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W.H. SMITH & CO. (ELECTRICAL ENGINEERS ) LIMITETJ?E}EISFFEﬁQEEt;

'b I"\VLJ |9 4-

1s The nome of the Company ic W.H. SMITH & CO. (ELECTRICIL
ENGINEERS ) LIMITED.

(a)

2. The Registered Office of the Company will he situabte in

G The objects for which the Company is established ara i~

To carry on at such places in the United dingdom or
"olsewhere, as may be determined by the Directors of
the Compeny, all or any of the businesses following,
thet is %o say the buginesses of manufacturers of and
dealers in dynamos, motors, armatures, magnetos,
batbbries, socumilators, acids and containers,
conductors, insulators, transformesrs, converksrs,
gwilohboards, stoves, cookers, glass, pobtery, rubber,
and other insulating materials, control gear, fans,
wireless transmitiing and receiving sets, gramophones,
sound reproducing end amplifying instruments, cinema-

" tograph machines, cameras, lenses, and other photo-

graphic epparsius, electrical plant, fitiings,

. machinery apparatus, lamps, oables, and electrical

appliences, supplies, sguipment and i“;b'bm' gs of every

. 'H‘ésorn.p”‘"{“ﬁ, inoluding televisilon and stersoscopie

fb:")

(o)

‘projection appe,ra."aus, rallway loocomotives, ocarrlages,
‘wagons, and running stock,-motor ommibuses, motor
" cars, and accessories, motcr eycles, aeroplanos,

seaplenes and air vehioles or apperatus.

Te carry on husiness as ironmasters, s ironfounders,’
gheelmakers, menipulators or and workers in mstals
and alloys o:E' all degoriptions, menmufecturing
chemists, claemntograph specianlists, electrical
enﬂ':s.aeers mechanical enginesrs, redio engineers,
‘belephonic and elesctricsl contractors, wood and
‘timber merchants; Jjoiners, and carpenters, manufac-
tavers of and dealers in furniture, fittings, plant,.
apperatus, accessorles end equipment for oinemas,
theetres, sbudios, and other bulldiugs, irommongers,

_hordware dealerc, carriers, bullders merohan'ba , a.nd A

general s’corelceepera .

To purchase or otherwise aoquire any patents, brevo'bs
dfinventions, licensos, contessions and the like
sonferring any exelusive or non~oxclusive or 1‘1m1.‘l:ed

 right to use any invenblion which may scem supable of .

being used for any of the purpeses of the Company, or ,’7
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To enker ints ary arpazgezsnic with exy goverzwents op

saktopities, guprene, mnicipal, Issal or ollzreigs,

walsh ray seem coninsive to the Uampanyts oihiects or amy
T,

of trex and to orfaly fron amy cusk govermnent or adiheeiiy .
exy rights, privileges exi comsegsicrs which the lompary !
ey Erirk it desireble to cilelr, ani to carry cul, C
exsToice exi corgly witk any cush arrangsmerfts, rishtg,

rriviiezgez enl conzesaions.
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Te purckece or ciherwise moguire and undertelre a2l or exy o
sers of ke tusiress property and 1istilities of any [ i
TETICn o congarny cerrying on ery tusizsss wkick this ' i
Cempary iz enthorised fo carry oz or psssesszZE of proe- ‘
ety suitable for fhe pirpeses of fhes Cozpery. E
1

;

To enter inZo pariwership or irfe ary arrergewesnt for P
gZerirg rafite or to axslger—ate with ery perszcn or

comzary Carrying on oF ghout To enrTy o sry tusiress

?i-:ich 2is Corpeny is exthorised o carry om, or zzy y
tucliness o trersgotion cepable of belns coriusted so o
ez fo terefit this Compeny. To izlke, or cihermise >
asgzive, end kold shares in eny othsr comparmy keving

oZjectbs ellegetker, or in perd, siniisr o SThose of

Tigkls or privijeges which ths Conpery rmay thir® necessary

¢ eczvenient with referspee to exy of these ohjects, zrd

capeble of being profitebly deslit with in commesiicx with S
zuy of the Jompany®s property or righis for the tims teing, ]
axZ Lo consirust, maintein and slter any buildirgs or works E
Tesessery or convenlent for (ke porpeses of &he Corpeny. - G g

7 r
ity Qerpecy, or carzying on eny tusiness cepable of .
- felxg corducied se . s directly or indirectly fo bemsfit o]
"';15, 53 G’C—Heﬂ—r - ‘
Zazereily o purchese, fels on lesse, sxchenge, kire or
- . ‘ :
oikeryize zequire eny real or persersl preperky, cmd avy S
i
|

:ﬁ'i sell ke urdertsiing of ke Cempeny, or amy perd there- -
9=y OF 8y agency conrectod therewith, for sook corsidera~ :
tien a5 The Corpeny mey thirk 5%, end in pertiouier for .« ‘
sueres, parily or fMidy pedd wp dshenmbures, debeniure : SR
$oeok, or stsurilles of any other cospemy, whsther sobmlly Sy
Thasrzoraes and existing, or proposed to e formed or e
Eromoces ¢y the rwroheser or otrerwise.

= premote, firarce, or assist eny other compery or S
fmlei for the purpose of its or their acguiring o) :
ol mof:a;bgr:isrtg rights end liebilities of this
r -3 Lo .
S TSR BT, e
£ S W tenofli this Compenys

To raise or borrow,
ke wo palih
secu;:gme o< the Ccopany, upen such forms end on such
e P T4y Seen Yo the Company expedient, and in
;;rn;:: :?."Lar’ by the issue of detemtures or Gebenture stook, | )
winer parvetusl or aok, and sharged upon iha whole or i

K
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or sedure the payzenS of monsy for 4
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wr yark g A
&“ﬁ EL:_M ;I'm Proporty of tha Compawy, hath prosent ‘ "
o= lucore, including its uneallel capitnl. “
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(1)

{c)

(p)

{q)

(r)

| (s)

(t)

(a)

ani to establish and maintain local registers, agenoies BN

. rewards and donatlons.

io makel and gxecute any deed, Iﬂden'?ura » Agreement,

prointmant or other legal or motarial sck or dccu- ,
ment which mey be necessary, oppedicnt or desirable |
for effectuating or carrying out ony matter or trans-
aotlon within the powers of the Jezpeny or which may !
be incidental theretu, or comngcted theorewitk, amt to [
draw, neeent, endorsp, discount, and excoube and issuve ‘
cheques, bills of exchauge, promissory notes, ceben- '
tures, bills of lading, wurrents, axd other negotimble,
comeoreiel or transferablc instruments or securities.

To pay all preliminery expenses of the Company and eny
company formed or promoted by the Company, and to
remmereate eny person or company for services rendered
or %o he rendered in placing or assisting %o place or
guaranteeing the placiug of any shares in the Company's
capital, or any debentures, debenture stook, or other
securities of the Company, or in or gbout the formstion
or promotlon of the Company or the conduct of its
business.

To invest and deal with the monsys of the Company not A
immediately required ln such manner as may be from
time to time determined.

To lend money to such person and on such Lerms as may
seem expedient.

\s
W

b s i
To give any guarantes.or indemnity as may seem o
axpediente’ - N :

o e

et TR

To gell, ‘imp;i:ove,rman&ge, develop, lease, mortgage,
dispose of, furn to account, or otherwise deal with
all or any uart of the property of the Company.

To distribube by way of dividend or otherwise any
of the property of the Compeny in specie.

To do ali or sy of the above things in any pert of Lo
the world, and as principels, agenks, contractors, -
trustees, or otheryrize, and by, or throwgh trustees, L
agents, or otherwise, and either alons or in conjunc- ‘ -
tlen with others. :

To procure 'ﬁhe Company to be. registered or recognised,

and branch plades of business in eny colony or depen- ‘«f
deney, or in sny foreign country or place.

To adopt such means of making known. the products of the o -k
Company as may seem oxpedient, and in particuler by : «
advortising in the press, by circulars, by purchngse and B
exhibition of works <Ff art or inberest, or by tne publica=- )
tion of books and pericdicnls, end by granting prizes, ‘ g

To establish and support or ald in the establishment and . S
support of associations, institutions, funds, trusts and RN

conveniences caloulated to benefit the employés or ex- ) t ’
employds of the Company, or the dependents or connechions. - P
of such persons, and to grant pensioms and allowsnoes, . ..

and to mako payments towards ingurance, and o subseribe Sep
or ‘guarantee money for charitalle or benevelent objeots, -

Lo
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{v) To do 211 sweh ofhor thinge as oy bo deemed incidemtsl
o copducive to tus attainment of the above objects or g
any of thren.

The lisbility of the ilembsrs iz limiled. -

The share capital of the Compeny is 0000 divided iato 85000 oo
shares of £1 each. o

Subject to the provisions of Section 61 of the Companies Act c e
1929, the Company has powor from time to time to increase orudise
itg capital, ond to issuve eny shares in the original or new
oapital as Ordinary, Freferred or Deferred Shares, aund o attach Q
to any class or c¢lasses of such shares any preferences, rights, il
privileges, or priorities in payment of dividends or distribubion
of assets, or othervise over any other shares, or %o subject the
sams to any restricticns, limibations, or conditions, and to very
tha regulations of the Company as fer az necessary to give eflfeot
to the same and upon the sub~division of a share to apportion the
right Ho participate in profits in any manuer as between the
ghares resulting from such sub-division.

[

WE the several persons whose nemes snd addresses are
subacribed, ars desirous of being formod into e Compeny in
pursuanca of This Memorandum of Assoéi§,tion, and we respectively
agres to teke the number of shares in the cepital of the Company
get opposite our respective nemes.

Humber of Shares g
Manmes, Addresses and Descriptions of taken by each ' SR !
' Subscribers. : Subscriber.,

T — ||
ff@ ) | L e
Aebeert Bpl 2., | ome o
M{W"’@v- | Lo
e e B

WLTNESS to the above Signntures iw Q

e

ﬁgwd]o&%n/‘imp i V )

7 - - ' |
DATED the /Pt aﬂ77/ aﬁ\7wv/' 1934, | ‘
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COLPATY  LIMIDED BY SHARED.

ARTICLES OF ASSOCIATION

- of - 9 (/
VeHs SVITH & 00 (ZLEDQTRICAL ENGINEERS) LIMITED.

REGISTERE D]
PRELOMNRY- 116 AUG 1934

SuE;jéo‘c as hersinsftor provided, the rogulations in Table “A"
in the First Schedule to the Companies Act, 1929, shall apply to
+this Company. o

The Company shall be a privete Company pursuant to the
Jompanies Act 1929, and For this purpose the number of the Members
of the Company (exclusive of persoms who are in the employmsnt of
the Company, and of persons who having been formerly in the emplojy-
ment of the Compsny, were while in such employment end have
continued aftor the determination of such employmernt to be Members
of the Compsxy) shall be limited to fifty.

The Company shall nob issue to the public any iavitation bo
subscribe for any shares or debenbures of the Company. . ‘ '

SHARES AND CERTIFICATES.

The Shares shall be under the conbrol of he Directors, who
may allot and dispose of the seme to guch porsons, on such terms
and 3n such meuner as they think fit. Shares mey be igsued at
par or et a premium, and subject Lo the provisions of Section 47 .
of the Compenies Act 1929, shares mey be iasued at a discount.

- The Company may meke arrengements on the lssue of shares
for e difference between the holders of such sheres in the
omount of oalls to be paid and in the timo of payment of such
oells snd such oslls may be made payable by instalments. °

The Compeny shall be entitled to treat the.persen whose
name appears upon-the Reglster in respect of eny shares as the
absolube owner thersof, and shall not, except as orderod by o
Sourt of competent jurisdictlen, be under any obligation o
recognise any trust or equity or equitable oleim to or inbteregt - -
iri sush share on the part of sny other porson, whother or not
it shall have express or eny other nctice thereof.

L]

TRANSFER OF SHARES.

/7
{
’a

(A) Mo share shall, nuve 4s providec‘i" ‘Ey olause (R) ‘ési"'lzhis*‘-,‘\' o
Artlcle, be Lransferrod to a person who is nob & Nembar, 30 1anguj_;

f*" uw 3
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person solceted by “he Tirectors s one whom it

erest of the Compeny to admit to HMembership
is willing to purchase the same ot the fair value.

a3 eay bMember orf ony

(B) In swder to ascertair. whether eny Member or person
sclocted me aforesaid is willing ©o purchass a share, the proposing
trenaforor sholl give nolice in writing (hereinafter called Tiheg
transfer nehiss™) to the Compeny that he desires to transfer the
same. Such notice shall spooify the sum he fixes as the fair
voluo, end shall nonstituta the Company his Agent for the sale of
the share to sny Member of the Jompany, o person solected ms alore~
gaid, a% the price so Iixed, or at the option of the purchoser at
tho fair value to be fixed by %he Auditor in acocordence with these
Articles. The trensfer notlce may inolude several shares, end in
such ceso operste as if it wore a seporate nobice in respect of
osche The transfor notice shnll not be revooable except with the

ganction of the Directors. .

(¢) 1f the Compeny shall within the space of twenbty-eight
days after being served with such notice f£ind e Hember or person
willing to purchase the share (hereinafter ealled "the purchasing
Henber™) snd shall give notice thereof to the proposing transferor,
he shall be bound, upon peyment of the fair value, to transfer the
shere to the purchasing Meuber.

(D) 1In case any difference orissg between the proposing
trenaferor end the purchasing Member as to the fair value of a
ghare, the Auditor shall, on the application of either perty,
pertify in writing the sum which, in his opinion, is the fair velue,

and such sum shall be deemed to be the fair value, gnd in so certify-

ing the Auditor shall be considered o be aocking as an expert, end
not as an Avbitrator, and accordingly the Arbitrebion Act 1889,
shall not apply.

(8) If in any cese the propdsiﬁé trapsferor after having be~
coms bound as aforesaid makes dofault in transferring the share,
the Company mey receive the purchese-monoy, and shall Ghereupon

. cause the name of the purchasing Member to be entersd in the Register

a8 thoe holder of the share, and shall hold the purchase-uonsy in
trust for the proposing transferors The recoipt of the Company
for the purchase~monsy shall be a good discharge to the purchasing
Member, and afier his name has been entered in the Registor in
purported exercise of the aforesaid power the validity of the
proceedings shall not be questloned by eny person. o '

(F) If the Company chall not within the space of twenty-eight
days after being served with a transfer notice Lind a Ilembor
willing to purchase the shares, and give notice in mammer aforesaid,
the proposing trensferor shall at any time wibthin three calendar
months efterwards be ot liberty, subjeet to cleuse (I) of this
Article, to sell and ‘ransfer the shares or thogse not placed to any
person snd at any price.

) (¢) The ngpany in General Necting way male snd from time to
%ime vary rulec “as to the mode in which ony shares specified in any

potice sarved on the Company, pursuent to c¢leuse (B) of this Arbiols,

shall be offered £o the Members, and as to their rights in regard to
the purchagse thereof, and in particular may give any Membor or class
of Hembors o preferential right to purchase the same.

(#) 4iny shere of a deceased Mombor may be tramsferred by his

oxeontors or sdministrators to any son, daughter, widow ox widower off
guch docensed lMembor, and olause (A) of this Article shall not apply

£o any transfor suthorized by this clause.

1
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1c.

1l.

1z2.
13.

14.

15.

18,
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1) The Cirectors mew rof o rorictan

rmm((zﬁ‘ i S ey refuso te ragieter mmy trancler of a

share \a; vhere the Cempaxy has o lien on tho share; (b} whore

it s not proved to their satisfootionm that +ho aposed Hradise ;

- 3 3 5 .. 2] 33 3t .

Parae is = reagm}swle person; {0} wheve the Pivectors arg of

ax opinion thet the propesed transfores s pok o desirebls parsen ¢
b L/ qb » " i

to admif to Memkership, Lut notiue of such refusel to registar

shall te sent to the transferse in accordmnce with the provisi

T Tdens by the siong §
of’ Seation 6 of the Compenies Act 1829, Buk paragraphs () acd )
(o) of tkis clause shall not apply where tho propossd transferss !

is already o Xermber, nor %o a transfor mmde pursvans tn olens
(E) of this Articla. 13 A o

YEETINGS.

An ins"crum?nt appointing a proxy may eppoint several persons “
in the alterrntive, end clause 61 of Table "AY shall be modified
aceordingly.

Two Members personally present abt a Gensral Mesting of the
Compepy shall be a quorum, and clause 45 of Takle "AM shall be
nedified accordingly.

DIRECTORS .

The gualification of & Director shell be the holding of
shares of the noninal value of 2100 at loast.

Willian Horace Smith and James Frederick Urmston shall ke
the first Directors of the Company. The said William Horace
Smith shall be entitled, subject Lo olause 17 hereof, to retain
office so long =s he holds shares of the nominsl velue of £100
and whils% holding off3ce by virtue of this provision shall be
celled & permanent Director and Articles 73, 74 and 80 of Table
A shall not apply to & permement Directore . The said William .
Horace Smith shell be the first Chairman of Direotors end shall
hold such office nntil he shall ceasa to be a psrmenent Dirsctor
and in addition to being the Chairman of Directors shall be
entitled to four votes and no resolubion passed by the Board of
Directors shall be valid and effective unless actually agreed %o
or confirmed by the said Williem Horace Smith. g I

The Directors, including permsnent Directors, shall not be
less than two nor more thsn five. Article 77 of Table "A" shall

not apply.

The Compeny in General Meeting shell heve power to appoint o .
the ordinary Dirschors mad to f£ix their remuneration and :
qualification. -

Unloss otherwise determined by the Direotors, bwe shg.ll form
e quorum st a Heebing of Directors. X

A Resolution in writing sigred by all the Direotors shall 'b\e)
as volld and effectual es if it had been passed et a Meeting of

tha Directors duly called and constibuted. ‘
Artioles €4, 66 end 66 of Table "A" shall not apply.

7.
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17.

18,

19,

20,

TISSUALIFICARION OF DIRFL IO .

The office of a Direstor shall be vaonted 1~

(A) If ke ceages tu be & Direstor by virtne of Seeticn 141
of the Companies Act 1G20.

(28) If he becomes pronibited from being 2 Director by
reason of eny order rade under Sectlon 217 or Section 275 of the

Comprnies Act 1829.

(¢) If he becomes bankrupt or imsolvent or compound with
his ereditors.

(D) If he becomss of unsvund mind or be found a lunatic.

(E) If he be convicted of an indictable offence and the
other Directors resolve thet in their opinicn such oflence
involved fraud or dishonesty on his part.

{(F) If he absent himself from the HMeetings of ‘the
Directors for a period of six monThs, exseph through illness
without specianl lesve of absence from the other Dirschors.

(¢) If he give the Directors one month's notice in
writing that he resigns his office.

Clause 72 of Table "A" shall not apply.

A Diroctor mey enter into contracts or errengements, or have
denlings with the Company, and shell not be disqualified fron
office thereby, nor shall he be liable ‘o account to the Company
for any profit arising out of any such conbract, arrangement or
dealing to which he is a perty, or in which he is inberosted, by
resson of his being at the same ‘time e Divector of the Companys;
provided that such Director Yisclosss to the Boaurd, at or befors
the time when such cofitrach, arrengement, orcdeeling is deter-
mined wpon, his interest thersin, .or if. such inberest is subse-~
quently sequired, provided that he on +the first cccaslon possibles
dicoloses £0 ths Boold the faot that he has soquired such interest

. iz nocordancs with tho provisions of Seobion 149 of the Companies

Act 1929, No Director shall vote as a Director in regard to any .
Conbtraot, srrangement or dealing in which he is inberested, o¥ :
upon any matter nrising thersout, nor shall he be reckoned in
ostimating a quorum when any such conbracht; errungemens or deal

is under consideraticn. ‘ s

A Director may hold any othor office or place of prolit in the
Company in conjunotion with his Direotorship, except theb of
Auditor and may be appointed theroto upon such terms as to TN O~
tion, temure of office and otherwise as may be arranged by the

. Directors.

. WIKDING UP.

¥ith the sanotion of em Extraordinary Resolution of the
Shareholders, any part of ths assebs of the Compeny, including sny
shares in other companies, may be divided botween the Members of
+the Compeny in specle, or may be vested in truatees oy the
henofit of such Mewbers, and the liquidaticn of ths Company may be

¢

L

G
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cloned and the Company discolved, but ce thal no Mewber ghall ve
compelled to actept any shares wnereonr there is exy liability.

TADELIELY

21. Subjeot to the provisions of Ssotion 152 of the Companies
kot 1929 every Direotor, Manager, Seoretary, aund other officer
or servant of the Compsny shall be indemnified by the Company
apainst, and it shall be the duty of the Direntors, out of the
funds of the Company, to pey all costs, lessee ol expenses
wihioh sny such officer or servent may incur or becoms liable to
by reason of any cortract enteved into, or aet or thing domne by
him as such officer or sorvant, or in any wey in the discharge
of his dutles, emd the amount for which such indemnity is
provided shall immediately atbtach as a lien on the property of

. .the Conmpeny, .end have priority es betwsen the Members over all
other claima.

ACCOUNIS »

z2. A copy of every Balance Sheet (including. every document

required by lew to be annexed thereto) whiel-is to be laid

before the Compamy in General Mcebing together with a copy of

the Auditor's revort shall be furnished to any Member of the

Compeny entitled to recelve ncbices of General Meebings who

shall request the same within three days of such request being - ;)
roceived, snd olause 101 of Table A shall be amended accordingly. .

S S R

NOTICES.

23. A Member of the Compeny who has no reglstered eddress within ~ % . _
%he 'United Kingdom and has not supplied-to the Company an address
~ within the United Kingdom For the givixg of notices to him shall -

5 not be entitled to reoelve any notless from the Company and

. clause 104 of Teble A shnll not apply.

Sy

Namas, Addresses and Desoripti.ons- of Subsoribers. '

A ekl 55, Soogpidlonye, Pdiaert|

2‘{2&&:{&%:466‘! fﬁ/g?ézm‘@_p'. ﬂzjﬁ;c" N -
7 =

&ﬂ?{/{mﬂn/w’{v’w , e '&7 o, fa{ g"{‘?&vﬁ'yﬁﬁ-ﬂ R -
| J:'fif-;ﬁam\? Prntloimite !—i-e«’f;‘afgw 1. -

DATED the /597 oy ‘?/ s?_}».pr/’ 1934,

WITNESS ‘%o the vbove Signatures a\w;D
/s

A |

/]’(A;@ég"é“" ’
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THE COMPANIES ACT, 1929,

N oI

BHpecial MResolution 1
' ;
~W. K. Smith & Co. (Electrical Engineers) Limited. f

1]

Passad 18th July, 1939,

At an EXTRAORDINARY" Cj‘rmmRAL Merrine of the Members of the
Company duly convened and‘hfﬂid at the Registered Office of the Company,
12, York Street, I@’Ianohest‘&it;-}fg;-n the 18th day of July, 1939 (all the share-
holders having consented to -}the holding of such meeting without the

-~

P O A A L R, DT, T

. statutory length of notice in that behalf having been given), the foilowing . _‘ PR
 Resolution was proposed as a SpEciAL ResoLurioN and was.duly ) o
" passed :— L %t

fl‘fldf} the Artiélea of Association of the Company be altered a8 follows 1=

(a) By inserting immedialely after Article 6 the following new Articles to be o
numbeted 6a and 6b under the heading of “CAPITALISATION OF PROFITS" :— :

. 6a. The Company in General Meeting may. at any time and from time e
to time, when no dividend on eny Preference Shares {or the time being jssned - o
is in arrear, pass en Ordinary Resolution to the effect that it is desirable to-
capituliso & sum; heing the whole or part of tha undivided profite of the Com--

any standing to the credit of any Reserve Fund, or to the credit of the Co :
groﬁ'fs ang Loss Accoynt, or being otherwiee available ror distribation, and. - R
accordinily that such sum be distributed ns a Bonus, free of Tncome Tax, . ' -
gmong the holders of Ordinary Sheves of the Company at the date of the - . .-
pasging of such Resolution in proportion to the amount paid up on the I
Ordinary Shares held by them respectively, aml that the Direclors s =
authorised (o distribute among them unissued shares credited as fully paid’
up to the like nominal value and in the like proportions and in satisfaction
oF guch Bonus, Any sueh Resolution shall, if at the time of the pagsing '+
thereof the Company hag created suny Preferred or Deferred. Shares or any 0
other elnsz of share, specify out of which class or classes of siares the shares
lo bo issued in satisfaction of such Bonue are to be allotted,

STl




I

i b, When any such Resolution has been passed the Djrectors may
S allot and ispue unissued shares credited as fully paid np to the holders of
a @ Ordinary Shares of the Company in satisfaction of any such Bonus and, as
‘ nearly s may be in proportion to the amount paid up on the Ordinary
| Shares held by them respectively, with inll power to make such provision,
? by the issme of Fractional Certificates or otherwise s they think expedient
for the case of fractions, and prior to such allotment may, if they think
fit, authorise any porson on behalf of the holders of Ordinary Shares of the
Company to enter into an Agreement with the Company providing for the
ailotment to them of such shates, credited as fully paid up and in satisfaction
as aforesaid, and any Agreement made under such suthority shall be
affective, T ‘
" (b) By -amending Articles 11 .and 12 by doleting therefrom the word
¢ permanent *' wherever sueh word appenrs therein and substitnling therafor the
word ‘¢ Governing,”' -’ . o
}r'\\ B ' ‘ = h e H
T 3] ; ' kS [
- b = . . Chairman, 7.~
‘ ‘./fg.r,? v N ‘ e
s g b .
1 “* .4 Filed with the Registrar of Compapiesy ,
t! . _on the day of July, 1989, ° ¢ .- ,
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No. of {lompany 291281, /S d v
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THE COMPANIES ACT, 1929.

Drdinary MResolution

OF "

L
W. H. Smith & Co. (Electrlcal Engmeers) leltcd e
s . , Passed i8th July, 1939. ST FRED e 1["
1 ‘ © At an DXTRAORDINARY GE'\IERAL MEETING ZSf rhe Members of the : {!
i Compa,ny duly convened and hcld ab tl'e Registered Cifice of the Company, 2 '

Fueen v e A eyt

‘ 12, York Street, Manchester on, the 18th day of July, 1939 {all the share-
cd . .

° holders hamng consented to the holdmg of such meeting w1thout the
\iﬂ «‘-{, statutory length of notice'in’ that behalf having been given), the following e *
g = W, | Resolumon was proposed as an ORDINARY RisoruTion and wes duly = - J e
¢ 5\;@ . passed . T ‘ ,/ , '
fgj S ~ That the share capltal of the Company be mcreaqed from
‘ J £5,000, 61v1ded into 5,000 shares of £1 each to £20,000, d1v1ded : .
e into 20,000 shales of £1 each by the ereat;qn of 15,000 new | o
’ ' S ghares of £1 each. = = o . oo %
. | Ry

e
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n WL on the day of July, 1039, i
.“;: T . ’ ) JI“

ity :

"




Ry
™~

e

17-1.28.

2o LiEdl

No. of Company

THE COMPANI®S ACT, 1929

g‘%‘:\!ﬁ‘:—‘m“ﬁ:‘*"’.}f‘-“*:‘_?;* oo

-l

Notice of Increase in Nominal Cepital,
Poersuant to Section 52,

P

Name S ] 4, ?
“rof L f & e
Company V. H. it Iji 2 00 {BLECRICAL Balte: 1 .lm) __Limited. ; B
f e [REGISTERED] - b -
"‘J\ ' ‘:EI; ’ g. N
A ‘
25 25 JUL 193971 7 \f
. : B .
This Noﬁmo mush be senf; to the Regmbmr within 15 days from the date of the passing of the Resolution by swhich. ) '
the Inereaso has beon authovised, under o penn]hy for default. S
, A Statement of the increase of the Nommal Ca,patal must be ‘iled pursuant to’ )
. . - ) . . o % Sl
<. 112, Stamp Act, 1891, as a,mended by S 39 of the I‘ma.nce .zact 1920. If not’ 0 filed - .,‘. S T
. within 15 days of the passing of the Resolution, interest on the duby at thek rate of 5 9 per ].._\ 3
annum will be charged by virtue of S. 5 of the Revenue Act, 1903, ‘ - 3 .
: 1.
ke
@ ‘E :
i L g
PURLISHED AND S8OLD BY g
VV ATERL,O W & SONS LIMITZE‘D It
LAW AND GOMPANIES' SYATIONERS AND RNGISTRATION AGENTS, | {3., o T
London Wall, T.ondon, £.C.2, Birchin Lane, London, E.C3y . E AR
‘Parliament Street, London, S.W.1; and -8, Newhall Street, Bigmngham, 3‘ ROy gz k
ST e R WH—M*"—-«,{:.R;—:.L—:::“-ﬁ . . \ "y ““:“
Preyented by N “ R 5 . \ ‘ ‘ 3 :‘i B
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TO THE REGISTRAR OF COMPANIES.

I

LT gTe . roewr s - R ca o
‘:r--tr;’"l-j MPETSERE H O G LR N § e s R)

Limited, hereby give you notice, pursuant to

section 52 of The Companies Aect, 1929, that by (a)

Resolution of the Company dated the

Gradipnory

~

oclrhteonth dﬂ-} of
ot

.
=

anlys

, 1933, the” nominal Capital of the Cormpany has been

increased by the addiyion thereto of the sum of £.15,000.

beybnd the: Registexjed ,(“Japi‘talﬂ of “£§,000:

The additional Ospital is divided as follows

Number of Shares

e 155,000k

,4( )

/
[

[

’

The Conditions (b) &
o8 follows :— :

S
Sl

<

- (\ -: ‘\
(8 i \ . m
. Olags of Shares Nomins! atao. it

o Y - Ordinary = o s

. b
e
[

i

uhject to which the new Shares have been or are to be issued are | - _

f v

. S
2

. The shares aro to rarnk parl pasgu with the existing shar

" gapital of the Company subject“bo iy powers of the Company o
under Clause 6 of its. Memorsndum of 4 ssooiation to issue any

. such shuros as Froferrdd -or Doferred shares as in such ‘cluuse

_in menbioned.

v
0o H
o o

e . = ’ \‘ o : / f“?// ‘ 4 z e )’
) - ) \1,;,\. /, " Ny i .
o gy .aé 5 .

. iy ratitre AL gt it

(State whether Director o7 ianager or*Secrotary.) . .

o

) ‘ Director
2 wgf

/

bated' the

(If any of the

| v .
o 4

{a) " Ordinary,” ‘Extreordinary,” or " Spocinl”
{b) ¢.g., “ Voting Rights,” " Dividonds,” cte.

new Shares arc Preference S);;grcs state whether they are redeemalble or not-)

o
)

_day of July A9 B0 |

v

Ty e i W e st

‘67'“}”‘;"”'] T“i"‘ﬁ"" I

!
2 B
Ar
.
¥
oo
@
cop s
B bt
b b !
I
41



y Veollo SLITIH & GC.LLLECHIIC & SuGh DERS) LIMITED,

T Statement of Increase of Nominal Capital pursuant to s, 112 of the Stamp

......

b Aet, 1891, (Nore~~The Stamp Duty om an increase of-Nominal Ca,pita,l is Ten

BRI B -:af*ss) .
A HEGISTFRED

| { s

;V 25 L jgzg]
v Th:s \-,tatement 15 to be ﬁled Wlthm 15 da}s afﬁer the p:wsmg of the Resolutmn

by whmh the Reglstered Gapltal is mcreased and if not 50 ﬁled Intmest on the Duty

T RN ll .

”’."7 T \_:’ \;

“ ‘1“93; ﬁﬁe,rgﬁ;’é of "5 ‘-pég,pént. jéer ;mnuq; from ‘ﬁhe: p{issing= pf’thaﬁe'sulution is also’ paylg.ble !

g ll e i 3 . 0 /. > 7 ‘; o L - " R ‘ _F e

(s. 5 Revenue Ar*i; 1903) 5 5 o - . o L ., éf}

= = NOTE --Attentmn is dmwn to Sectnon 52 of- the Compames Act, 1929, rala,twe .

/, . 2‘; . ’( g " . %‘\' . = o i L w4 -
i to the ﬁ mg of a Nomce of Increa.se and & prml:ed copy of the Reso‘lutmn authonsmg Yo o ¢
N v .

| v : . . g B S . =
+ .the -Increase. . - . L a o J .
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PUBLIBEED AND BSQLD BY

W ATERLO W & SONS LIMITEE’,
AW AND COMPANIES' STATIONERS AND REGISTRATION AGENTE, ) U AR
London Wwall, London, E G.2, Birchin Lane, London, B3, s, 47
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be written across.

mu

* NOTE—Thi

v not

-

s margin is reserve
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The NOMINAL CAPITAL of __ . | L

- S N - -1 1. Qe ¢ A el sitin i BR S S Limited, -«

O
has by 2 Resolutmn of the Compu.ny dated J.Q,b\_day,o&_Julgn,..J.%g_w.—-—'

N . L ’

L

o

been increased by the addition thereto of the ooty of £ 315,000 , divided into.
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! R g i EUIO LG FLURINGTON GREEN,

SEN

: ’ N ﬁ/}.‘iIDGLETDN, LARES.
! (15 AU 1585, 4 %Wf’?//
! g1y T0/THE DIRECTOBS OF |

© 77 MESSRS. W, H, SMITH & CO. BLEC:ENG, -LID.
! \, 12, YORK STREET. MANCHESTER, 2.

. GENTLEMEN,

« I HEREBY RENOUNCE IN FAVOUR OF\
. ..  UNDERSIGNED MR. E. J. BYRNE o
L7 - R . 26, 8T. GEORGES CRESCE
P PENDLETON, 6 ~

.. 500 OF THE 2,600 SHARES T0 WHICH I AM ENTITLED.

¢+ UNDER THE RESOLUTION OF ‘THE COMPANY DPASSED ON
' THE 18th. DAY OF JULY 1939 FOR THE ISSUE OF
. BONUS SHARES, . o

G L YOURS TRULY,

| ' GIGNATURE OF SHAREH OLDER.%T |
. “I ACCEPT THE ABOVE MENTIONED SHARES AND
* &4 AUTHORISE MY NAME 7O BE PUT OF THE REGISTER
. "IN BESPECT OF THEM, S

e T e LY L sl W

N R iy o e s s, L



RFZCLTC N\
el T T
s U

&

o I k= § RYLSTON,

oS - %‘\ i é .
% s ~ ?‘Q;;raj o PR 3 -~ - \\715 1\ [\ ] i\
s (15 AUG 1939, HARIETIN GREEY,

L HBBLETON, LANGS.

TC/THE DIRECTORS OF /92%{{,45’7(/ |
MESSRS. W. H. SMITH & coMPafy sLEC:ENG. 41D,
€3 12, YORK STREET, MANCHESTER, 2. |

GENTLEMEYN,

1 HEREBY. RENOUNCE IN FAVOUBSORER ;
_UNDERSIGNED ELSIE SMITH S T}‘Ng ’

‘ | S TS &)

OF  RYLSTON, @fﬁﬁf&%ﬁ%

AYXRINGTON GREEN, V%‘%}@gﬁg@: 7 i
MIDDLETON, 5@
1,000 6F THE 2,000 SHARES TO WHICH I AM
-+ ENTITLED UNDER THE RESOLUTION OF YHE COMPANY
PASSED ON THE 18TH. DAY OF JULY 1939 FOR THE = -
* ISSUE OF BONUS SHARES, }
a - srouns;,;;m_rl@g%_;“‘ 0
, o 3 b},ﬂ; ; ':*!‘:
4 - SIGNATURE OF SHAREHOLDER.A.) ST et )
L SQéwl L

.. "I ACCEPT THE ABOVE MENTIONED SHARES AND -
% AUTEORISE M7 NAME T0 BE PUT ON THE REGISTER

;

I

1

IN RESPECT OF THEM. Y i
I S

SIGWATURE OF NOMINEE.,.. VAU

- . r .
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o ke i,
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It O ¥ o 7%
: BLERINGTON GREER,

NIBIJLE?OF LARDCS,

’ ’“é:- g Ve
© mO/THE, DIRECTORS OF < s f2%97

. ®V'uEssRS. W. H., SMITH & COMPANY ,Ec :EN§. LID., -
- 12, YORK STREET, MANCHESTER, 2.

AY
il

-

;:E‘C. o GENTLEMEN’

e I HEREBY RENOUNCE IN FAVOUR

oo :UNDERSIG"IED F. AINSCOW,

oy OF . 17, BRANKSUME AVEMNUE,
: PHRESTWICH,

" 180 OF THE 2,100 SHARES TO WHICH I AM ENTITLED
' UNDER THE RESOLUTION OF THE GOMPANY PASSED ON THE
/1808, DAY OF JULY 1959 FOR ITHE ISSUE OF BONUS

R SHARhS, e

S " YOURS TRULY,

Rl e 3 .
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No. of Company 291,251, 4
/’E{ ’
THE COMPANIES ACT, 1848,

Resolutions
AND
Special Mesolution
OF

W. H. SMITH & CO. (ELECTRICAL
" ENGINEERS) LIMITED.

(Passed the 24th day of November, 1950).

At an EXTRAORDINARY GuNERaL MEEIING of the above-named
Company held at 12 York Street, Manchester, 2, on Friday, the
24th day of November, 1950, the followmg Resolutions, of which

Resolutions numbered (1) and_ (5) were proposed as ORDINARY "M\ﬁ /
 RESOLUTIONS and Resolution numbered (2) as a SPE "A

RESOLUTION, wexe duly pasged :—

(1). That the capxtal of the Company be increased to £200,
by the creation of 180,000 Shares of £1 each..

- {2) That the Articles of Association be altered by deleting
Article Ga and bubstltutmg thelefor the following new
~ Article :— : R

¢ 6a. The Company in (xuneral Meetmg ma,y at any

sm‘;c \99“

time and from time ty time on the recomwendation / RE@E;};,»

of the Dircctors pass » Resolution to the effecb thau, \ m%
it is desirable to capitalise any part of the amoun .',E 8».?3 ’}05 f:fr :
for the time being standing to the credit of any of the\™s ' F’»

. Company’s reserves or to the credit of Profit and Loss ™ . - q;*-
Account and not required for the pa.yment of the fixed  “smprert”
dividends on any Preforence Shares of the Compony 3
and accordingly that such sum be set free for distri- s
bution among the Members or any class of Members .- wie

who would be entitled to such profits if distribu iGd e
by way of dividend and in the same propormox}s 0}1

the footing that the same be not paid in cash v o
applied oither in or towards paying up the amoﬁnts

*‘ v

"G‘QT%‘I'—_ | ' B
C w’?g v
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N

for the time being uupaid on any shares in the
Company held by such Members respectively or in
Payment up in full uf vnissued shares, debentures or
other obligations of the Company to e allotted and
distributed credited as fully paid up among such
Members or partly in one way and partly in the
other and the Board shall give eficet to such resolution.
Provided that a share premium account and a capital
redemption reservo fund may for the purposes of this
Article oniy be applied in the paying up of unissuetd
shares to be issued to Members of the Company as
fully paid bonus shares,”

(3) That it is desirable to capitalise the sum of £47,000 {(being

T
L

Ry, )

L
A
~

part of the sum standing to the credit of Profit and Loss
Aoccount in the books of the Company) and aceordingly
that the Directors be and they are hereby authorised and
directed to appropriate the said sum of £47,000 to the
Members holding {Shares at the close of business on the
24th day of November, 1950, in proportion to the number
of Shares held by them respectively (being a proportion
of £4 for every Share theu held) and to apply such sum on

* their Jebalf in paying up v, full 47,000 unissued Shares

of £1 ¢ach in the capital of the Company as increased by
the first Resolution set out above such 47,000 Shares of

£1 each to be allottod and distributed credited as fully paid.

up to and amongst such Members in the proportmn afore-
said. (™

R
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T THE REGISTRAR OF COMPANIES.
‘ %
. ~p . L
e He SMITE & 0O { TIBCTRICAL EBREINERRS ) f
- ” ]
}Jj k///““ . = e i bt asa . | (‘*—{3
P b v s o+ s - Limited, hereby gwes you notice, pm‘suunt to
:fé‘Ordinur)’y” c‘e(,!uon 63 of the Companics Aect, 1948, that by an*. . ORDINARY. : v
ordinnry,” . . o o
| “Spechal, " Kesolution of tho Company,.dated the . . a%ly. ... . day of...Nevender........19..80.
C the Nominal Capital of the Company has been mcreased'by the addition thereto of .
G : - P
@ ? the sufn of £.. 180,000 " - 1
‘ kS ot
R .{:‘ " © b
: beyond ‘the Registered Oa,p1tal of £ 204 onn W R L )
+ ' ' ™ "
! ¢ - . , - ,/ ‘ o . (-;
o e 0 - : ‘ T B
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£ L ) L < . " o . ] 1 p =
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THE STAMP ACT 1891
% ) (54 & 55 TICT,, CH. 39)
P COMPANY LIMITED BY SHARES
g %tatemmt of Fnrreage of the Pominal QC& in .
L Inasiz ot
oy R ‘. . L, | oF
W, H SMITH & 0O, (ELECTRICAL ENGIFELRS ) BLEMEUED
‘C‘l
N " s v t ‘ Cos T - “A
) <z ' . . . o . ’ - ’ ¥ h
i LIMITED ) t
: i ) ' ‘ Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of ’
i T ; . the Finance Act 1899, by Section 39 of the Finance Act 1920,°and - '
‘ E‘ 57 R e Sectton 41 of the Finance ‘Act’ 1933. ¢ ' Wi
: o %3, @ . * ¥ - ) ' S e = _ ' ’ ‘ IJ\,r
‘4 R L T e et SRR (IR ’
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R fhis. Statement 15 to'-be filed with the Notice of, |ncrease which must be . file® L f
SR spursuant to Section 63 (1) of the Companles Act 1948. If n efiTEd within: 2

415 «days -after the passing of the Resolution by- which the Capat’ll is Increaced,
o interest on the duty-at the rate of § per cent. per annum from the date o‘ thi’ i
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

A .
e (cory)

Spetial Resolution S’

(Pursuant to The Compantes Act, 1948, Sections &, 10, and 141)

W. H. Smith & Co. (Flectrical Engineers

Passed the 10th day of September, 1954

AT an EXTRAORDI,NARY GENERAL MEETING of the above-nar
‘?duly \cbnvened, and held at 12 York Street, Manchester 2, in
-Lancashire, on the 10th day,of September, 1954, (all the Shareholders having
consent‘ed,'t“o' the holding of  such ‘Meeting without the statutory length of
notice, in that behalf having been given), the following SPECIAL RESO-

LUTIONS were duly passﬁed e

«1. “That the provisions of the Memorandum of Association of ‘the
Company’ with respect to its objects be altered as follows :—

(i) By inserting the words electronic and radar equipment’
immediately after the words ‘projection apparatus’ in Sub-
Clause (a) of Clause 3 of the said Memorandum.

(ii) By subst1tut1ng the words ‘ radio, radar and electronic engin-
eers ' for the words 'radio engineers’ in Sub-Clause (b) of
Clause 3 of the said Memorandum, "

\]\&\2 B

2, " That the Articles of Association contained in the printed document
which has been laid before this Meeting and subscribed for identifi-

T o S, COMPANY REGISTRATION AGENTS, PRINIIRS, AND PUBLISHIERS,. .
Wi ¢ c’\"fﬂt t“ “LANE, LONDON, W.C.2, AND 13 BROAD STREET PLACE, mé“«a—uh—ﬁﬁiﬁi g
" “J”""”r ; g

A,
1] e o
L.Zf Lahg l,wnm‘a\““é

--llq

. cation by the Chairman be and they are hereby adopted as the
Company’s -Articles in lieu of and to the exclusion of all existing
: Articles and Regulations thereof.”
' ' ﬁ TR HORIT,
: Chatrinan
Presented to thc egistrap, of, Companics \ ‘
" on thef ‘F day ol(rjv o lyyns o -
JORDAN & $SONS, LIMITED, ooy
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W. H. Smith & Go. (Electrmal Engmeers)

LIMITED AN ]

(Adopted by Special Resolution passed on the Ibt’a day of W
September, 1954) - 7 F}

____.“___ i

| \PRELIMINARY i

1. The Regulatlons “Gontained in Table A in the First j:
Schedule to The Companies Act, ]929, shall not apply to this o
"Company. : ,, R %

£

T8 HuNT
aHarRMAN, ¢

The Companies Act, 1948

—

COMPANY LIMITED BY SIIARES

Articles of 2\55ﬂciﬂﬁnn

D e R T e T TR
“

NI

e ‘2 In these Articles, unIess the context otherwise requlres—

y The Act” shall mean The C ompanles Act, 1948 and every =~
other Act incorporated therewith, or any’ Act or Acts of
‘Parliament substituted therefor, and in case of any such
substitution the references in these presents’to the pro-
visions of the Act shall be read as references to the pro-
visions . substituted therefor in.the new Act or Acts of
Parlioment, :

“The Reg15ter " shall mean the Reglste1 of Members to be kept L ;\3 E K
‘ as 1equ1red by Section 1107of the Act ‘ BRI

“ Month * shall mean calendar month.
“ Pald up ” siall include ‘ crechted as pa1d up.”

“ United Kingdom ” shall mean Great Britain and Northern
Ireland A =

T
“ Sea: shall mean the common seal of the Company.  ~ :

ey
“ Office " shall mean the registered office for the time being of
the Company. _

“ Secretaly shall include any .assistant or deputy secxc'érv' o
and any person appomted to perform the duties of Secre-

tary temporarily.

N

“In wntmg shall include printed, lithographed, typewritten, .. . . m

and visibly represented or reproduced by any other mode.

Words and expressions which have a special meaning assigned -
to them in the Act shall have the same meaning in these

presents,

Words importing the singular number only shall include the
plural, and the converse shall also apply.

.'Words importing males shall include females.

Words importing individuals shall include c‘orpor’ations.

»
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3. The Company shall not give, whether directly or indirectly:
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in

_connection: with a purchase or subscription made or to be made by
any person of or for any Shares in the Company or in its holding
company, nor shall the Company make any loan upon the security
of its Shares or those f its holding company, but nothing in this
Article shall prohibit transactions mentioned in the proviso to
Section 54 (1) of the Act.

4. The Company is a Private Company, and accordingly the
following provisions shall have effect:—

(a) The Company shall not offer any of its Shares or
Debentures to the public for subscription.

(8) The number of the Members of the Company (not
including versons who are in the employment of the
Company and persons who, having been formerly in

‘N the employment of the Company, were while in that
employment and have continued after the determina-

%) tion of that employment to be Members of the Com-

- / pany) shall not at any time exceed fifty : Provided that
' ~ ~where two or more persons hold one or more Shares
| jointly they shall for the purposes of this Article be

~ treated as a single Member.

\-__"_-4-—

‘ f&\‘ () The right to transfer Shares in the Companjf shall be

e - restricted in the manner hereinafter provided.

5. The Directors may at any titne require any person whose
" name is entered in "the Register to furnish any information,

- supported (if the Directors so require) by a statutory declaration,

-which they. may consider necessary for the purpose of detérmining
whether or not the Company is an exempt Privaie.Company

,\Xithin the meaning . of Sub-Section (4) of Section 129>of the

6. - The Company may pay a commission to any personin
consideration of his subscribing or agreeing to subscribewhether

procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shares in.the Company afrany rate not
exceeding Ten per cent. of the price at which the/said Shares are

by the allotment of tully or partly paid Shares, pr partly in one
way-and partly in the other. “The Company may also on any
ﬁssue of Shares pay such brokerage as may be lawful. -

£ ; S
' SHARE CAPITAL.
7. The Share Capital of the Company at the time of the

~adoption of these Articles is Two Hundred Thousand Pounds,
- divided into Two Hundred Thousand Share§ of One Pound each.

SHARES AND CERTIFICATES.

.8, Without prejudice to any special Jrights previously con-
ferted on the holders of existing Shates in the Company, any Share

ERI

.. absolutely or conditionally, for any Shares in the Company, or

. issued. Such commission may be satisfied by pajyment in cash or .

L
\f )
.
.\

in the Company may be issued with such preferred, deferred, or

LY

Y
ya

. }2 [N »
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" not it shall have express or other notice thereof. |
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other special rights, or such restrictions, whether in regard to Divi-
Fiend, votng, return of Capital, or otherwise, as the Company may
from time to time by Ordinary Resolution determine.

9. Any Preference Share may, with the sanction of a Special

Resolutiors,,be.issued on the terms that it is, or at the option of the
Company 1 liable, to be redeemed on such terms and in such
manner as the Company before the issue of the Shares may by
Special Resolution determine.

10. The Shares shall be under the control of the Directors, |

who may allot and dispose of or grant options over the same to
such persons, on such terms, and in such manner as they think fit.

11. Save as required by Statute, the Company shall be entitled

to treat the person whose name appears upon the Register in respect
of any Share as the absolute cwner thereof, and shall not- (save as
aforesaid) be under any obligation to recognise any trust or equity

or equitable claim to or partial interest in such Share, whether or

~

12. Every Member shall be entitléd without payﬁient to une

Certificate under the Seal for all the Shares registered in his name .

~or, in the case of Shares of more than one class being registered in
‘+his name, to a separate Certificate for each class of Shares so regis-.
. tered. -Every Certificate shall specify the number.and class cf':

Shares in respect of which it is issued and the distinctive: numbers,
if any, of such Shares and the amounts paid up’ thereon respec-

tively.. Every such Certificate shall be delivered to the Member
‘within two months after the allotment or lodging with the Company

of the transfer, as the case may be, of the Shares comprised therein. -

18, If any Member shall require additional Ceitificates he
shall pay {or each additional Ceitificate such sum, not.exceeding - _
one shilling, as the Ditrectors shall . determine. L -

_’14.‘ If any Certificate be defaced, worn out, lost, or destroyed, s

less sum as the Directors may prescribe, and the person requiring

the néw Certificate shall surrender the defaced or worn-out Certific

cate, or give such evidence of the loss or destruction of the Certifi-
cate and such indemnity to the Company as the Directors think fit. ,

/- JOINT HOLDERS OF SHARES.

15. Where two or more persons are registered as the holders
of any Share they shall be deemed to hold the same as joint tenants

. with benefit of survivorship, subject to the provisions follow, i;ig:——-

*

(a) The Company/slamall not be .botnd to register more
than three persons as the holdars of any Share. ‘

(B) The joint holders of any Share shall be liable, sever-

-2 new Certificate may be issued on payment of one shilling or such . .

-ally as well as jointly, in respect of all paymenis which -

ought to be made in'respect of such Share;

(c} On the death of any.one of such joint holders the sur-

vivor or survivors shall be the only pérson or perséns-se .

A

recognised by the Company as baving any titie t (esuch, /z( S
 Bhg N

Share; but nothing herein contained shall reiga

30131 \ / -
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estate of a deceased joint holder from any liabilities in 4
respect of any Share whizh had been jointly held by )

. { ’\,,{‘j ?‘)'l‘ .

- (D} Any one of such joint holders may give ‘effectual o
' receipts for any Dividend, Bonus, or return of capital s
) payable to such joint holders. .

& ;

o (E) Only the person whose name stands first in the Register ]

T as nne of the joint holders of any Share shall be entitled R
Tt o to delivery of the Certificate relating to such Share, L
S S or to recetve notices from the Company, or to attend N

‘ or vote at General Meetings of the Company, and any Vo
a " " notice given to such person shall be deemed notice to 54
’ all the joint holders. \\\}

K,‘.‘\ ¢ 5 \ ‘i\:‘

oo T CALLS ON SHARES. )

16. The Directors may from time to time make calls upon the \{

‘ Members in respect of all moneys unpaid on their Shares: (whether Do
¢ = _ .. on account of the nominal amount of the Shares or by way of o
st o wn s premium) and not-by the terms of issiie thereof made payable at

o -, any fixed time; provided that no call shall exceed one fourth of the i
“.0 ¥ .+ - nominal amourit of the Share, or be'made payable withinone month oo
4.+ . after the date when the'last instalment of the last preceding cail .o ]
# I i shall hawe been made payable;-ar.d each Member shall, subject to I
: & receiving fourteen days’-notice at ledst,® specifying the time and
S © Place for payment, pay, the' amount called on his Shares to the . -
e L persons and-at the times and plagis,appointed by-the Directors. '
‘!{1 x’c':,\r':'/ : o ) n ‘,‘ : ~53A) ° . o ; - ‘ | v o b:‘f . e \1@::\
o s w0 0 -17. . Accall hay be-tiade payable by instalments. ‘ cda
. AN o QI' R S ) ! o~ ’7')‘< '3‘,') . - G ) " - i‘ 4‘
‘k"‘;‘; .. s "018. A call shall be deerned .to have beén made at the time o
KT .. When the resolution.of.the Dirertors authorisihg such call Was = . e
St passed.. v ol o T - ’ ER R
Lo S e . ST, ' : f ] a g
SR © 7w 19 The Directors’ may make.arrangements on the issue of 3,} o ;}
> @ - Shares for a difference between the holders Gf-such Shares’in the - TR
e <. 7 amount of calls to be\:ljaidéé,ljid";in. the time-of paymeént of such calls.” 7 | @;@ |
L E . - .20, Ifacall payablein respect of any Share or any instalment S
S ..« . ofacall benot paid before or on the day-appointed for payment o
= w7 - thereof, the holdes for the time béing of such Share shall be liable to b
. <. . " payinterest on the same at such rate, not excegding Ten per centum PR
e - per annum, as the Directors shall determine from the day appointed., ' )
R .+ for the payment of sich cali or instaTment to the time of actual pay- c g
‘. U0 .o ment; but the Directors may, if they shall think fit, waive the . | G o
on? i 70 oo . payment of such interest or any part thereof. o Lo
Sy T e 21, T by the terms of the issue of any Shares, or otherwise, T .- N
oo - any amount is made payable at an fixed time, whether on account . S
S ~of the nominal amount of the’Shares or by way of premium, every ' é‘@
P , such amount shall be payable as if it were a call duly made by the ’ :

1t . Directors,” of whicli due noticé had been given; and all the pro- e

S0 7. visions hereof with raspect”to, the payment of calls and interest . PR

0% .+ . - thereon, or to the forfeilare of Shaser for nonpayment of calls, shall o SN

i o %0 apply 1o every such anicunt and the Shares in respect of which it L
e T js.payable.” ™ I , o \ |
LT CFEET TN S S ‘ © e e i
e 792 ‘The Directors may, if they think fit, receive from any ‘
“Membec willing to advance the same all or any part of the moneys . ;
o Ty " ’
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uncalled and unpaid npon any Shares heid by him; and upen all
or any of the moneys so paid in advance the Directors may {until
the same would, but for suck advance, become presently payable)
Pay laterest at such rate (not exceeding. without the sanction of the

ompany in General Meeting, Six per centumn per annum) as may
be agrecd upon between the Member paying the moneys in advance
and the Directors,

T e —

‘I'RANSFER AND TRANSMISSION OF SHARES,

23, The instrument of transfer of any Share in the Company
shall be in writing, and slall be executed by or on behalf of the
iransferor and transferee, and duly attested, and the transferor shall
(except as provided by paragraph 2 (4) of the Seventh Schedule to
the Act) be deemed fo remain the holder of such Share until the
name of the transferee is entered in the Register in respect thereof.

LT AL B e R R
N b - -

24." Shares in the Company may be transferred in any usual
or common form of which the Directors shall approve.

g

. 25. No Member shall be entitled to transfer any, Share other-
wise than in accordance with, the following provisions:— -

them (hereinafter called “ the sclling Member?) shall
. give a notice (hereinafter called “ the notice of sale ”)
e to the Secretary of the Company containing an offer
to sell'the same; and stating the riumber and class of - B -
Shares which he desires to sell and the price which he -

is willing to accept for such Shares.

,(fA),, A Member desirous of selling his Shares of any of.

(B) TheSecretary shall thereupon send to each of the other . )
. Members of the. Company.a circular containing the
; same particulars, and naming a day. (being fourteen
¢ days after the service on. him of the notice of sale) on
.7 or before which offers to purchase the same wili be
-, received. If on or before the day so fiamed offers to -
purchasesall or any- of the Shares referred to in the

notice of sale at the price naméd shall be received from .

Members-of the Company by the Secretary, he shall, =~ ..

-+ as agent for the selling Member and the proposing =

.purchaser or purchasers, declaie a contract of sale to .

. . be-concluded and shall give. notice thereof to the . . -
- selling Member and the purchaser or purchasers. =~ .-, AR
(¢} If the offers to purchase shall together copstitute offers -~ . ,{ :
~ . 'to purchase a greater number of Shares than those ’

" offered for sale, the Shares offered for sale shall be
divided among the proposing purchasers in the pro- -
portions as nearly as possible in which they already
hold Shares in the Company: Provided that no pro-
posing purchaser shall be liable to take more Shares
than those he shall have offered to purchase, and any
Shares which canvot be so divided as aforesaid with- -
out creating fractions shall be apportioned by Iot ?
among the proposing purchasers. The selling
Member and the Members declared to be the pur- | ' ;

. chasers of the Shares shall p.ve effect to the confract VR 1
or contracts so made as aforesaid by the cxecution of O

I
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proper transfers and the payment of the purchase
rrice.

(D) If within twenty-one days after the service of ibe
notice of sale on the Secretary the selling Member
shall not receive notice that his offer to sell has been
accepted en behalf of some Member or Members of
the Company, he may within six months from the
date of serving the notice of sale (but subject o Article
26 hereof) sell or dispose of the Shares referred fo in
such notice of sale or so many of them as shall not
have been agreed to be purchased by a Member or
Members of the Company, to any other person, pro-
vided that such sale or disposal be at a price not less
than that named in the notice of sale.

_(E) A notice of sale may be1  ~wed from time to time but
the offer therein contained shall not be withdrawn until
the expiration of twenty-one days from the service
thereof on the Secretary. :

reason of the death or bankruptcy of any Member he
shall be bound forthwith to offer the same for sale to

the Members of the Company at a fair price, such fair .

price {0 be determinéd by agreement between such
person and the Directors, or in default of agreement

by the Auditors for the time being of the Company,
_whose decision shall be conclusive and binding on the

- "Company and on all persons interested in the Share;
.. and so soon as the said fair price shall have been deter-
. mined the said person shall give to the Secretary a

i " . notice of sale in the manner hereinbefore mentioned

" containing “as the price which he is willing to accept

the said fair price; and the same results shall follow as.
in 'the case of a notice of sale voluntarily given. If

the said person shall fail to give such notice of sale the
Directors may, as his agents; give the same for him.

(6) For the purpose of giving: effect to any sale pursuant
to the foregoing provisions the Directors may authorise
some person to transfer the Shares so sold to the pur-

- chaser thereof.. " ' ‘
<

" 96, The Direétor;géhall refuse to register any transfer of

0
t

; Shares m‘fdé or expressed to be made in contravention of the pro-.

visions of the last preceding Article, and may refuse to register any
- transfer of Shares whereon the Company has a lien, or a transfer of

¢ Shares not fully paiG to a person of whom they do not approve. -
¢The Directors may also suspend the registration of transfers at such

times and for such periods as they 'may from time to ime determine
“but so that such registration shall not be suspended for more than

« thirty days in any year. The Directors may decline to recognise '

any instrument of transfer unless (a) a fee not exceeding two

- shillings and $ixpence is paid to the Company in respect thereof, .. -
and (b) the instrument of transfer is accompanied by the Certificate .* " - -

of the Shares to which it relates and such other evidence as the

Directors may reasonably require to show the right of the trans. .. -
feror to make the transfer. If the Directors refuse to register a;

transfer of any Shares they shall within two months after the date

on which the transfer was lodged with the Company send to the

transferce notice of the refusal and return to him the instrument of
transfer.

(F) If any person shall become entitled to any Share by

o

oy

o
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27, The Corpgany shall be entitled to charge such fee, not
exceeding two shillings and sixpence, as the Directors may from
time to time determine for registering any prrbate, letters of admin-
istration, certificate of marriage or death, or other instrument relat-
Ing te ¢r affecting the title to any Shares.

28. On the death of any Member (not being one of two or

more joint holders of a Sharef the legal pursonal representatives of

such deceased Member shall be the only persons recognised by the

}(llizmlpany as having any title to the Share or Shares registered in
name,

FORFEITURE OF SHARES AND LIEN.

28, TIf any Member fail to pay any call or instalment of a call
on the day appointed for payment thereof, the Directors may, at
any time thereafter during such time as any part of the call or
instalment remains ‘unpaid, serve a notice on him requiring him to

“pay so much of the call or instalment as is unpaid, together with
- interest accrued and any expenses incurred by reason of such non-~
payment.

80. The notice shall name a further day (not being earlier .

than ths expiration of fourteen days from the date of the notice) on

or before which such call or instaiment and all intevest accrued and

expenses incurred by reason of such nonpayment are to be paid,
and it shall also name the place where payment is to be made. the
_ notice shall also state that in the event of nonpayment.at or twfore

the time and at theAfﬁlace appointed the Shares in respect of which °

such call or instgl!ﬂént‘is payable will be liable to forfeiture.
. . - R * .

31. ;T'I/{he requisitions of any such notice as aforesaid be not
compked“with, any Shares in respect of which such notice has been
given may, at any time thereafter before the payment required” 'y
the notice has been made, be forfeited by a resolution-of the Diret-

" . tors to that effect, and any such forfeiture shall extend to all Divi-
dends declared in respect of the Shares so forfeited, but not actually

paid-before such forfeiture. -

82. Any Shares so forfeited shall be deemed to be the pro-
perty of the Company, and inay be sold or otherwise disposed of in
such manner, either subject to or discharged from all calls made

" or instalments due prior to the forfeiture, as the Directors think fit;

or the Directors may, at any time before such.Shares are sold or- '

otherwisc disposed of, annul the forfeiture upon such terms as they
‘may approve. For the purpose of giving effect to any such sale

- or other disposition, the Directors may authorise some person to

transfer the -Shares so sold or otherwise disposed of to the pur-
~ chaser thereof or other persen becoming entitled thereto,

.3, Any person whose Shares have been forfeited shall cease’..

to be a Member in respect of the forfeited Shares, but shall, notwith-
- standing, remain liable to pay to the Company all moneys which
at the date of the forfeiture were presently payable by him to
the Company in respect of the Shares, together with interest thereon
at such rate, not exceeding Ten per centum per annum, as the
Directors shall appoint, down to the date of payment, but his lia-
bility shall cease if and when the Company receive payment in
full of the nominal amount of the Shares. The Directors may,
if they shall think fit, remit the payment of such interest or any part

thereof.
39131
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54 When any Shares have been forfeited an entry shall forth- SRV

with be made in the Register recording the furfeiture and the date
thereof, and so soon as the Shares so forfeited © 3ve been *:qld o1
otherwise disposed of an entry shall also be made of the manner
and date of the sale or disposal thereof.

35, The Company shall have a first and paramount lien upon |
all Shares held by any Member of the Company (whether alone or s
jointly with other persons) and upen all Dividends and Bonw:.: ’
which may be declared in respect of such Shares, for all debts, npli-

gations, and liabilities of such Member to the Company: Provided | //’ ’

always that if the Company shall register a transfer of auy Shares ;

upon which it has such a lien as aforesaid withont giving to the . ./

transferee notice of its claim, the said Shares shall, in defauit of“l s

agreement to the contrary between the Company and the transferee, .

be freed and discharged from the lien of the Company. A

AN

86. The Directors may, at any time after the date for the pay-

ment or .satisfaction of such debts, obligations, or liabilities shall~

have arrived, serve upon any Member who is indebted or under-any

obligation or Hability to the Company, or upon the person #ntitled

to his Shares by reason of the death ¢r bankruptey of such ¥ember,

.. a notice requiring him to pay the amount due to the Copipany or :
* satisfy the said obligation or liability, and stating that i#payment is

. not made or the said obligation or liability is not.sdtisfied within a ] e
timé (not being less than fourteen days) specificd in such notice, the |~

oA

Shares held by such Member will be liablesio be sold; and if such
Member or the person entitled to his Sharés as aforesaid shall not

corr'ply with such’ notice. within the ti;/rl’é aforesaid, the Directors e
mayisell such Shares without fiirtheisiGtice, and for the purpose of : :

givitig effect to.any such sale the Directors may authofise some
persax to transfer the Shares so sold to the purchaser thereof.

A\ N % - N . . ‘ﬂ
87.% Upon any sale béing made:bysihe Directors of any Shares

to satisfy the lien of the Compe.yy thereon, the proceeds shall Le
applied: First, in the payment of all costs of such sale; next, in-

satisfaction of the debts, obligations, and- liabilities of the Member 3 J e

to the’ Company; and the residue (if any) shall be paid to the person Ryl

%r_lti_ﬂted to the Shares at the date of the sale, or as he shall in writing CE
irect, - | A ' ' ’

it

- . 88. An entry in the Directors’” Minute Book of the forfeiture

of any Shares, or that any Shares.have been sold to satisfy a lien of -

the Company, shall be sufficient evidence, as against. all persons

claiming to be entitled to such Shares, that the said Shares were

properly forfeited or sold; and such entry, the receipt of the Com- . ,
pany for the price of such Shares, and the appropriate Share il
Certificate; shall constitute a gocd title to such Shares, and the name It

) . . /‘/‘L LTI
of the purchaser or other person entitled shall be entered in the “‘Zﬁr_f’@

Register as a Member of the Company, and he shall be entitled to a
Certificate of title to the Shares and shall not be bound to see to the

S

ceedings in reference to the forfeiture or sale. The remedy (if
any) of the former holder of such Shares, and of any ‘person claim-
ing under or through-him, shall be against the Company and in
damages-onlyfa':’ S

,\ | e
.kyrERAﬁON OF SHARE CAPITAL.

39, The C’qgnpgﬁy' may by Ordinary Resolntion increase the
Capital by the creation of new Shares, such increase to be of such

P U S

agp'lication of the purchase money, nor shall his title to the said ]
ares be affected by any irregularity or invalidity in the pro- L &'g
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Aggregate amount and to be divided into Shares of such respective
amounts as the resolution shall prescribe. ‘

40, Any' Capital raised by the creation of new Shares shall,
unless otherwise provided by the conditions of issue, be considered
as part of the original Capital, and ¢hall be subject to the same
proyisions with reference to the payment of calls and the forfeiture
of Shares on nonpayment of calls, transfer and transmission of
Egaprggj lien, or otherwise, as if it had been part of the original

ital.

41. The Company may by Special Resolution—

(o) subdivide its existing Shares or any of them into Shares
of smaller amount than is fixed by the Memorandum of
Association: Provided that in the sub-division of an
existing Share the proportion between the amount paid
and the amount (if any) unpaid on each reduced

Share shall be the same as it was in the case of the

Share from which the reduced Share is derived,; -

(B) consolidate and divide its Capital or any part thereof
mnto Shares of larger amount than its existing Shares;

(¢} cancel any Shares which, at the date of the passing of

the resolution, have not been.taken or agreed to be

. taken by any person; and

{D) reduce its Share Capital, any Calﬁital Redemption

Reservé Fund, and any Share Premium Account in
any manner authorised by law. :
MODIFICATION OF RIGHTS,

5 49, Ifat any time the Capital is divided into different classes
of Shares, *he rights attached to any class or any of such rights

(unless otherwise provided by the terms of issue of the Shares of .
that class) may, subject to the provisions of Section 72 of the Act,

be modified, abrogated, or varied with the consent in ‘writing of the

holders of thrée fourths of the issued Shares of that class, or with -

the sanction of an Extraordini, “Resolution passed at a separate

. General Meeting of the holders of iue Shares of the class. To every

such separate General Meeting the provisions of these Articles

relating to General Meetings shall, mutatis mutandis, apply, but so
that at every such separate General Meeting the quorum shall be

two persons at least holding or representing by proxy one third of

the issued Shares of the class, «nd that any holder of Shares of the
class present in person or by proxy may ;q\emand a poll.

. 48. The rights attached to any class of Shares shall not (unless

otherwise provided by the terms of issue of the Shares of that class

or by the terms upon which such Shares are for the time being held)
be deemed to be modified or varied by the creation or issue of

‘further Shares ranking pari passy therewith.

GENERAL MEETINGS.

. 44, The Company shall in each year hold a General Meeting -

as its Annual General Meeting in addition to any other Meetings.in
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3,

" any two Members, may convene an Extraordinary General Meeting

'h:““\-\.‘\,_
‘-u_. N

- seryed.or deemed(to be served and also of the day for which it is

- in General Meeting to such persons as are under these Articles
“entitled to receive such notices irom the Company. Every notice
. ‘calling an Annual ‘Genera] Meeting shall specify the Meeting as

wExtraordinary General Meeting not for the passing of a Special Nt

12 =

that year, and not more than fifteen months shall elapse };)e'n‘«’,f‘ig
the date of one Annual General Meefing and that of the n?fi' s th
Annpal General Meeting chall be held at such time and plage as t ?
Directors shall appoint. All General Meetings other than Annual
General Meetings shall be called “ Extraordinary General Meefings.

R

45, The Directors may whenever they think fit, and they Sh_fﬁl
upon a requisition made in writing by Members in accordance with
Section 132 of the Act, convene an Extraordinary General Meeting,
If at any time there shaJl not be present jn England and. capable of
acting sufrcient Directors to form a quorum, the Directors in Eng-
land capable of acting, or if there shall be no such Directors then

B n ey Smnl

in the same manner as nearly as possible as that in which General
Meetings may be convened by the Directors, and the Company at
~such Meeting shall have power to elect Directors.

LT

46. Inthe case of an Extraordinary General Me~ting calied i
pursuance of a requisition, unless such Meeting shall have been
called by the Directors, no business other than that stated in the
requisition as the objects of the Meeting shall be transacted.

T S A

(’47. An Annual General Meeting and” an Extraordinary |,
General Meeting for the passing of a Special Resolution shall be
‘called by twenty-one days’ iiotice in writing at the least, and an

SO P -

Svl'w.:.ié'u&

Kesolution shall be called by fourteen days’ notice in writing at
theileast. The notice shall be exclusive of the day on which it is
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given, and shall specify the place, the day, and the hour of Meeting,
and in case of special business the general nature of the business.
Jhe notice shall be given in manner hereinafter mentioned or in
%uch other manner (if any) as may be prescribed by the Company

o

such.

48. - A Meeting of the Company shall, notwithstanding that it
is called by shorter notice than 'specified in the last preceding
“Atticle, be deemed fo have been duly called with regard to length
of notice if it is so agreed— W : -

(4) in the case of a Meeting called as the Annual General
Meeting by all the Members entitled to attend and vote
thereat; and * ‘

(B) in the case of any other Meeting by a majority in
number of the Members having the right to attend and
vote at the Meeting, being a majority together holdin
not less than Ninety-five per cent. in nominal vakie o
the Shares giving that right. '

49, In every notice calling a Meeting of the Company or of
any class of Members of the Company there shall appear with
reasonable prominence a statement that a Member entitled 1o+
attend and vote is enlitled to appoint a proxy tv attend and vote
instead of him, and that 4 proxy need not also be a Member.

N
t .

' 50. The accidental omission to give notice to any Member, Sr
¢he non-receipt by any Member of such notice. shall not invalidate\ ‘
the procéedings at any General Meeting. . : S

I
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PROCEEDINGS AT GENERAL MEETINGS. X

51, The Lusiness of an Annual General Meeting shall be to
recetve and consider the accounts and balance sheets, the reports
of the Directors and Auditors, aad any other documents required
by law to be atiached or annexed to the balance sheets, to elect
Directors in place of those retiring, to elect Auditors and fix their
remuneration, and to declare a Dividend, All other business trans-
acted at an Annua)] General Meeting, and all business transacted at
an Extraordinary General Meeting, shall be deemed special.

B e et A 6

52.- No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the
Meeting proceeds to business; and such quorum shall consist of not
less than two Members personally present and holding or represent-
Ing by proxy not less than one tenth of the issued Share Capital of
the Con;pany ty"én which all calls or other sums then due have
been paid. ‘

oy LR

R e e s

i ,
53, If wi\{\h\in half an bour from the time appointed for a

Genera) Meeting a-gusrum be not present the Meeting, if convened )
upon the requisiton of Members, shall be dissolved. In any w
other case it shall stand adjourned to the same day in the next week
at the same time and place; and if at such adjourned Meeting a ;\
quorum be not present within half an hour from the time appointed
for the Meeting, those Members who are present shall be deemed to S
ge a quorum, and may do all business which a quorum might have :

one, ‘ :

A T Ry L T T A

54, The Chairman (if any) of the Board of Directors shall -
- preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, or if at any Meeting he be not ‘present
~ within fifteen minutes after the time appointed for holding the Meet- :
- ing or is unwilling te act as Chairman, the Members present.shall .~ - = i -
choose one of the Directors presént to be Cizairman; or if no Diree-- = - & . =
tor be present and willing to take the Chair the ' Members present v . : :
shall choose one of their number to be Chairman. e

55. The Chairman may, with the consent of any General Meet-
ing 'at which a quorum is present (and shall if so directed by the
-Meeting), adjourn the Meeting from time to time and from place,to
place; but no business shall be transacted at any adjourned Meeting
other than the business left unfinished at the Meeting from:which the -
adjournment took place. When a Meeting is adjourned for thirty
days or more, notice of the adjourned Meeting shall be given as in
the case of an original Meeting: Save ag-aforesaid, it shall not be
necessary to give any notice of an adjourned Meeting or of the’
business to be transacted thereat. |

o
7

. , U
56. -At any General Meeting every question shall be decided in Coed

the first instance by a show of hands; and unless a poll be (on or

before the declaration of the result of the show of hands) directed by

the Chairman or demanded by at least three Members eniitled to

_ vote, or by one or more Members representing not less than one

* tenth of the total voting rights of all the Members having the right

to vote at the Meeting or holding Shares in the Company conferring:

a right to vote at the Meeting, being Shares on which an aggregate -

sum has been paid up equal to not less than one tenth of the total

- sam paid up on all the Shares conferring that right, a declaration :

by the Chairman that a resolution has been carricd or not. carried =

or carried or not carried by a particular majority, and an entry

to that effect in the Minute Book of the Company shall be conclusive

i
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- General Meetings, or being corporations by their duly authorised

ybeen passed at a General Meeting duly convened and held, and any

14

evidence of the facts, without proof of the number or pr gporti')r,i\ﬁf
the votes recorded in favrur of or against such 1esolution, e
demand for a poll may be withdrawn.

57. If a poll be directed or demanded in the manner before
mentioned it shall {subject to the provisions of Article 60 hereof)
be taken at such time (but not more than thirty days after such
direction or demand) and in such manner as the Chairman may
appoint, and the result of such poll shall be deemed to be the
resolution of the Meeting at which the poll was dlrectgd or
demanded,

=l

58. In the case of an equality of votes at any General Meeting,
whether upon a show of Eands or on a poll, the Chairman shall be
entitled to a second or casting vote.

v

2
e S7 S SE | B+ S

59. No objection to the admission or rejection of any vote
shall be taken except at the Meeting or adjourned Meeting at which
=the vote in dispute is given or tendered. The Chairman shall
determine any such objection if made within due time, and such
determination shall be final and conclusive,
8 :

60. A poll demanded upon the election of a Chairman or
upon a question of adjournment shall be taken forthwith. Any
business other than ‘that upon which a poll has beep demanded
may be proceeded with pending the taking of the poll. = -
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.. VOTES OF MEMBERS. -

61. Subj:eéi: to émy speévia,lu terms as to‘vo“cing upon which
any Shares may.for the;time being be held, upon a show of hands
every Member present in person shall have one vote, and upon

a poll every Member present in person or by proxy shall have orie _
vote for every Share held by him. \{\ . ) :

) . Jbe ]
62. If any Member be a person’of unsound mind he'may vote
by his committee, receiver, curator bonis, or other legal curator.

63, No Member shall be entitled to vote'at any General Mest-
ing unless all calls or other sums presently payable by him in °
respect of the Shares held by him in the Company have been paid, -

s

64, A resolution in writing signed by all the Members.for the
time being entitled” fo receive notice of and to attend and vote at

representatives, shall be as valid and effective as if the same had

such resolution may consist of several documents in like form each
signed by one or more of such Members or their representatives,
but this Article shall not apply to a resolution which by the Act is e
required to be passed by the Company in General Meeting. J -

65. Upon a poll votes may be. given either personally or by .-
proxy. ' : : ‘

.-~ 66. The instrument appointing a proxy shall be in writing
under the hand of the appointor, or of his attorney duly authorised
in writing, or if such appointor be a corporation either under it
common seal or under the hand of an officer or attorney so author.
ised. A Member may appoint two or more persons as proxies m*

>
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=T S, - AU SRS S |



T e e
T~

- ~shall approve :— - y

15

the alternative, but if he do so enly one of such proxies may attend
as such and vote instead of such Member on any-one occasion.

67, A proxy need not be a Member of the Company.

68, The instrument appointing 2 prox d th rer of
¢ ] ¥y, an e Dpower o
attorney or other authority (if any) under which it is signed, or a

notarially certified copy of such power or authority, shall be.

deposited at the Office not less than forty-eight hours before the
time fixed for holding the Meeting or adjourned Meeting at which
the person named in such instrument is anthorised to vote, or, in
the case of a poli, not less than twenty-four hours before the time
appointed for the taking of the poll, and in default the instrument
of proxy shall not be treated as valid.

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

. 70. A vote given or act done in accordance with the terms of
an mstrament of proxy shall be valid notwithstanding the previous
death or msanity of the appointor, or revocation of the proxy, or of
‘the adthority under which the proxy was executed, or the transfer

.of the Share in respect of which the-proxy is given, unless notice:

ir;_w'riting of such death, insanity, revocation or transfer as afore-
said shall have been received by the Company at the Office before
~ the.commencement of the Meeting or adjourned Meeting or poll at

which the vote was given or the act was done.

" 71.. An instrument appointing a proxj\? shall be in ;the following
form, or in any other form-of which the Directors shall approve: —

W. H. SyrrH & Co. (ELECTRICAL ENGINEERS)-LIMITED.

G e : [51:;': . | y of
.., being a Member of, the above-

- -named Company, hc%reby appoint * ! .
o ‘ ) OL
Ty proxy 1o vote £ half at 'the
S - my proxy to vote for me and on my behalf at the
A~ " Annual [or, Extraordinary, as the case may be]
" General Meeting of the Company to-be held on the

day of , 19, and at any adjourn- .

| mcni thereof.

. As witness my hand this day of * 19

72. Where jt is desired to afford Members an opportunity of

voting for or against a resolution the instrument appointing a proxy
shall be in the following form, or in any form of which the Direcfors

W. H. Smrre & Co. (ELECTRICAL ENGINEERS) LIMITED.
B | L of
Yo

, being a Membeér. of the above-

8

named Company, hereby appoint - N5

, of o ©.aor

failing him, : } . ”

%, ip*the County of "

i

failing him, -~ - . . ' W i

e
L

., in the County of - .
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of , as
my proxy to vote for me and on my behalf at z’;he
Anmnual [or Extraordinary, as the case may ﬂe]
General Meeting of the Company to be held on the

da_y of ' , 19 , and at any adjourn-
ment thereof.

As witness my hand this day of , 19
This form is to be used . iL:g%‘-;-’;ticlf- the resolution. Unless
[}
SN otherwise instructed, th:o proxy will vote as he thinks fit.
T )
* Strike out whichever is not desired.
W DIRECTORS.

78, Unless and until the Company in General Meeting shall
\ . otherwise determitie, the number of Directors shall be iiot less than

o three ifK number. * L « A

Nny

74, No“person shall be ineligible-for appointment or élection . - -

as a Director or be required to vacate office as a Director at any

time by reason of his having attained the'age of seventy or any

otlitr age, nor shall any’ Director be required to hold any Shares
in the Company to qualify him for office,
: ;_‘rf T . s ' oo . )
. 78. The remuneration®of the'{Directoré shall be at such rate:
or of such amotint as the Comnpany in General Meeting may from*
+  time to time determine, and such remuneration shall ‘'be divided
- ,among the Directors in such proportions and in such manner as

. they shall agree, or in-default of agreement equally’: Provided that. -

+, in default of agreement any Director who shall not have served

S

v " during the whole period for which the remurieration is payable: .
© .7 <eshall receive ‘only an amount proportioned to the time served by .

- him« Any resolution of the Board reducing or postponing the time -

or payment of the Directors’ remuneration. shall bind all the -

* Directors. " The Directors shall also be- paid such travelling, hotel,
and other expenses'as .may properly be incurred by them in the

execution of their duties, including any such expenses iriyived in ;
connection with their attendance at Meetings of Directors and at ", .

General Meetings.

“funds of the Company to ‘any Director going or residing abroad
in the interests of the Company, or undertaking any work

additional fo that ‘usually ‘required of Directors of a company .

_similar to this,

4

» 77. The Company shall in accordance with the provisions of
~Section 195 of the Act duly keep at the Office such register, showing, .
. as respects each Direcior, the numiber, description and amount of
-~ any Shares in or Debentures of the Company and of other bodies -

- corporate in which he is interested, as is required by such Section, -

¢ Such register shall hbe onen’ to inspection between the hours of
10'a.m. and 12 noon during the periods prescribed by the Sectien
«  and shall also be produced at the commencement of cach Annnal

General Meeting and shall remain open and accessible during the

- continuance of the Meeting to any person attending the Meeting, -

76, The Directors may award special remuneration out of the.
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POWERS AND DUTIES OF DIRECTORS.

., 78 The business of the Company shall be mapaged by the
Directors, who may exercise all such powers of the Company as are
not by the‘Act or by these Articles required io be exercised by the
~ompany in General Meeting, subject, nevertheless, to the provisiuns
of these Articles and of the Act, and to such regulations, not being
Inconsistent with the aforesaid provisions, as may be preseribed by
the Compa_ny in General Meeting; but no regulation made by the

ompany in General Mezting shall invalidate any pricr act of the

Directors which would have been valid if such regulation had not
been mace,

79. Without prejudice to the ganerality of Article 78 hereof,
the Directors may give or award pensions, annuities, gratuities, angd:

Superannuation or other allowances or benefits to any persons who

are or have at any time been Directors of or employed by the Com-

pany and to the wives, widows, children and other relatives and: .

dependents of any such persons, and may set up, establish, support,

and maintain pension, superannuation or wther funds or schemes

(whether contributory or non-contributory). for the benefit of such

~ persons as are hereinbefore referred to or any of them or any class

of them.  Any Director shall be entitled to receive and retain for
his own benefit any such pension, annuity, gratuity, allowance or
other benefit, and may vote as a Director in respect of the exercise
of any of the powers by this Article conferred ‘upon the Directors

nctwithstandi.ug that he is or may be or become interested therein.

e

80. The Directors may from timc*to time and at any time by

- power of attorney appoint any cornpany, irm, or-person of body

of " persons, whether nominated directly .or_indirectly by -the
-Directors, to be the attorney or attorneys of the"Company for such

* purposes and with such powers, authorities and -discretions (not
exceeding thiose vested in or exercisable by the Directors under

‘these regulations) and for sach period and subject to such con-

ditions as they may think At, and any such powers of attorney may

#i, contain .such . provisions ‘for the protection and convenience of

persons dealing with any such attorney as the Direétors may think
fit and'may also authorise any-such attorney to delegate all or
any of the powers, authorities and discretions vested in him..

81. The Company may exercise the powers conferred by

e

N

Section 85 of the Act with regard to having an official seil for-use

abroad, and such powers shall be‘vested in the Diréctors.
82, T ¥é ‘Corr'i/pany may exercise the powers_conferred upon
the Compdity by Secticns 119 to 123 (both inclusive) of the Act with

regard to the keeping of a Dominion Register, and the Directors

such Register, . .

s

83. The Directors may raise or borrow for the purposes of the -

Company’s business such sum or sums of money as thev think fit,
but so that the whole amount so raised or borrowed and outstand-
ing at any one time (apart from temporary loans obtained from the

" Companv’s bankers in the ordinary:course of business) shall not,

vithout the consent of the Company in General Meeting, exceed the

amount of the Share Capital of the Company for the time being
issued or agreed to beissued. The Directors may secure the repay- - .

ment of or raise any such sum or sums as aforesaid by mortgage:or

anial

- may (subject to the provisions of thuse sections) make and vary..
such regulations as they may think fit respecting the keeping of any . .

(’j
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. as he
charge upon the whole or any part of the property ang assets of t
Compan?, present and futur:g, including its uncalled Cap ital, ‘O-I{Iby
the issue, at such price as they think fit, of Debentures, el 1e¥
charged upon the whole or any part of the property and assets 10
the Company or not so charged, or in such other way as the
Directors may think expedient. No lender or other person ,dea.hrﬁg
with the Company shall be concerned to see or enquire whether e
limit hereby imposed is observed. No debt incurred or secarity
given in excess of the said limit shall be invalid or ineffectual
except in the case of express notice fo the lender or the recipient of
the security at the time whan the debt was incurred or security given
that the said limit had been or was thereby exceeded.

84. Any Debentures or other secu-ities issued or to be issued.

by the Company shall be under the control of the Directors, who
may issue them upon such terms and conditions a_nd in such manner
and for such consideration as they shall consider to be for the
benefit of the Company. : -/
85. If any Director or other person shall become personally
liable for the payment of any“sum primarily due from the Com-

~ pany, the Directors may execute or cause to be executed any

mortgige, charge, or security over cr affecting the whole or any-

part vi'ihe assets of the Company by way of indemnity to secure

wthe Diréctil or person so becoming liable as aforesaid from any loss

inrespect of such liability.

.~ 86. A Director may hold any office or place of profit under the
Company it cotijunction with the office of Director for such period,

and. on such terms as to remuneration and otherwise, as the
.Directors may determine, and a Directoror-gny firm in whith he is
interested may act in a professional capacity for the Compaiyy and
if so acting; he or-suh firm &hall be“entitled to remuneration for
professional ‘services as if he were not-a Director: Providéd that

~ . nothing heféin contained’shall authorise a Director. oi’any such
firm 4o, ant.as Auditor to the Company: S | :

.
i
o)

"% 87. A Director may enter into orvbe interested in contracts or -
C o . . YT i .
. arrangements with the Company . (whethes-with regaid t¢) any such
. office or place of profit or any such acting in a professional capacity
or as vendor, purchaser or otherwise howsoever) and may have or

be interested in dealings of dny nature whatscever with. the

. Cotapany and shall not be disqualified from office thereby. No

isuch contract, arrangement, or dealing shall be liable to be avoided,
- qror shall any Divector so contracting, dealing or being so interested

"be liable to account to the Company for any profit arising out of any
© such contract, arrangement, or dealing to which he is’a party or in
which he is interested by reason of his being a Dircctor of the -

’

. Company. ‘

88. (1) A Director who is in any way, whether directly or

indirectly, interested in any contract or proposed contraci shall
declare the nature of his interest at a Meeting of the Directors in

accordance with the provisions of this Article.
7

be made at the Meeting of Directots at which the question of enter-
ing intothe contract is first taken into consideration, or, if the
Director was not at the date of that Meeting interested in the pro-

osed contract, at the next Meeting of the Directors held after he .

écame so interested. When the Director becomes interested in a

T

i

52

e

o

=

(2) In the case ofa, proposed cbntractfsuch_ declaration shall °
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contract after it is made, such declarati
A , 2 _ on shall be made at the first
M.eetmg of Directors held after the Director becomes so interested.

{3) Except in respect of—-

(4) the exercise of any of the pawers conferred by Article
79 or Article 90 hereof ; :fnd Y

(8) any agreement or arrangement to give any indemni.y
or security to any Director who has undertaken or is
about to undertake any liability on behalf of the
C}ompany or tq any other person or company for any
liability or obligation of the Company for which any
Director shall be personally responsible, whether by
way of guarantee or otherwise; and

N TR T TR TR T

() any contract or resolation to allot Shares or Deben-
t.:{\res to a Director; and

B T S

: ) any contract or arrangement in regard to the under-
; ‘ writing of Shares or Debentures by a Director; and

' (x) any contract or arrarigement with any other company
S | In which this Company is in any way interested or
In which any Director is interested as Director, officer,
servant, creditor ¢f. member;

no Director shall vote as a Direetor in regard to.any contract,

) arrangement or dealing in which he is inferested or upon any
_ Inatter arising thereout, and if he shall so vote his vote shall not

- be counted, nor ‘shall he be reckoned in estimating a quorum when

[ any such contract, arrangement, or dealing is under consideration.

- .(4) A general notice givén to the Diractors by a Director (if it
1s given at a Meeting of Directors, or such Director takes reasonable -
steps to secure that it is brought up and read at the next Meeting of
Directors after it is given) to the effect that he is a member of a -
-specitied company or firm and is to be regarded as interested in any

|k contract which may, after the date of the notice, be made Wwith that

‘ éw s company or firm, shall:for the purposeof this Article be deemed to

. - beg sufficient declaration of interest in relation to any contract so

4 A made. -

Y2 e 89, A Director may be or continue or may become a Director
or other officer of, or otherwise interested in, any other company in-
which the Company is in any way interested and shall not (in'the,

[ . absence of agreement to the contrary) be liable to account to the

3 . Company for any emoluménts or other benefits received or receiv- . -
4 able by him as Director, or officer of;<or from his interest in, such
T other company. ‘ B

:§ . 90, The Directors may ex_éi'gise or procure the exercise of th_e

" voting rights attached 1o shares in/any other company in which this
r Company is or becomes in any w4y interested, and may exercise any.
voting rights to which they aré entitled as Directors of any such’

cretion think fif, including the exercise thereof in favour of any
resolution appointing themselves or any of them as directors,
officers or servants of such other company, and fizing their
remuneration as such, and may vote as Directors of this Company
-in connection with any of the matters aforesaid. - ) ;
| "
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DISQUALIFICATION OF DIRLCTORS,

91. The office of a Director shall be vacated if the Dircctor—

(4) becomes bankrupt or insolvent or compounds with his
creditors generally;

(B) becomes of unsound mind;

(¢) absents himself from the Meetings of Direclors for a
period of six months without special leave of absence
from the other Directors andl (he Directors resolve that
his office be vacated;

(D) becomes prohibited from bemiy 2 Diveior by reason
of any order made under Section 188 of the Act;

(E) gives the Company one month’s nofice in writing that
he resigns his office;

(F) is requested in writing by all his co-Directors to
resign and he fails to do so within one week of such
request being made to him. i

But any act done in good faith By a Director wliose“jofﬁce is vacated

" as aforesaid shall be valid unless, prior to the doing of such act,
written notice shall have been served upon the Company or an entry

.shall have been made in the Directors’ Minute Book stating that

- such Direcfor has ceased to be a Director of the Company.

Y

ROTATION OF DIRECTORS.

> refire from office, the Direclors toiretire in each year being those
~ who have been longest in office 'since their last election, but as

between persons who became Directors on the same day those to -

- “'relire shall (unless they otherwise agree amoug themselves) be

~ "determined” by lot. A retiring Director shall be eligible for

- reslection. ¢ B

93, The Company at the Annual General Mesting at which
‘any Director retires in mauner aforesaid may fill up the vacated
- office, and may fill up any other offices which muy then be vacant: .

.+ by electing the necessary humberdf persons. The Company may
-also at any Extraordinary General Meeting, on notice duly given,

- %> fill up any vacanties in the office of Director, or appoint additional

T

K
G

Vi

Directors. , . e

P ‘ ‘

. 94 Tf ab any General Meeling at whith an election of
Directors ought to take place, thie place of any rehxin‘ﬁ: Direclor by
0 y

not filled up; such retiving Divector shall {unless a resolution for his

- reselection shall have been put to the Meeting and lost) continue I
office until the Annual General Mepting in the hext yeay, and so on-

= from time to time until his place hos Deen ffled wp, wnkess ot sny
such Meeting it shal! be delennined to teduce the nbmber of
Directors in office. . , : _

\“ - . . ‘ N )
95, The Comapany may fromn t!’.ugu to tiine In Geheral Meeting
increase or reducs: the nmuber of Divectors, wud may wlso doters

P 92 AL the ‘Annual General Meeting in every year one third, :
of the Directors for-the time being, or if their number is not three
‘j\\ or a multiple of thiee then the number nearest to one third, shalt”



. act for the purpose of increasing the number of Directors to that

21

mine in what rotation such increase i
ot o s h ased or reduced number is fo go

to £ 96. The Directors shall have power at aay time and from time
Qtt:n%e to appoint any other person to be a Director of the Company,
gl bfjll fo fill a casual vacancy or as an addition to the Board.
Dl} 1ect to the provisions of Sections 184 and 185 of the Act, any

Irector so appoirited shall hold office only until the niext following

Annual General Meeting, when he shall retire, but shall be eligible
for re-election,

97. The Company may. by Ordinary Resolution, of which

special notice has been given in accordance with Section 142 of the
- Act, remove any Director before the expiration of his period of

office (notwithstanding anything in these Articles or in any agree-

ment between the Company and such Director), and may by an

Ordinary Resolution appoint another person in his stead. ~The -

person so appointed shall be treated for the purpose of determining

the time at which he or any other Director is to retire as if he had -
,\_rlbecpme a Director on the day on which the Director in whose place” .~
“he is appointed was last appointed a Director. o

98. No person other thay a Director retiring at the Meeting

shall, unless recommende.i by the Directors for election, be eligible ' /. ,

for, election to the office of Director at any General Meting, . .

PROCEEDINGS OF DIRECTORS.

99, The Directors may meet together for the dispaﬁ:ch of
. business, adjourn and othéiwise regulate their Meetings as they

- . think fit, and determine the quorum necessary for the transaction .

- of business. ¢.Until .otherwise. determined two Directors shall .
constitute a quorum. = Questions arising at any” Meeting shall be 1
decided by a’majority of votes, In case of an equality of votes the =
Chairman shall have a second or casting vote, A Director may, 7',
and the Secretary on the requisition of a Director shall, at any time ‘
summon a Meeting of:.the Directors, Notice of a Meeting of

Kingdom.

. Directors need not be given to a Director who is not in the United

100. The ‘continﬁin'g Directors may act, notwithstanding ziny

' vacancy in their body, but if and so long as the number of Directors :

js reduced below the number fixed by or pursuant to these Articles «
as the necessary quorum of Directors, the continuing Directors may

number, or of summoning a General Meeting of the Company, but
for no other purpose. - - : .

101, The Directors may elect a Chairxﬁan of their Meetings, .

and determine the period for which he is to hold office; but if no ™ o

stich Chairman be elected, or if at any Meeting the Chairman be
not present within five minutes after the time appointed for holding -

;

the same, the Directors present shall choose some one: of their

[

number t6 be Chairman of such Meeting.

102, A memorandum in writing signed by all the Directors
for the time being entitled to receive notice of a Meeting of Directors
‘and annexed cr attached to the Directors” Minute Book shall be.as
effective for all purnoses as & resolution of the Directors passed at, -

a Meeting duly convened, held, and constituted. Any such "

a0l
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memorandunt may consist of seversl dociments m ke form eacin
signed by one or more of such Dircetors.

103, The Directors may delegate any of their {mwcrs to Com-
nuttees, consisting of such one or mare of their budy as they think
fit. Any Committee so formed shall, in the exercize ol the powers
so delegated, conform to any regulations that may be impnsed on it
by the Direciors, The regulations herein contained for the Mest-
ings and proceedings of Directors.shall, so far as not aliered by any
-regulations made by the Directors, apply also fo the Meelings and

/ proceedings of any Committee.

104, All acts done by any Meeling of the Directors or of a
Committee of Directors, or by any persons acting as Directors, shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Dircctors or persons
acting as aforesaid, v.” that they or any of them were disqualified,
be as valid as if every such person had been duly appointed and
was qualified to be a Director.

"

%, = MANAGING DIRECTORS.

105, The Directors may from time fo time appoint one er

’ more of their body to be a Managing Director or Managing

-

; R

* may be appointed in his place:

LA
h4

Directors of the Company, and may fix his or theiz ;emungraﬁon
‘either by way of salary or.commission or by conferring a right o
participation in the profits of the Company, or by a combination

- of two or more of those modes.

108. Evefy‘Maﬁa'ging Director shall, subject to the pfoxdsions E

~ of any contréct between himself and the Company with regard to -

his' employmeint_as such, Managing Diréctor, be liable to be dis-

S 107 A Managmg Director shall not, while he continues to
hold that office, be liable o retire by rotation, and he shall not be

- faken into account in determining the rotation in which the .other
. Directors'shall retire or the number to retire, but he shall be subject .-

to' the.same provisions 4§ regards resignation, semoval, and-dis-
qualification as the other Directors; and if he cease to hold the office

- ~missed or removed by the Boaxd of Directors, and ariother person

iy

of Director from ‘any .cause he shall 150 faclo cease ‘to be¥ T

v

Managing' Director. o

108, The Diréctors may from time to tme entrust to 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 such powers by the Monaging .

Director or Managing Directors shall b{{ subjett to such regulations

!
3
3

o

RS

and restrictions’as the Directois may from ime to Ume make and 5.

impose, and the said powers may at any
revoked, or varied. Ty,

N ]

© " SECRETARY.

109, The Dirvectors shall appoint o Sceretary, and sholl fix
his remunteration and terms and conditions ¢emiplopment,

time be withdrnwn,
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10. No person shall be Secretary who is either— ' i
(4) the sole Director of the Company; or C g

(B) a corporation the sole Director of which is the sole ¥
Director of the Comparny: J

(c) the sole Director of a corporation which is the sole g
Director of the Company, o

- 111 A provision of the Act or these Articles requiring or
autnorising a thing to be done by or to a Director and the Secretary
shall not be satisfed by jts being done by or to the same pérsor, i
acting both as Director and as, or in place of, the Secretary, S

a1
o - () B ™
N il

.( i
MINUTES. 4
: 3

© 112. The Directors shall cause Minutes to be made in books
provided for the purpose— i ‘ '

(4) of all appointments of officers made by the
_ Directors; . s | :

e

(B) of the names of the Directors present at each Meeting .
4 ¢ Of the  Directors and of any Committee ¢ the

.

-
M T T e ety o s

ey

.- - Directors; o

the“Cofapany and of Directors and of Committees of , ~ .

cow 0 Direclors,

(€) of all#Zesolutions and proceedings at all Meetings. of

ey
Tuw

IR e

P e e
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R THE SEAL.

ot i S R R T e e e

- 118." The Seal shall not be affixed to any instrument except by’
-« the express authority of a tesolution of the Board of Directors, -and |,
~ « in the preserice of-at least one-Director and of the Secretary, both"of
| : > whom shall sign every insfrument to which the Seal is s0 affixed
@ _“in their presence. ‘ Lo oo
. 7 . c I . e o v e n

Rt

 DIVIDENDS. | i

. 114, _Sﬁbj‘ect'lto the rights of the holders of any Shares entitled - o A L Ay

be declared and .naid to the Memibers in proportion to the amounts o
paid up on.the Shares held by them respectively. - No amount | oy
paid on-a'Share in advance of calls shall be treated for,the'pu_rposes - s
of this Arficle as paid on the Share. All Dividends shall, sbject as
Vo . afuresaid, be apportioned .and paid proportionately to the amounts
@} : paid up on the Shares during any pottion or portions of the petiod -
A - 1in respect of which the Dividend is paid: but if.any Share is issned -~
e on terms providing that it shall rank for Dividend from a particular .
date it shall rank accordingly. -, : R

lo any priority, preference, or'special privileges, all Dividends shall - DU
:

S ~ 115, Thé Directors shall lay before the Company in General
4 Meeting a recommendation ag to the amount (if any). which_ they
consider should be paid by way ot Dividend, and the Company shall

de¢lare the Dividend to be paid, but such Dividend shall not exceed

h "

the amount recommended by the Directors.

B
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116. No Dividend shall be paid otherwise than out of the
profits of the Company,

17, The Directors may from time to time pay to the
Members, or any class of Members, such Interim Dividends as
appear to the Directors to be justified by the profits of the
Company.

118. The Directors may deduct from the Dividends payable
to any Member all such sums of money as may be due from him
to the Company on account of calls or otherwise,

119. The Company may transmit any Dividend or Bonus
payable in respect o any Share by ordinary post to the registered
address of the holder oz, in the case of joint holders, of one of the
holders of such Share or to such person and address as the ‘holder:

<vor joint holders may direct, and shall not be responsible fz-any
0ss arising in respect of such transmission..

120. No Dividend shall bear interest as against the Company.

121. The Directors ‘may, with the sanction of the Company

- in General Meeting, distribute in kind among the Members by way

of Dividend any of the assets of the Company, and in particular

- . any shares or securities of other companies to which this Company

is entitled: Provided always that no distribution shall be made

~~which would amount to a reduction of Capital except in the manner
7 ' appointed by law. . :

N

‘/‘“ )
RESERVE FUND. .

122. - Before recommending a Dividend the Directors may set
-aside‘any part of the net profits of thevCompany to a Reserve
Fund, and may .apply the same eithei’ by employing it in the”
business of the Company or by investing it in such meanner (subject
.. = to Article 8 hereof) as they shall think fit, and the inicome arising
_#rfromrsuch Reserve Fuhd shall be {reated as part of the gross profits

. of the Company. Such Reservé Fund may be applied for the
~“purpose of maintaining the: property of the Company, replacing* .~
' wasting assets, meeting contingencies, forming an Insurance Fund, -

equalising Dividends, paying special Dividends or Bonuses, or for
any other purpose for which the net profits of the Company may

" lawiully be used, and until the same shall be so applied it shall be .

deemed to. remain-undivided. profit. The Directors may also

-carry forward te the accounts of the succeeding year or years any

PE
s

]

~oog

profit or balance of profit which they shall not think fit to divide-or .= -

to place to reserve.

CAPITALISATION OF PROFITS.

123, The Company in General Meeting may upon the recom-» . .
. mendetion of the-Direclors resclve that it is desirable to capitalise 7
-any part of the amount for the time being standing to the credit of.
any of the Company’s reserve acconanls or o the crodit of
the. profit and loss account or otherwise available for, distibution
and accordingly that such sum be set free for distribution smon
the Memhers who would have been ontifled thorelo if distributeg
by way of Dividend and i2 the same proporlions oh condition that *
~ the same be not paid in cagh but be apnlied efther in oy towands

',Jl,l/
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Pﬂ»%fc.{ng up any amounts for the time being unpaid on any Shares
gi | by such Members respectively or paying up in full unissued
hares or Debentures of the Company to be allotted and distributed
credited as fully paid up to and among such Members in the propor-
fion aforesaid or partly in the one way and partly in the other and
the Dlrector_s shall give effect to such resclution: Provided that a
Share Premium Account and a Capital Redemption Reserve Fund
may, for the purposes of this Article, only be applied in the paying ‘
up of unissued Shares to be issued to Members of the Company as t
fully paid Bonus Shares, :

124, ‘Whenever such a resolution as aforesaid shail have been
pasged the Directors shall make all appropriations and applications
of the undmdeq profits resolved to be capitalised thereby, and all . " :
allotments and issues of fully paid Shares or Debentures, if any, N
and generally shall do all acts and things required to give effect . ' o
therg*to with full power to the Directors to make such provision by E
the issue of Fractional Certificates or by payment in cash or other-
wise as they t}nnk fit for the case of Shares or Debentures becoming

distributable in fractions, and also to authorise any person to enter
- on behalf of all the Members entitled thereto into” an Agreement
with the Company providing for the allotment to them fespectively,
credited as fully paid up, of any further Shares or/Debentures to
which they may be entitled upon such capitalisation, or (as the
case may require) for the payment.up by the Company on their
behalf, by’ the application thereto .’ their respective proportions
of the profits resolved to be capitalised, of the amounts or,_any part
of the amounts remaining unpaid on their existing Shares, and
any Agreement made under such authority shall be effective and
binding on all suchk Members. :

0

e

o L G PV,

R A R R i e T e
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o

ACCOUNTS,

. . 125. The Directors shall cause proper books of-account (being - 4
such books of account as are necessary to give a true and fair view
of the state of the Company's affairs and to explain its transactions}
to be kept with respect to-~ | oo

{a) all sums of moné‘j} received and expended by the . .,if
Company, and thc matters in respect of which such §
recelpts and expenditure take'‘place;

A R AR
2

(B) 2l ‘sales and purchases of goods by the_Companjf;

"5

(C) the assets and Habilities of the Company.

: 126.. The books of account shall be kept at the Office, or
(subject to the provisions of Section 147 (8) of the Act) at such other
place or places as the Directors may determine, and shall always be

. open to the inspection of the Directors. The Directors may from
time to time by resolution determine whether and to what extent, . ~ : RS i
and at what times and places, and on what conditions the books and oy
accounts of the Company, or any of them, shall be open to the B
inspection of the Members (not being Directors), and the Members ' U
shall have only such rights of inspection as are given te them by ;

“the Act or by such resolution as aforesaid.

B

vory

127. The Directors éha'll from ﬁme to time in accordance wi’cl:r .
Sections 148, 150 and 157 of the Act canse to be prepared and {o be
Jaid Dbefore the Company in General Meeiing such profit and loss

T e e L L
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accounts, balance sheets, group acceunts (if any) and reports as are
- referred to in those Sections.

128, A copy of every balance sheet, including every docu-
ment required by law to be annexed thersto, which is w0 be laid
before the Company in General Meeting, together with o copy of
the Auditors’ report, shall, not less than twenty-one clear days before
the date of the Meeting, be sent to every Member (whether he i
or is not entitled to receive notices of General Meetings of the
Company), every holder of Debentures of the Company (whether
he is or 15 not so entitled), and all other persons so enfiiled, but this
Article shall not require a copy of such documents fo be sent 1o
any person to whom, by virtue of Paragraph (b) of the proviso to
Sub-Section (1) of Section 158 of the Act, the Company is not
required to send the same.

AUDIT.

129, Auditors shall be appointed -and their duties regulated
in the manner provided by Sections 159 to 162 of the Act. ‘

o 1 NOTICES.. .
130. A notice may be served by the Company upon é.ny g
Member either personally or by sending it through the post
addressed to sach Member at his registered .address. :, :

. . 181, - No Member shall be entitled to have a notice served on
i ‘ him at any address not within the United Kingdom; but any
oo -~ 'Member whose registered address-is not within the United Kingdom:
" . may by notice in writing require the Company to register an

- address within the United Kingdom, which, for the purpose of the

Ee S +. .service of notices, shall be deemed to be his registered address.

ST o A Member who has no registered address within the United,

g " Kingdom! and has not given notice as aforesajd, shall not be entitled -~
A © to receive any notices from. the Company. b :
s 182, .Any hotice, if sent by post, shall be deemed to have heen

served at the expiration of twenty-four hours after the.same shall

have been posted ; and in proving such service it shall be sufficient

T to prove -that the envelope céntaining the notice was properly
addressed and stamped and put into the post-office or into any

* post-box subject to the control of the Postmaster-General, ‘

_ 138. A notice may be given by the Company to the person
“entitled to a Share in consequence of the death or bankrupfcy of a
Member by sending it through the post in a prepaid lelter addressed
: to him by name, or by the title of representatives of the deceased,,
DR cor, trustee of the bankrupt, or by any like description, at the.
S - ‘address, if any, within the United Kingdom supplied for the puz:
pase by the wperson claiming to be so entitled, or (until such an
¢~ address has been so supplied) by giving the notice in any manner
" . in which the same might have been givén if the death or bank-

4 e ruptey hadt\\oiot occurred. :

B 134, Notice of every<General Meeting shall fe given in any
‘. manner hereinbefore authorised {p—— N

7 (8) every Member except those Mombers who (having
, no registered address within the Uniled Xingdom)
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have not supplied to the Company an address within
g;e United Kingdom for the giving of notices to :
em; i

(B) every persnr upon whom the ownership of a Share
devolves by reason of his being a Iegal personal
representitive or a trustee in bankruptcy of a Member
where ths Member but for his death ur bankruptcy
Woc?ld be entitled to receive notice of the Meeting;
an

B i st =SV SR |

(c) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General .
Meetings. ‘ - , . ;

INDEMNITY.

135. Every Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall
be indemnified ont of the assets of the Company against any liability = :
mncurred by him in defending any proceedings, whether civil or. S

- criminal, in which judgment is given in his favour or in which he is .
acquitted or in connection with any application under Section 448 o
of the Act in which relief is granted to him by the Couri; v

WINDING UP.

136. If the Company shall be wound up the assets remaining .
- after payment-of the debts and liabilities of the Company and the
. .costs of liquidation shall be applied: First, in: repaying to the
- Members the amounts paid up on the Shares held by them respec- 2
fively; and the balance (if any) shall be distribufed among the / ‘
. respectively: Provided always that the provisions hereof shall be //,/ o
- subject to the rights of the holders of Shares (if any),/,/issug\d\\gpokn/ a
gy =

>3 .

- special conditions. ’

Members !in - proportion to the number of Shares held by them . /

7 L S el

137. In a winding up any,part of the assetsOf the Company, -
_including any shares in or securities of other companies, may, with | v
the sanction of an Extraordihary Resolution of the Company, be - . L@
divided among the Membeis of the Company in specie, or may be o )
vested in trustees for the benefit o _lsuch Members, and the liquida- i\ :

- tion of the Company may bé closed and the Company dissnl;ved, - 'b'
but so that no Member shall bg/compelled to accept any Shires 2y
. whereon there is any liabilitl, /° = Yoo
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,»7& / / QL / The Companies Act, 1929,

li? ("L?/S ;:“"A

(ELECTRICAL ENGINEERS) LIMITED.

T 'Lppalatus’ accessorles and equ:pment for cinemas,

a‘. Wb oo i , "&,,« o k oo
N L f'i?iﬂ'ﬁff}; \R | | \%ﬁ -
TR S

.,JM;{“;

and
The Companies Act, 1948

COMPANY LIMITED BY SHARES

Memorandnm o Association

oF

W. H. Smith & Co. (EIectrinaI'Engj‘ gers)

LIMITED o
(As altered by Special Resolution fpassed on th IOth fiay
Seplember, 1954) o &
: \

.

: ’ * h
){‘\ e R TR LA T T NS ':;:r.:‘.:;:'..° = OQ)

1. The name of the Company is W. H. SMNTH &0,

2. The Reglstered Oﬂue of the Company will be SLt\cgte n

-

| Eng]and 4 o , . '

3. 'lhe objects for whxch the Company is established are:— . g'\

(a) To carry on af such places in the United Kingdom or.
elsewhere, as may be determined by the Directors of.
the Company, all or any of the businesses following,
that is to say the businesses of manufacturers of and -
dealers in dynamos motors, armatures, maﬂnetos, bat- = ;
- teries, . accumulators; “acids and contamevs con-, o
o ductors, msulatms, transformers, converters, sw1tch— i %/
S . boards, stoves, --cookers, glabs pottery, rubber, =
‘ - and other insulating materials, control gear, fans, wire~
« .. less transmitting and Treceiving sets, gmmophones,
=" sound reproducing and amplifying instruments,
~  cinematograph mu‘hmes cameras, lenses, and other |
. photographic apparatus, electrical Dlant fittings, Ld
- .machmery apparatus, lamps, cables, and electrical . 20
appliances, supplies, equipment and ﬁ{tmgs of every .
description, including television and stercoscopic pro-
jection apparatus, electronic_and_radar cqu1pment i )
railway locomotives, ¢artiages, wagons, and running 0
stock, motor omnibuses, motor cars, and ‘HCCESSOTIes,. . '
motor cycles, aeroplanes, seaplanes and air vehlcles 01

appalatus S _ e 88

(b) To cany on busiress as ironmasters, ironfounders,
)y steelmakers, manipulators or and workers in metals. - :
" and alloys of all descriptions, manufacturing chemists, . o
. cinematograph  specialists, electrical  ergineers, A
‘ 'nechamcal engineers, radio, radar and : lect_gmc, oy,
engi , telephonic and “electrical contractors, wood i ‘1\:“
and tlml*er merchaunts, joiners, and calpentets manu- o %
facturery ‘of and dealels in furniture, fittings, plant, ~ .

fn-’ 3 ) “‘ . - . Y
&Y/ w0y

e
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theatres, studios, and other buildings, lronmongers,

=TI

hardware dealers, carriers, builders, merchants, and

general storekeepers.

(c) To purchase or otherwise acquire any patents, prevets

d’inventions, licences, concessions and the like L:onferv
ring auy exclusive or non-exclusive or limited right to
use any invention which may seem capable of being
used for any of the purposes of the Company, or the
acquisition of which may seem calcujated directly or
indirectly to benefit the Company, and to use, exercise,
develop or grant licences in respect of or otherwise turn

. to account the property and rights so acquired.

(d) To enter into any arrangements with any govern-

(e) To purchaée or otherwis’él\acquire and undertake all -
<or any part of the business property and liabilities of

i

ments or authorities, supreme; municipal, local or
otherwise, which may seem conducive to the Com-

pany’s:objects or any of them and to obtain from any
such gé'vernmenii_;or'\-aut}.lority any rights, privileges
and concessions which- the Company may think it
desirable to obtain, and to carry out, exercise and
comply with any such arrangements, rights, privileges
and concessions. : .

»

any person or company carrying on any business:

‘which this Company is authorised to carry on or

possessed of property suitable for -the purposes of
the Company. e sl
. p ‘

©~ *(f) To enter into partnership or into.any arrangement for
sharing profits or to amalgamate with -any person or -

v

[
e
v ‘»"\l:-

O
i

@

N

by

 benefit this Company. | S

R D . e, :
(g) Geneérallyto purchase, take on lease, exchange, hire or

3

Tl

(h) To sell (the'undertéking of the Company, or any part
" thereof, or any agency corinected fherewith, for such

o

otherwige acquire-diiy, real or personal property, and
any Tights or privileges which the Company may
think necessary or convenient with reference to any
of these objects and capable of being profitably dealt
with in connection with anyv of the Company’s
mainkain and alter any bnildings or works necessary
_ or convenient for the purposes of the Company.

Al

consideration as the Company may. think fit, and in

particular for shares, partly or fully paid up deben-

TN

tures, - debenture stock, or securitics of any other
company, whether actually incorporated and exist-

- ing, or proposed to be formed or promoted by ile

purchaser or otherwise.

»

. _company carrying on or about to carry ongsany busi- -
“ness which this Company is anthorised to carry on, or - '
“any Business or transaCtion capable of being conducted”
<0 as to Benefit this Company.: To take, or otherwise -~

acquire, and hold shares in any other company .

~“having objects altogetheér, or in part, Similar to/those -
of this Company, or-carrying on any-business capable

“of being" conducted so as “directly or’ indirectly to_

property or rights for the ti.t:e being, and to construct, -~

:fj'>:’:
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(i) To promote, hnance, or assist any other company or
companies for the purpose of its or their acquiring ol
' or any of the property, rights and liabilities of this
‘” Company, or for any other purpose which may seem
directly or indirectly calculated to benefit this

Company,

“y

(i) To raise or borrow, or secure the nayment of money
for the purpose of the Company, upon such terms and
on such seenrity as may seem to the Company
expedient, and in particular, by the issue of deben-
tures or debenture stock, whether pervetual or not,
and charged upon the whole or any part of the
property of the Company, both present and future,
including its uncalled capital.

I ‘ |
: ; "~ (k) To make and execute any deed, Indenture, Agree-
. -+ ment, Appointment or other legal or notarial act or
: o document which “may be necessary,: expedient or
desirvable for effectuating or carrying out any matter
orfransaction within the powers of the Company or
which may be incidental thereto, or connected there-
with, ard to draw, accept, endorse, discount, and
execute and issue cheques, hills of exchange,
_promissory notes, debentures, bills of lading, warrants, .
= and> other negotiable, commercial or {ransferable
- . instiuments or securities. - o
) . el o L L ’( PR
v - S " ',(1),Tq‘péy‘\;ﬁll‘;‘preliminary expenses of the Company and -
' PR " any comp, qy formed or promoted by thg Coripany,
4 . »and. to réhuverate any person or company for . - v -
*. . ¢ services rendered or to be rendered ¥, placing or e
. . o {cssisting toyplace or guaranteeing the placing of any s
j/ oo e osiares inthe Company’s capital, or any debentures, -
p . * -debenture stock,-or other securities of the Company, -
et S 5 ¢ - o in or about-thé . formation or promotion of the

S S

Y« . Company or the conduct: of -its bosiness: YL
;n«% A V) - . 7(m) To ,im?égz't*’é},qd deal with the moneys of the Company
LT <77 o not imniediately required in such manner as may be
AR A oo oo from time tofrnde determined. . ‘

' . ’:’ . ’ N ‘ ::,F" F\z’%ﬁ//j‘v - i . T

0+ (n) To lend . moti€y to such person and on-such terms as’

et may seem expedient. = = 7 ¢ _ Pt

A e T o ; :

o

LI " {0) To-give any guarantee or indemnity as may seém
' "~ expedient. . ’ o

ERS

4
o

. {p) To sell, improve, manage, develop, lease, mortgage; o
o "~ dispose of=turp to account, or otherwise deal with all =,
@ ~ ., .orany partof the property of the Company. AN

N 3
& - <

| L (q}To distribute by way of dividend or otherwise an}ofi
% .. . the property of the Company in specie. R

pd

‘ . <l ’ . Q.
. " - () To do all or any of the above things in any part ofy
- : the world, and as .principals, agents, contractors, « . °
e S ... trustees, or otherwise, and by, or through. trustees, * " o
s B § »° agents, or otherwise, and either alone or in conjunc-
oo _ 7y tion withsthers, BT ‘

.
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(s) To procure the Company to be registered or recog- ,

nised, and to establish and maintain local registers. o
agencies and branch pleces of business in uny colony- I :
or dependency, or in any foreign country or place. € .

(t) To adopt such means of making known the products
of the Company as may seem expedient, and in
particular by advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, or
by the publication of books and periodicals, and by

oS granting prizes, rewards and donations, r-
B (n) To establish and support or id in the establishment
i o and suppost of associations, institutions, funds,.frusts ;
: : \ and conveniences calculated to benefit the employés or i
s ex-employés of the Company, or the dependents or ‘éﬁ* ;
i ' : connections of such persons, and to grant pensions ?

Ta and allowances, and to make payments towards insur-
' ance, and to subscribe or guarantee money for charit-
¢ able or benevolent objects, or for any exhibition, or
: ‘ for any public, general or useful objects.

ANEE (v) To do all such other things as may be deemed inci- :
EREP dental or conducive to the attainment of the above i"
R o objects or any of them. ’

- \5 © 2. 4 The liability of the Members is limited. ' k
LI L 5. * The shiate capital of the Company is £5000 divided into ;
a0 o, 5000 shares of £1 each. S , = : 13
i al- Co . . R 7
# .+ 6. Subject to the provisions of Section 61 of the Companies: . '
§ - -Act 1929, the Company has power. from time to time to.increase or |
i - reduce its cdpital, and to issue any: shares in the original ornew
¥ ‘capital as Ordinary, Preferred or Deferred Shares, and to attach to .. : -
T . any class or classes of such shares any prefefences, rights, "d;
b - privileges, or priorities’in Dayment of :dividends or distribution of | ‘ Cod
§ & assets, or otherwise over any other shares, or to subject the same
: to' any restrictions; limitations, or-conditions, and to vary the
: ;” ~ regulations of the Company as far as necessary to give effect to the . - i

‘ A .same and upon the sub-division of-a share to apportion the ~ * -
b b S right to participate in, profits in any manner as between the shares o ;

IR LA . resulting from sich sub-division. . ) : L 4
P ) . : : ) . N L S I
b N . ‘ ¥ - . [T et N

S PR A . o S , /, o
ST Dk

Toaooar s e B QL NevmBER 198K - : “—CHRIRMAN, . . . S :
: RIS S . oo " R A

1 e A{’b ' g . A
. Boa ,

o .. Bg} Ordinary Resolutions passed on the 18th day of July, 1939, and the 24kl ’
M day of November, 1050, the Share Capital of the Company has been increased to
N ., #£200,000, divided into 200,000 Shares of £1 each. , . )
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No, of Company 291281

Ty
Special MResolution

(Pursuant to the Companies Act, 1948. Section 141(2).

W oF

W. H. SMITH & €0. (ELECTRICAL
 ENGINEERS) LIMITED.

: (Passed the 18th day of March, 1963). s
o=

AT an DXTRAORDINARY G‘DNERAL Muuming of the above named o on e k

1 ;i‘

e Compa.ny, duly convened mwd held ab Oarnurvon Street, Manchester, U

m@m E.RE@'%

follo;wnngPEOIAL RESOLUTION}V&S duly pass

e Dlectnca,l Engmeers
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No. 291241

Reference: C,R. 98/\1425/5.'; e

COMPANIES ACT, 1948
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Pursuant to the prowsmns of Sub SECI“IOH (1} s “of Secnon 18 of the 4,;:
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We H, SMITH & CO. (ELECTRFQQL/E/MGIHEERS) LIMITED

was incorporated as a 1iniled company under the

¢ \ CoupantEs Act, 19»,..9, =

“on the mmccn’m 0Ly or Avevar, 1934

gnil mbBrB&g by specml reselutmn of the Company .md w:th the approval

of the Board of Trade it has changed its name
i

ﬂaﬂm tbﬂ:ﬁfﬂte I hereby ccxtlfy that the Comptmy is a limited company

incorporated undﬂr the name of o

We He mlrjﬂ & CO, ELECTRICAL ENGINEERS LIMITED

. Given um‘ier‘my hand at London this €4 "TH DAY OF APRIL
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THE COMPANIES ACTS 1948 to 18931

COMPANY LIMITED BY SHARES

RESQLUTION
of

W H SMITH & CO ELECTRICAL ENGINEERS LIMITED

Passed 31 October 1984

At an EXTRAORDINARY GENERAL MEETING of the above-named company duly convened
and held a2t Portland House,Stag Place, London SW1E 5BU on 31 October 1984
the following resclution was duly pased as a SPECIAL RESOLUTION:

RESOLUTION
'That the regulations contained in the document headed 'Articles of
Association’' produced to the meeting and for the purposes of
identification signed by the chairman be and the same are hereby
adopted as the articles of association of the company in

substitution for and to the exclusion of all existing articles thereof.'

- | ﬁ K Kot

Secretary




"mHE COMPANIES ACTS 1A48 TO 1981 .

COMPANY LiMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

W B SMITH & CO. ELECTRICAL ENGINELRS LTD

PRELIMINARY

1. The regulations contzined in Part 1 of Table A in the First
g !

Schedule to the Companies Act 1648 (25 amended so as o
affect companies first registered on the date of the adoption
of these articles) shall, except as hereinalter provided anc

so far as not inconsistent with the provisions of %hese articles,

zpply to the company to the exclusion of 211 other regulations
or articless of association.

keferences herein to regulations are to regulations in Part 1
of the said Table A unless otherwise stated. B

SHARE CAPITAL

N

'he share capital ol the company at the date of ‘the aﬁoptiofh”//,/’

of these articIes-is £200,0u0 divided into 20G,000 ordinary

shares of £Teach.

3. Subject to section 14 of the Companies Act 1980, =11 unissued

shares shall be at the disposal of the directors and they
mey allot, grant options over or otherwise dispose of them to
such persons, a+ such times, and on such terms as they think
proper and section 17(1) of the Companies Act 1980 shall not

apply. .

4, Subject to the provisions of 2nd so far as may be permitted
by law, the company may issue shares which are to be redeemed

or are liable to pe redeemed at the option of the company or

the holder and may purchase its own shares tincluding any redeemable
shares) and may .maKe any payment for any such purpose otherwise
than out of distributable profits of the company or the proceeds

of a fresh issve oF shares or otherwise 2s permitted by law.
Regulation 3 shall not apply.
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TRANSFER OF SHARES

5, An instrument of transfer of fully paid shares need not
be signed by or on behalf of the trensferze. Regulation 22
shall be modified accordingly.

5. The directors shairl have an absolute right without asgigning
any reason therefor to refuse to register any transfer of
a share (whether fully paid or net).

7. The company shall not charge transfer or registration fees.
References to fees in regulations 25 and 28 shall be
disregarded,

PROCEEDINGS AT GENERAL MEETINGS

8, A poll may be demanded at any general meeting by the chairman
or by any member present in person or by proxy and entitled
to vote. Regulation 58 shall be modified accordingly.

g, An instrument appointing a proxy mey be in any usual or
common form or in any other form which the directors may .
approve. Such instrument (and, where it is signed on behelf of.
the appointor by an attorney, the letter or power of attorney
or a duly certified copy thereof) must either (a) be delivered
at such place or one of such places (if any) as may be specified
for that purpose in or by way of note to the notice convening
the meeting {(or, if no place is so specified, at the registered
of fice) at least one hour before. the time appointed for holding
the meeting or adjourned meeting or (if the case of a poll taken °
otherwise than at or on the same day-as the meeting or adjourned
meeting) for the taking of the pcll at which it is to be used
or (b) be delivered to the szcretiry {or the chairman of the
meeting) on the day and at the place of, but in any event before
the time zppointed for holding, the meeting or adjourned meeting
or poll. An instrument of proxy. shall not be treated as valid
until such delivery shall have been effected. Regulations 69,
20 and 71 shall no%t apply.

10. A resolution in writing signed by the holders of not less
than 90 per cent in aggregate of the issued ordinary shares
shall be as effective as if .the same had been duly passed at
a generzl meeting and may consist of several documents in the
i1ike form, each signed by one or more persons. but a resolution
so signed shall not be effective to do anything required by law
to be dene in general meeting or by special or extraordinary
resolution. In the case of a corporation the resolution may he
signed on its behalf by a director or the secrstary therecf or
by its duly appointed attorney or duly authorised representative.
Regulation 73A shall be riodified accordingly.

b ol v —— T



DIRECTORS

11, Subject as nereinafter provided the directors shall not

Le less than two in number. The company may by ordinary
resolution from time to time vary the minimum number and/or fix and
from time to time vary a maximum number of directors. Regulation 75
shall not apply.

12. The ordinary remuneration of the directors shall from time
to time be determined by an ordinary resolution of the company

and shall (unless such resolution otherwise provides) be divisible
among the directors as they may agree, or, failing agreement,
equally, except that any director who shall hold office for part only
of the period in respect of which such remuneration is payable shall
be entitled only to rank in such Givision for = proportien of
remuneration related to the period during which he has held office.
The directors may repay to any director all such reasonable expenses
as he may incur in attending and returning from meetings of the
directors or of any commitiee of the directors or general meetings or
otherwise in or about the business of the company. Any director whd
serves on any committee, or who otherwise performs services which in
- the opinion of the directors are outside the scope of the ordinary
duties of a director, may be paid such extra remuneration by way of
salary, commission or otherwise as the directors may determine,
Regulation 76 shall not apply.

13. A director shall not be required to hold any shares of the
company by way of gualification, and regulation 77 shall
not apply,

14. In regulation 79 the provisc restricting the borrowing and
charging powers exercisable by the directors shall not apply.

15. A director may be =z party to or in any way interested in

any contract or arrangement or transaction to which the company
is a party or in which the company is in any way interested.
A director may hold and be remunerated in respect of any office
or place of profit {other than the office of auditor of *the company
or any subsidiary thereof) under the compeany or any other. company
in which the company is in any way interested and he or any firnm
of which he is a member may act in a professional capacity for
the company or any such other company and be remunerated therefor.
On any matter in which a director is in any way interested he
may nevertheless vote and be taken into account for the purposes
of a quorum and (save as otherwise agreed) may retain for his
own absolute use and benefit all profits and zdvantages directly
or indirectly accruing to him thereunder or i consequence thereof,
Regulation 84, other than paragraph (1) thereof, shall not apply.
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16, The directors may dispense with the keeping of attendance
books for meetings of the directors or committees of the

.directors, Hegulaticn 86 gh2ll e modified accordingly.

17. The office of. a director shall be vacated in any of the
events specified in regulation 88 save that paragraph (f)
of such regulation shall npot apply. The office of a director
shall also be vacated if f1e shall in writing offer to resign
and the directors shall resolve to accept such offer or if he
snall have served upen him a notice in writing sipned by all
his co-directors (being at least two in number) removing him
from office as director, but so that in the case of 2 managing
director such removal shall be deemed an act of the company and
shall have effect without prejudice to any claim for damages
for breéach of any contract of service between him and the company.

18. The directors shall not be subject to retirement by rotation.
Regulations 89 to 894 and ihe second sentences of regulations
85 and 97 shall not apply.

18, 'A resolution in writing signed by each of the directors .
(or in any case and to the extent authorised by article 21 his

alternate director) for the time being in the United Kingdom

shall be as effective as a resolution duly passed at a meeting

of the directors and may consist of several documents in the

like form, each signed by one or more persons. Regulation 106

shall not apply.

20. Regulations 107 to 109 shall extend to include the posts

of joint, deputy and assistant managing director and in
these articles references to 2 managing director shall include
a joint, deputy or assistant managing director. _

ALTERNATE DIRECTORS

21. (A) Any director may at any time by writing under his hand
and deposited at the registered office, or delivered at
a meeting of the directors, appoint any person {including
another director) to be his alternate director and may in like
manner at any time terminate such appeointment. Such appointment,
unless previously approved by the directors, shall have effect
only upen and subject to being so approved, The same perscon may
be appointed as the zlternate director of more than one director.

(B) The appointment of an alternate director shall determine

on the happening of any event which if he were a director

would cause him to vacate such office or if his appointor ceases
to be a director.



22.

{C) Am alternate director shall {except when absent from

the United Kingdom) be entitled to receive npiices of meetings
of the directors and of pny committee of the directors of which
his appointor is 2 member and shall be entitled to attend and
vote as a director and be counted in the guorum at any such
meeting at which his appointor is not personally present and
generally at such meeting to perform all funciions of his
appointor as a director and for the purpgses pf the proceedings
at such meeting the provisions of these articles shall apply as
if he were a director. If he shall be himself a director or
shall attend any such meeting as an 2lternate for more than one
director his voting rights shall be cumulative. If his appointopr
is for the time being temporarily unable to act through
ill-health or disability his signature to any resolution in
writing of the directors shall be es effective as the sigpscure
of his appointor. An alternate director shall not (save as
aforesaid) have power to act as a director nor shall he bhe
deemed to be a director for the purposes of these articles,

(D) An alternate director shall be entitled to contract

and be interested in and benefit from contracts or arrangements
or transactions and to be repaid expenses and to be indemnified
to the same extent mutatis mutandis as if he were 2 director
but he shall not be entitled to receive from the company in
respect of his appointment as alternate director any
remuneration except only such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by
notice in writing to the company from time %o time direct,

NOTICES .

Any notice or document (including a share certificate) may be
served on or delivered to any member by the company either |,

personally or by sending it by first-class post in a prepaid

cover addressed to :ach member at his registered address, or (if he
has no registered address within the United Kingdom) to the address,
if any, within the United Kingdom supplied by him to the company as
his address for the service of notices, or by delivering it to such
address addressed as aforesaid. Where a notice or other document is
served or sent by post, service or delivery shall be deemed to be
effected when the cover containing the same is post:3 and in proving
such service or delivery it shall be sufficient to prove that such
cover was properly addressed, stamped and posted. Regulation 131
shall not apply.

23.

INDEMNITY

Subject to the provisions of and so far as may be permitted
by law, every director, auditor, secretary or other officer of

the cempany shall be entitled to be indemnified by the company
against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties
or in relation thereto including any liability incurred by him
in defending any proceedings, civil or criminal, which relate.

Lo anything done or omitted or alleged to have been done or omitted

by him as an officer or employee of the company and in which

Judgment is given.in his favour {or the proceedings are otherwise

disposed of without any finding or admission oi any material

5
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breach of duty on bis part) or in which he is acguitted or in connection
with any application under mny stafute for relief from liability in
respect of any such act or omission in which relief is granted to him by
the court, BRegulation 136 shall not apply.

24,

(A}

(B)

(c)

OVERRIDING PROVISIONS

So long as any company (in this article referred to as "the Farent
Company") or any of its subsidiaries shall be .the holder of S0 per
cent or more of the issued ordinary share gapital of the company,
the following provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all other
provisions of these articles:~-

the Parent Company may at any time and from time to time eppeint
any person to be a director or remove from office any director
howsoever appointed but so that in the case of 2 menaging director

_his removal from office shall be deemed an act of the company and

shall have effect without prejudice to any claim for damages for
breach of any contract of service between him and the company;

no unissﬁgd shares shall be issued or agreed to be issued.or put
under option without the consent of the Parent Company;

any or all powers of the directors shall be restricted in such
respects and to such extent as the Parent Company may by notice
to the company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the company and signed on behall of ths Parent Compazny by any

two of its directors or by any one of its directors

some other person duly authorised for tpe purpose. No person dealing

with the company shall be coacerned to see or enquire as to whether the
powers of the directors have been in any way restricted hereunder or as

to whether any requisite consent of the Perent C

and no obliget.on incurred or security given or transaction effected by
the company to or with any third parcy shall be invalid or ineffectual

unless the third party had at ¢

of such obligation or the giving of such security or the effecting of
such transaction was in excess of the powers of the directors.

e Bt —— em
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THE COMPANIES ACT 1985 /1
COMPANY LIMITED BY SHARES ’

SPECIAL RESOLUTION
OF

W. He SMITH & CO. ELECTRICAL ENGINEEERS. LIMITED

Passed 3 July 1985

—

—~—
At an extraordinary general meeting of the company duly
convened and held at-Staveley House, 11 Dingwall Road,
Croydon, Surrey CRY9 3DB on Wednesday. 3 July 1985 the ..
following resolution was duly proposed“hnq\passed as a -~
special resolution:

— RESCLUTION

'That the name of the company be changed to W H Smith
Electrical Engineers Group Limited.'

. -
- . DR

P R Robb
Secretary
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 291281
" Sua

| hereby certify that

W.H.SMITH & CO.ELECTRICAL ENGINEERS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
W H SHITH ELECTRICAL ENGIHNERRS GROUP LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 31ST JULY 1985

Lo Moo
MRS. C. R WILLIAMS
an authorised officer



No 291281
THE CCOMPANIES ACT 1985%

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

WH SMITH ELECTRICAL ENGINEERS GROUP LIMITED

Passed 6 September 1991

At the annual general meeting of the company duly convened and
held at Staveley House, 11 Dingwall Road, Croydon, Surrey CR9 3DB
on ¥riday © September 1991 the following resolution was duly
proposed and passed as an ELECTIVE RESOLUTION:

RESOLUTION

THAT (a) the provisions of section B0A of the Companies Act
{"the Act”) shall apply, in place of the provisions of
section 80(4) and (5) of the Act, in relation to the
giving or renewal, after the passing of this
resplution, of an authority under the said section B80.

(b) The company hereby elects:

(i) pursuant to section 252 of the Act, to dispense
with the laying of accounts and reports before
the company in general meeting

{(ii) pursuant to section 366A of the Act, to dispense
with the holding of annual general meetings

(iii) pursuant to section 386 of the Act, to dispense
with the obligation to appoint auditours annually,
and that the directors be and they are hereby
empowered to fix the remuneration of the auditors
from year to year for as long as this election in
respect of the said section 386 remains in force,
and

(iv) purgsuant to sections 369(4) and 378(3) of the Act,
that the provisions of those sections shall have
effect in relation to the company as if for
references to 95 per cent in those provisions
there were substituted references to 90 per cent.

a0

A &
! ?S?KJ F Blurton
538 i %?cretary
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No 291281
THE COMFANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION !

OoF

WH SMITH ELECTRICAL ENGINEERS GROUP LIMITED

Passed 6 September 1991

At the annual general meeting of the company duly convened and
held at Staveley House, 11 Dingwall Road, Croydon, Surrey CRS 3DB
on Friday 6 September 19981 the following resolution was duly
proposed and passed as an ELECTIVE RESOLUTION:

RESOLUTION

THA? (a) the provisions of section 80A of the Companies Act
("the Act”) shall apply, in place of the provisions of
section 80(4) and (5) of the Act, in relation to the
giving oxr renewal, after the passing of this
resolution, of an authority under the said section 80.

{(b) The company hereby elects:

(i) pursuant to section 252 of the Act, to dispense
with the laying of accounts and reports before
the company in gsneral meeting

(ii) pursuant to section 366A of the Act, to dispense
with the holding of annual general meetings

(iii) pursuant to section 386 of the Act, to dispense
with the obligation to appoint auditors annually,
and that the directors be and they are hereby
empowered to fix the remuneration of the auditors
from year to year for as long as this election in

respect of the saild section 386 remains in force,
and

(iv) pursuant to sections 369(4) and 378(3) of the Act,
that the provisions of those sections shall have
effect in relation to the company as if for
references to 95 per cent in those provisions
there were substituted references to 90 per cent.

ol
e .
' rie 3
v . .

F Blurton
638 (Secretary
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

7

SPECIAL RESOLUTION

OF 4
J

7
WH SMITH ELECTRICAL ENGIN%ERS GROUP LIMITED

Passed 11 November 19892

At an EXTRAORDINARY GENERAL MEETING of the company duly convened

and held at Staveley House, 11 ingwall Road, Croydon, Surrey
CR? 3DB on Wednesday 11 November 1992 the following resolution
was duly proposed and passed as a SPECIAL RESOLUTION:

y

RESOLUTION

That the name of the company be changed to WHS Limited.

_F Blurton’
789 Cff Secretary

D F 5.\

GOMPAWIES HOUH" R
(L2 Moy 1992
o




CERTIFICATE OF INCCRPORATION

CN CHANGE OF NAME

No. 291281

| hereby certify that

W H SMITH ELECTRICAL ENGINEERS GROUP
LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WHS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 NOVEMBER 1992

725///’{ 4

. SV&:Q_&;, FE
Fo A JOSEPH

an authorised officer
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