
the meoting at whioh the show of hands takes Place or at which the pollis demanded, shall be entitled
to a second or casting vote,

61. A poll demanded on the election of a chairman or on o question of adjournment shall be taken
forthwith. ~ A poll demanded on any other question shall be taken ab such time as the chairman of
the meeting direots, and any business other than that upon which o poll has been demunded may bo
procceded with pending the taking of the poll,

VOTES OF MEMBERS,

2. Subject to any rights or restrictions for the time being attached to any class or clagses of
shares, on a show of hands every member p i
member shall have one vote for cach share of which he is the holder,

3. In the cose of joint holders the vote of the senior who tenders g vote, whether in Peron or
by proxy, shall be aceepted to the exclusion of the votes of the other joint holders 3 and for this purpose

seniority shall be determined by the order in which the names stand in the register of members,

G4, A momber of unsound mind, or in respeet of whom un order has been made by any courd
having jurisdietion in lunacy, may vote, whether on & show of hands or on g, poll, by his comimnittes,



regeiver, curator honis, or other person in the nature of o committee, receiver or curator bonis appointed
by that court, and any such committes, receiver, eurator bonds or other person may, on a poll, vote by

Proxy.

63. No member shall be entitled ‘o vote at any general meoting unless all calls or other sums
presently payuble by him in respect of shares in the company have been paid,

6. No objection shall be raised to the qualification of any voter excopt at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not disallowed
ab such meeting shall bo valid for all purposes.  Any such objection made in due time shull bo referred
to the chairman of the ineoting, whose decision shail be final and conclusive,

67. On a poll votes may be given either personally or by proxy.

68. The instrument appointing & proxy shall be in writing under the hand of the appointer or
of his attorney duly authorised in writing, or, if the appointer is a corporation, either under scel, or
under the hand of an officer or attorney duly authorised. A proxy need not be a member of the
company.

60. The instrument appointing a proxy and the power of attorney or other authority, if uny,
under which it is signed or a notarially certified copy of that power or authority shall be deposited at
the registered office of the company or et such other place within the United Kingdom as is spocified
for that purpose in the notice convening the meeting, not less than 48 honrs before the time for holding
the meeting or adjourned meeting, at which the person named in the instrument proposes to vote,
or, in the caso of a poll, not less than 24 hours before the time appointed for the taking of the poll,
and in defanlt the instrument of proxy shall not be treated as valid.

70. An instrument appointing a proxy shall be in the following form, or o form as near thereto
as ¢ircumstances admit—
1]

LnTeDd,

I/We , of
in the county of » being & memberjmembers of tho
above-named company, hercby appoint
of or failing him
of , 45 my/four proxy to vote for mefus on my/four
behalf at the [annual or extraordinary as the ease may bej general meeting of the company
to bo leld on the dey of 19 , and ab any adjournment
thereof.

Signed thig day of 1 »

71. Where it is desired to afford members an opportunity of voting for or against a resolution
the instrument appointing & proxy shall be in the following form or a form as near thereto as ciroumni-
stances admit—

“ Laren,

IfWe ,of . in
the county of » being o member/members of the
above-numed company, hereby appoint
of , or failing him
of » 8 my/our proxy to vote for mwjus on my/our
behalf at the [annual or extraordinary, as the case may be] general meeting of the company
to bo held on the day of 180 and at any
adjournment thereof,

Signed this day of 19

»

This form is to be used in favour offagainst the vesolution. Tnless otherwisc instructed,
the proxy will vote as he thinks fit.”

72. The instrument appointing a proxy shall be deemed to confer authority to demand or join
in demanding o poll.

73. A voto given in accordance with the terms of an instrument of proxy shall be valid notwith-
standing the previons death or insanity of tho principal or revocation of the proxy or of the anthority
wiler which the proxy was exeeuted, or the transfer of the share in respeet of which the proxy is
given, provided that no intimation in writing of such death, insanity, revoeation or transfer as afore.
said shall have heen received by the company at the office before the commencoment of the meeting
or adjonrned meeting at which the proxy is used.

(@




CORPORATIONS ACTING BY R-EPRESENTATI\-'ES Al MEBTINGS,

] 74, Any corpomt-lqn which is member of the eompuny may by resolation of its directors or other
governing body authorise such VEES0N as b thinks fit to qof a8 its representativo at any meoting of
the company or of any class of membors of the company, and the person so authorised shall be entitled

to exereise the sume powers on behalf of the corporation which he represents as that corporation could
oxereise if it wire an individual memberp of the company,

DIRECTORS.

73. The x}umber‘of the dircetoyg and the names of the first directors shall be determined in writing
by the subseribers of the Memorandum of Assooian'on or g majority of them,

76. The remuneration of the direetors shall from time to time be determined by the company in
general meeting.  Sych remuneration shall be deemed to acerue from day to day, The direetors
may also be paid all travelling, hotel angd other expenses properly ineurred by them in attending and-
returning from mectings of the directors or any committes of the directors or general meebings of the
tompany or in conneetion with the business of the company,

77. The sharcholding qualification for directors may be fixed by the company in general meeting,
and unless and until o fixed no qualifieption shall ho required,

78. A director of the company may be or become g director or other officer, of, or otherwise
interested in, A0y company promoted by the company or in which the compeny may be interested as
sharcholder or otherwise, and no such director shall be accountable to the company for any remunera.
tion or other benefits received by him as a director or officer of, or from his interost, in, such other
company unless the company otherwise direot, '

BORROWING POWERS,

79. Thoe directors may exercise a1l the powers of the company to borrow money, and to mortgnge
or charge ity undertaking, property and uncalled capital, or any part thereof, and to jssue debenfures,

debenture stock, and otler securities whether outright or as security for any debt, liabitity or obligation
of the company or of any third party :

Provided that the amount for the time being remaining undischarged of moneys borrowed or
secured by the directors as aforesaid (apart from temporary loans obtained from the company’s
bankers in the ordinary course of business) shall not at any time, without t}_le previous sanction of
the company in general meoting, cxeced the nominal amount of the share capital of the company for
the time being issued, but Hevertheless, no lender or othopr person dealing with the company shall be
concerned to see or enquire whether this limit is observed, No debt incurred or seeurity given in
exeess of such limit shall be invalid or ineflectunl except in the case of express notice to the lender
or the recipient of the security at the time when tho debt wag incurred or seeurity given that tac
limit hereby imposed had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS.

80. The business of the company shall he managed by the dircetors, who may pay all expenses
ineurred in promoting and registering the company, and may excreise all such powers of thc' company
as are not, by the Act or by these regulaiions, rcquu:cd to be oxorc:sgd. by the company in general
meeting, subject, nwcrl-hcles_s, to any of these regulations, to the provisions of the Aet, and to sich
regulations, being not inconsistent with the aforegaid regulations or Provisions, as may be presoribed

by the company in general meeting ; but no regulation made by the colupany in general meeting shall
invalidate any ixrior act of the direetors which would have been valid if that regulation had not been

made,

8. The directors may from time to time and at any time by power of attorney appoint any
company, firm or person or body of bersons, whether nominated direetly or indircetly by the directors,
to be the attorney or attorneys of the company for such purposes and with such powers, authorities
and diseretions (not exceeding these vested in ar exercisuble by the direetors under these regulations)
and for such period and subjeet {0 sueh conditions as they may think fit, and any such powers of
atlornoy may contain such provisions for the protection and convenience of persons dealing with any
such ufturnc}; as the directors muy think‘ iit and may als? anthorise any ench attorney to delegate
all or any of the powers, authoritics and discretions vested in him,
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§2. The company may exercise the powers conferred by scetion 45 of the Act with regard to
having an official seal for ise abroad, and such powers shall be vested in the directors,

83, The company may exorciso the powers conferred upon the company by seotions 119 to 123
(both inclusive) of the Act with regard to the keeping of o dominion register, anc the du'ector_s may
(subject to the provisions of those sections) make and vary such regulations as they may think fit
respecting the keeping of any such register.

84.—(1) A direotor who is in any way, whether diveotly or indiveatly, inforested in a contract or
proposed contract with the company shall declare the nature of his interest at a meeting of tho directors
in accordance with seetion 199 of the Act,

{2) A director shall not vote in respect of any contract or arrangement in which he is interested,
undl if he shall do so his vote shall not be counted, nor shall ho be counted in the quorum present at
the mecting, but neither of these prohibitions shall apply to—

(@) any errangement for giving any direetor any seeurity or indemmity in respect of money
lent by him to or obligations nndertaken by him for the benefit of the company ; or

{8} to any arrangement for the giving by the company of any security to a third party in
respeet.of o debt or obligation of the company for which the director himself has assumed
responsibility in whole or in part under e guarantee or indemnity or by the deposit of a
sceurity ; or

(¢} any coniract by a director to subscribe for or underwrite shares or debentures of the
company ; or

(d) any eontract or arrangement with any other company in which he is interested only as
" an officer of the company or as holder of shares or other seeurities ;

and these prohibitions may at any time be suspended or relaxed to suy extent, and cither generally
or in respect of any particular controct, arrangement or transaction, by the compeany in general
meeting,

(3) A dircotor may hold any other office or place of profit under the company (other than the
office of auditor) in conjunction with his office of director for such period and on such terms {(as to
remuneration and otherwise) as the directors may determine and ne director or intending director
shall be disqualified by his office from contracting with the company either with regard to his tenure
of any such other office or place of profit or a8 vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behalf of the company in which any
direotor is in any way interested, be liable to be avoided, nor shall any director so contracting or being
0 interested be liable to account to the company for any profit realised by any such contract or
arrangement by reason of sueh dircctor helding that office or of the fiduciary relation thereby estab-
lished,

(4) A dircctor, notwithstanding his interest, may be counted in the quorum present al any
mecting whereat he or uny other director is appointet to hold any such office or Mace of profit under
the compnny or whereat the terms of any such appointment are arranged, and ho mey voto on any
such appointment or arrangement other than his own appointment or the arrangement of the terms
thereof.

(3) Any dircctor may aet by himself or his firm in a professional capacity for the conmpuny,
and he or his firm shall be entitled to remuneration for professional services as if he were not & dircctor ;
provided that nothing herein contained shall authorise a director or his firm to act as auditor to the
company,

35. All cheques, promissory notes, drafts, Dills of exchange and other negotiablo instruments,
and all receipts for moneys paid to the company, shall be signed, drawn, aceepted, endorsed, or othor-
wise excented, as the ease may be, in such manner as the dirogtors shall from timoe to time by resolution
determine.

86. The directors shall cause minutes to be made in books provided for the purpose—
(a) of all appointments of officers made by the directors ;

{b) of the names of the directors present at each meeting of the directors and of any
committeo of the direotors ;

(¢) of all resolutions and praceedings at all meetings of the eompany, and of the dircotors,
ana o committees of chrectors ;

and every director present at any mecting of directors or committee of directors shall sign his name
in o book to be kept for that purpose,

P
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87. The directors on behalf of the company may pay o gratuity or pension or allowance on retire-
nient to any director who has held any other salaried office or placo of profit with the company or to
his widow or dependents and may make contributions to any fund and pay premiums {or the purchase
or provision of any such gratuity, pension or ailowance, I

DISQUALIFICATION OF DIRECTORS.

88, Thoe office of director shall be vacated, if the dircctor—
(a) ceases to be a director by virtue of section 182 or 185 of the Act ; or

(h) becomes banlrupt or makes any arrangement or composition with his ereditors
generally ; or

(¢} Dbecomes prohibited from being a director by reason of any order made under section 188
of the Act; or

(d) becomes of unsound mind ; or
(2) resigns his office by notice in writing to the company ; or

(/) shall for more than six months have been absent without permission of the directors from
meetings of the directors held during that period.

ROTATION OF DIRECTORS.

89. At tho first annual general meeting of the company all the directors shall retire from office,
and at the annual general meeting in every subsequent year one-third of tho directors for the timo
being, or, if their number is not three or o multiple of three, then the number nearest one-third, shall
retire from office,

00. The directors to retire in every vear shall be those who have been longest in office since their
lust election, but us between persons who became directors on the same day those to retire shall (unless
they otherwise agree among themselves) be determined by lot.

. A retiring director shall bo eligible for re-clection.

02. Tho company at the meeting at which a director retires in manner aforesaid may fill the
vacated office by elceting a person thereto, and in default the retiring director shall if offering himself
for re-election be deemed to have been re-cleeted, unless at such meoting it is expressly resolved not
bo fill such veeated office or unless & resolution for the re-election of such director shall have beon

pub to the meeting and lost.

93. No person other than o director retiving at the meeting shall unless recommended by the
directors be eligible for election to the office of dircctor at any general meoting unless not less than
three nor more than twenty-one days before the dato appointed for the meeting there shall have been
left at the registered office of the company notice in writing signed by a member duly qualified to
abtend and vote at tho meeting for which such notice is given of his intention to propose such person
for clection, and also notico in writing signed by that person of his willingness to bo cleeted.

04. The company may from time to time by ordinary resolution incresso or reduce the mumber
of dircetors, and may also determine in what rotation the izcreased or reduced number is to go out

of office,

99. The dircetors shall have power at any time, and from time to time, to appoink any pecson
to he o director, cither to fill o casual vacaney or as an addition to the existing directors, but so that
the total number of direetors shall not at any time exceed the number fixed in aceordance with these
regnintions.  Any direelor so appointed shalt hold offico only until the next following annual general
meeting, and shall then be cligible for re-clection but shall not be taken into account in determining
the directors who are to retire by rotation at such meeting,

96, The company may by ordinary resolution, of which specinl notico has been given in accordanco
with section 142 of the Ack, remeve any director before the expiration of his period of offico
notwithstanding anything in these regulations or in any agreement between the company and snch
director, Such removal shall Le without prejudice to any claim such dircetor may have for

damages for breach of any contract of servico between him and the company,



97. The company may hy ordinary resolutign appoint another person in Place of o director
removed from offieo under the immediately preceding regulation, and without, prejudice to the powors
of the directors under regulation 95 the company in general meoting ay appoint any person to be
a director efther to £ill & easual yacaney or as an additional direotor, A person appointed in place
of a director so removed or to fill such n vacanoy shall he subject to retirement_ 4t the same time ag
if ho had begome director on the day on which the director in whose place he is appeinted was lasg
elected a direetor,

PROCEEDINGS OF DIRECTORS.

98. The directors may meet together for the despateh of business, adjourn, and otherwise regulato
their meotings, ag they think fit, Questions arising at any meeting shall ho dgczded by a majority
of votes. Tn caso of an equality of votes the chairman shall have a gecond or casting voto. A director
may, and the seoretary on the requisition of a diretor shell, 2t any time summon a meeting of the
directors, Tt ghaj) not be necessary to give notice of g meeting of directors to any director for the

99. The quorum necessary for the transaction of the business of the directors may be fixed by
the directors, and unless so fixed shail be two.

100. The continuing directors may act notwithstanding any vacancy in their body, but, if and
8o long as their number is reduced below the number fixed by or pursuant to the regulations of the
company as the necessary quorum of directors, the continuing directors or director may act for the
purpose of increasing the number of direstors to that number, or of summoning o general meeting of
the company, bug for no other Purpose,

101. The dircetors may elech o chairman of theiy meetings and determine the period for which
he is to hold office ; but if ng such chairman is elected, or if at any meceting the chairman is not present
within five minuteg aftor the time appointed for holding the same, the directors present may choose
one of their number to be chairman of the meeting.

102. The directors may delegate any of their Powers to committees consisting of such member
or members of their body as they think fit ; any commiiten so formed shall in the exereise of the
powers so delegated confory to any regulations that may be imposed on it by the directors,

103, A committeo may elect g chairman of it meetings ; if no such chairman s clected, or if af,
Any mecting the chairman is not present, within five minutes after the time appointed for holding the
sane, the memberg present may choose ono of their number to be chairman of the meeting.

104. A committee may meet and adjourn ag it thinks proper. Questions arising at any mecting
shall be determined by 2 majority of votes of the members present, and in the case of an cquality of
votes the chairman shal] have a second or easting vote,

105. All zots done by any meeting of the dircotors or of & commitice of directors, or by any
person acting us o directoy shall, notwithstanding that it be afterwards diseovered that there was some
defect in the appointment of any such dicector o berson acting as aforesnid, or thal they or any of
them were disqualified, be ag valid ag if every such person had been duly appointed and was qualified
to be a dircctor,

168. A resolution in writing, signed by all the dircetors for the time being entitled to receive
notico of a meeting of the directors, shall bo ag valid and effectunl ag if had been passed at o meeting
of the dircetors duly convened ang held.

MANAGING DIRECTOR,

107. The dircetors may from time to time appoint one or more of their body 1o the office of
managing director for such period and on such terms as they think fit, and, subject to the terms of
any agreement entered into ip any particular case, may revoke such appointment. A direotor go
appointed shall not, whilst holding that office, be subject to retirement by rotation or bo taken into
account in determining tiio rotation of retirement of directors, but his appointment shall 1o auto.
matically determined if he cease from any cause to be g director,

108. A managing director shall receive sucl remumneration (whether by way of sal.ry, commission
or participation in profits, or partly in one way and partly in another) as the directors may determing,
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109. The directors may entrust to and eonfor upon a menaging director any of the powers
exercisable by them upon such terms and conditions and with snch restrietions s they may think fit,

and either collaterally with or to tho exclusion of their own powers and may from timo to time ravole,
withdraw, alter or vary all or any of such powers,

SECRETARY,

110, The secretary shall be appointed by the directors for such term, a4 such remuneration and
upen such conditions a3 they may think fit ; and any secretary so appointed may be removed by them,

111. No person shall be appointed or hold offico as secrotary who ig—

(@) the sole director of the company ; or

(b) & corporation the sole director of which is the solo direetor of the company ; or
(c) the sole director of a corporation which is the sole director of the company,

112. A provision of the Act or these regulations requiring or authorising a thing to be done by
or to a director and the seeretary shall not be sntisfied by its being done by or to the same person
acting hoth as director and a8, or in placo of, the secrotary,

THE SEAL,

113. The directors shall provide for the safe custody of the seal, which shall only be used by the
authority of the directors or of & committee of the direefors authorised by the directors in that behalf,
and every instrument to which the seal shall be affixed shall be signed by a director and shall be

countersigned by the seeretary or by a second director or by some other person appointed by the
directors for the purpose.

DIVIDENDS AND RESERVE,

114, The company in general meeting may declare dividends, but no dividend shall oxueed the
amount recommended by the directors.

115, The directors may from time to timo pay to the members such interim dividends as appear
to the dircctors to be justified by the profits ~f the company,

116, No dividend shall be paid otherwise than out of profits,

117, The directors may, before recommending any dividend, set aside out of the profits of the
company such sums as they think proper as o reserve or reserves which shall, at the discretion of the
directors, be applicable for any purpose to which the profits of the company may be properly applied
and pending such application may, at the like discretion, either bo cmployed in the business of the

N

118. Subject to the rights of persons, if any, entitled to shares with special rights as to dividend,
all dividends shall bo deelared and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend js paid, but no amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of this regulation as paid on the share, Al dividends
shall be apportioned and Qaid pmportwnate}y to the amounts paid or eredited as peid on the shares

110. The directors may deduct from uny dividend payable to any member all sumy of noney
(il any) presently payable by him to the company on aceount of calls or otherwise in velation to the
shares of the company.

120, Any gencral meeting declaring a dividend or bonus may direet payment of such dividend
or bonus wholly or partly by the distribution of specific nssots and in particular of peid up shares,
debentures or debenture stock of any other company or in 2y ohe or mare of such ways, and the
dircetors shail give effect to such resolution and where any difficulty avises in regard to such distriln.
tion, the dircetors may selile the same as they think expedient, and in partieular may issue friotiong)
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certificates and fix the value for distribution of such specific assets or any par, thercof and may
determine that cash payments shall be mado 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 assols in trustoes s may
seem expedient to the directors,

121, Any dividend, intorest or other ...oneys payable in cash u respect of sheres may be paid
by cheque or warrant sent through the post directed to the rogistered address of the holder or, in the
oase of joint holders, to the registered address of that one of the joint holders who is first named on
the register of members or to such person and to such address as the holder or joint holders may in
writing dircet. Lvery such cheque or warrant shall be made payable to the order of the persor to
whom it is sent. Auy one, two or more joint holders may give offectual receipts for any dividends,
bonuses or ofher moneys payable in respect of the shares held by them as joint holders.

122. No dividend shall bear interest against the company.

ACCOUNTS,

123. The directors shall cause proper books of account to be kept with respeet to 1 —

(a} all sums of money reccived and expended by the company and the matters in respeect
of which the receipt and exponditure takes place ;

(b) all soles and purchases of goods by the company ; and
(¢} the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of aceount as are
necessary to give a true and fair view of the state of the company’s affairs and to explain its transactions,

124. The books of account shall be kept at the registered office of the company, or, subject 1o
seation 147 (8) of the Act, at such other place or places as the directors think fit, and shall always be
open to the inspection of the directors.

125. The dircctors shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the company
or any of them shall be open tc the inspection »f members not being dircetors, and no member (ot
being o director) shall have any right of inspecting any account or book or document of the company
oxcept as conferred Dy statute or authorised by the directors or by the company in general meeting.

126, The directors shall from time to time, in accordance with sections 148, 150 and 157
of the Act, cause to be nrepared and to be laid bofore the company in general meeting such
profit and loss accounts, bsianeo sheets, group accounts (if any) and reports as arc referred to in
those sections.

127. A copy of cvery balance sheet (including every document required by law to be annexed
thereto) which is to be laid before the company in general ncating, together with a copy of the av “itors’
report shall not Iess than twenty-one days before the date of the meeting bo sent to every member of,
and every holder ¢f debentures of the company and to every person registered under regulation 31.
Provided that this regulation shall not require a copy of these documents to be sent to any person of
whose address the company is not aware or to more than ono of the joinb holders of any shares or
debentires,

CAPITALISATION OF PROFLTS.

128. The company in general meeting may upon the recommencation of the directors resolve
that it is desirable to capitalise any part of the smount for the time being standing to the eredit of
any of tho company’s reserve avcounts or to the eredit of the profit and loss aceount or otherwise
wvailable for distribution, and accordingly that such sum be set free for distribution amongst the
mombers who would howve been entitled thereto iff distributed by way of dividend and in the same
proportions on condition that the samo be not paid in eash but be appited cither in or towards paying
up any amounts for the tinie being unpaid on any shares held by stch members respectively or paying
up in full unissund shares or debuntures of the company to be allotted and distributed credited as
fully paid up to and amongst such members in the prevortion aforesaid, or partly in the one way and
partly in the other, and the dircctors shall give effect to auch resolution

Provided that a share premium Jccount and a eanital redemption reserve fund may, for the
purposcs of this regulation, enly be applied i the paying uj. of unissued shares to bo issued to membery
of the company ag fully paid bonas shares,
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AUDIT.

137, Awditons shall be appoizted and their duties regulated in wecovdsace with seetions 159 1o

162 of the Act,

v e

XNOTICES.

151, A notice may be given by the company 1o any member cither pemsonaily o by sending it
' Yy post o kim or 1o kis remstered sddress, or i he has no registerad address within the United
‘ Kmpdom; to the dlress. if any. within the United Kingdowm supplied by him o the company for the
giving of notier to hia.  Where £ notice 15 sent by post, werviee of the notice shall be deenned to be
efected Ly propady addressing, prepaying, and posting 8 letter containing the notier, and to have
been efferted in the case of & noties of a Taesting at the expirativa of 24 hours after the letter con-
taining the same is posted, and in any other ense at the time at whieh the lettor would be delivered
in the ordiners conrse of post. ,

142, A motice may be gaven by the eompany to the joint holders of & share by giving the natice
to the joint holder first named in the register of members in respect of the share,

133. A notice may be given by the company 10 the persons entitlel 0 a share in vonseguence of
' the death or bankropfoy of a reember by seading it through the post i a prepaid letter addvessad to

them by name, ot by the title of representatives of the deccased, or trustee of the bankrupt, or by
zny Eke description, at the nddress, if any, within the United Kingdom supplied for the purpoese by
tke persons claiming to be so entitied. or (until such an nddress has been 9 sup{flim'l\ by wiving the
notice ir any manner in which the same might have been given if the death or hankruptey had not

ocgurred.
@ 184, Notiee of every gencral meiting shall be given in any manrer hicecinbefore authorised to -

fa} every member except those members who thaving no registered address within the
“nited Kingdom) have not supplied to the company an address within the United

Kingdom for the giving of notices +» them g
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fe.j.‘m i%) every person upon whom the ownership of & share devolves by reagon of his bieing a legal
'3,: rsonal representative or a trustes in Lankruptey of a member wheee the member hut
r{{r for his death er bankruptey vould be entitled to receive notice of the meeting ; and

bes the auditor for the time being of the company.
No other person shall be entitled to receive notices of general meetngs,
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133, If the company shall be woind up the liquidal.or may, with the sanetion of an exdravrdinaey
resolution of the company and any other sanetion requived by the Ael, divide amongat the membors
in speeie or kind the whole or any part of the assets of the company (whether they :alml_’l vonaisl. of

. property of the same kind or not) and may, for such purpose set such value ashe deenin l‘nn: upon any
property to be divided as aforesaid and may determine how sueh division shiall be vayried ont, ax

betwoen the members or different clas:es of members,  The liguidator may, with the lihe mnetion,
vest the whole or any part of such assets in trustees upon such trusts for the

el

benelit of the sontributovien
with the like sanetion, shall think fit, but so that no member shall be compelled Lo

as the liquidator, a1 ] L 50
ther securities whereon there is any liability,

zeept any shares or o
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INDEMNITY,

136, Every director, managing director, agent, auditor, seeretary end other ofﬁcer for t}_m t.i{nc
being of the company shall be indemnified out of the assets of the tompany sgainst any liability

incurred by him iy defending any proceedings, whether civil or eriminel, in which judgmont js given

i hig favour or which he'js Acquitted or in conneetion with any application under section 448 of
the Aet in which relief is granted to him by the court.

PART IIL

REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY
LIMITED BY SHARES.

} lI. The regulations contained in Part T of Table A (with the exeeption of regulations 24 and 53)
shall apply,

2, The compeny is a private company and accordingly—
(2) the right to transfer shaveg jg restricted in manner hereinafter Preseribed ;

{b) the number of members of the company {exclusive of persons who are in the employment
of the company and of persons who having heen formerly in the employment of the
company were while in syely employment and have contitued after the determination of
such employment to be members of the tompany} is limited to fifty. Provided that
where two or more persons hold one or mora shares in the company jointly they shall
for the purpose of this regulation b treated as o single member ;

(¢) any invitation to the public to subseribe for any shares 61- debentures of the company js
Trohibited ;

() tho company shall not have Power to issue share warrantg to bearer,

3. The directors may, in their absolute diseretion and without, assigning any reagon therefor,
deeline to register any transfep of any share, whether or not it, is fully paid share,

4. No business ghal be transacted at any general meeting unless g, quorum of members js present
at the time when the meeting proceeds to business ; save as herein otherwise provided twe members
pregent in person op by proxy shall be g fluorum,

5. Subject to the Provisions of the Act, a resolution in writing signed by all the member.: for the
Lime Deing entitled to receive notico of and to attend and vote at general meetings (or being corporn.
tions by thejy duly zuthorised fepresentatives) shall b ng valid and coffective ps if the same hoad been
passed at o general mecting of the company duly convened und Leld.

6. The directors may al any time require any person whose name js ertered in the register of
members of the company to firrnish them wit, any information, supported (if the directors g0 require)
by a statutory | - laration, which they may congider necessary for the purpose of determining whether
or I}Ot t\lw ‘ompany is an exempt Pprivate company within the meaning of subsection {4) of section 129
of the Act,
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