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* Solicltor in the employ of Lee & Arthur Smith Solic:l.{ﬁors

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

18 Wewhall Street Birminghﬂall.‘

oS0 Ber eerts Do solemnly and sincerely declare that Iam (4.2 Solicitor of the
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'g Limited, and that all the requirements of the Companies Act, 1929,
% :
| in respect of matters precedent to the vegistration of the said
g \
;e \ ‘ ' .
.§ Company and incidental thereto have been complied with, and I make
b this solemn Declaration conscientiously believing the same to be true
< .
? and by virtue of the provisions of the “ Statutory Declarations Act, 1885.”
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&
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i
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Declared at .. the_City of ‘
d Birminghem Zo ’;—Z (’7 % ey

(- 7 .
the.... AL day of .feusl. 1934
/
Before nie, M /
7 . 4
Je % ’( LA, ‘z/f'
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THE STAMP ACT 1891,

(54 & 55 Vier, Cn. 39.)

COMPANY LIMITED BY SHARES.

Stutement of the %&mﬁiﬁaﬂ Gupital

TWIGG AND BEESON X . e o

LIMITED. IR

Pursuant to Section 112 of the Stamp Act 1891, as amended by Seotion 7 of
the Finance .Act 1899, by Section 89 of the Finance Aot 1920, and
Seotion 41 of the Finance Act 1988,

oy

NOTE.~—~The Stamp Duty on the Nominal Oapital is Ton Shillings for every £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered,

Presented by W W, /2, ,//;;4% . ,,,%;:»m; G 2.

e 50 Lo & Arthur Smith,

Solicitors, 18 Newhall Street, Birminghain 3,
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THA SOLICITORS’ LAW STATIONERY SOCIATY, LIMITHD,
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THE NOMINAL OAPITAL
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18 £120,000 . divided infp_Six. thousapd Prefersncs

~

Shares of _Ong vownd 1 eachs end Four thousand Ordinary
Shares of One pound eaéh.

——

Officer. ....Director,

J

St ez e

v
Dated e .. /D ._day of Q“"JM 193.4.

* This FStatement should be gigned by am Officer of the Company.
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COMPAXNY LIMITED BY SHARES,

Memorandum of Aggociation

OF

|

1. The name of the Company is “ TWIGG AND BEESON

Lmnmp.”

2. The registered office of the Compa.ny will be situate in

England.

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

(A) To acquire and take over as a going concern the
business now carricd on at Birmibgham and else-
where under the style or firm of * Twigg and
Beeson,”

(8) To carry on business as manufacturers of and
dealers in general stationers’ metal sundries and
pen holders, paper binders, paper fasteners, ticket
holders, card suspenders, drawing pins, light tube
work, stationers’ sundries, weavers’ mails, transfers,
papers, cardboard, parchments, vellum, pencily,
chalks, inks, envelopes. founfain pens, nibs, books,

bottles, seals, wax, stamps, playing cards, show .

cards, fancy and other cards, stencils and stenecil
plates, drawing materials and requisites, labels,
calendars, date and fime stamps, time recorders,
and office requisites generally ; and also to carry on
business a2s manufacturing and wholesale and retail




4.

stationers, law stationers, printers, publishers, litho-
graphers, eagravers, arbists, photographic printers,
stereotypers, eclectrotypers, die sinkers, relief
stampers, bookbinders, envelope - manufaoturers,
account hook manufacturers, machine rulers, hox
makers, typefounders, photographers, advertising
agents, designers and dranghtsmen, electro-platers
and metal polishers, sign malkers, advertising agents
and experts, electricians, engineers, mebal workers,
and joiners and woodworkers, and any other trade
or husiness whafsoever whieh can, in the opinion
of the Board of Directors, be advantageously carried
on by the Company in connection with or as ancillary
to any of the above businesses or fhe general business
of the Company.

(c) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any esta.c or intervest
any lands, buildings, easemenis, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary
or convenient for the purposes of or in connection
with the Company’s business or any branch or
department thereof,

(p) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidingy,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or

subsidise the erection, construction and maintenance

of any of the above.

{(E) To borrow or raise or secure the pa.ymént‘. of money
for the purposes of or in connection wifh the
Company’s business.

(F) To mortgage and charge the undertaking and al.

or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a preminm or discount, and for
such consideration and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or debenture stock payable
%0 Dbearer or otherwise, and either permanent or

-
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redeemable or repayable, and collaterally or further
to secure any securities of the Company by a trust
deed or other assurance.

(¢) To issue and deposit any securities which the
Compony has power to issue by way of morigage
to secure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or uther persons or
corporations having dealings with the Company, or
in whose businesses or undertakings the Company is
interested, whether directly or indivectly.

() To receive money on deposit ov loan upon such terms
23 the Company may approve, and to gusraniee the
obligations and contracts of customers and others.

(1) To make advances to customers and others with
or without security, and upon suq,h terms as the
Com;;a,ny may approve, and gennmlly to act as
bankers for customers and others.

() To grant pensions, allowances, grataities and bonuses
to employees or ex-employees of the Company or its
predecessors in business or the dependents of such
persons, and fo establish and support, or to support
or subscribe to, any charitable funds or institutions,
the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to
benefit the Company or its employees, and to
ingtitute and maintain any club or other establish-
ment or profit-sharing scheme caleulated to advance
the interests of the Company or its employees.

{¥) To draw, make, accept, endorse, negotiate, discound
and execufe promissory notes, bills of exchange and
cther negotiable instruments.

(L) To invest and deal with the monays of the Company
not immediately required for the purposes of the
business of the Company in or upon such invest-
ments or gecurities and in such manner as may from
time to time be determined.

(a) To pay for any propcrty or rights aequired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repay-
ment of capital or otherwise, or by any securities

35210
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which the Company has power 1o issue, oy partly
in one mode and partly in another, and gencrally
on such terms as the Compuny may determine,

To accept payment for any property or rights -

gold ur otherwise disposed of or dealt with by the
Company, ¢ither in cash, by insfalments or otherwise,
or in fully or partly paid-up shares of any company
or eorporation, with or without deferved or preterced
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debemtures
or mortgage debenfures or debemture stock,
mortzages or other securities of any company or
corporation, or partly in onpe mode and pady in
another; and generaily on such terms as the Corapany
msy determine, and to hold, dizpose of or otherwise
deal with sny shares, stodk, or secrrities so acguired.
To enter into any partnership or joint-purse srrange-
ment or srrangement for sharing peofits, union of
interests or oo-opersiion with sny cempsamy, firm
OT person ¢aITYing oD OT Proposing to camy On HEY
bosiness within the objects of this Compamy, and
1t scquire and hold, sell, deal with or Gispose of
shares, stock or securities of any such. company, and
to guarantes the contracts or liabilities of, ar the
payment of the dividends, interest or capital of any
shares, stock or seomrities of and to subsidise or
otherwise assist any such company.

(P) To establish or promote or concur in establishing or

prometing any -other company whose objects shall
include the acquisition and taking over of all or auy
of the sssets and liahilities of this Compsny o the
promotion of which shall be in sny manner calontated
to advance divectly or indirectly the ohjects or
interasts of this Gompany, and to acquire snd held
or dispose of shares, stock or securities of smd
guarantee the payment of the dividends, interest oT
capital of any shares, stock or securities issued by
or any other obligations of ary such company.

(@) To purchase or otherwise acquire and undertake all

or any part of the business, property, linbilivies and
transactions of any person, firm or company carying
on any business whith this Qompany it suthorised
to carry on, or the carrying on of which iz ealeolated

L
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to henefit this Company or to advance its interests,
Or possessed of property suitable for the purposes of
the Company.
{R) To sell, improve, manage, develop, turn to accouat,
"exchange, let on rent, royalty, share of profits or
otherwise, graut licences, easements and sther rights
In or over, and in any other manner deal with or
dispose of the undertaking and all or any of the

Property and asscts for the time being of the -

Company for such consideration as the Company
may think fit.

(8) To amalgamate with any other comypany whose
objects are or include objects similar +v those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject tn the Habilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shaves or otherwise) of all or g
controlling interest in the shares or stock of thig
or any such other company as afovesaid, or by
partnership, or any arrangement of the nature of
Ppartnership, or in any other manner,

(r) To distribute among the members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law.

{u) To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contracfors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

(v} To do all such other things as are incidental or
conducive to the above objects or any of them.

Provided that nothing herein contained shall empower the
Comipany to cairy on the business of insurance, or to grant
annuities within the meaning of the Assurance Companies Act
19:9, as amended by the Industrial Assurance Act 1923 and the
Road Traffic Act 1930, or to re-insure any risks under any class of
assurance business to which these Acts apply.
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4. The liaklity of the memiers i Hmdted.

g 5. The shure capital of the Cowpany s £10,608, divided
into 6,000 preference shares of £1 each snd 4,004 ordinary shaves !
of £1 each, and there shall be aftached to the said preference
shares and ordinary shares respectively the rights, privileges and K
conditions specified in the Articles of Association. The shares in
the original or any increased capital may be divided into several
classes, and theix raay be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditious
or restrictions a8 to dividend, capital, voting or otherwise,

TREE s Lo PR
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_ WE, the several persons whose names and addresses are subcenibed, |
are desirous of being formed into a Company in pursuance of his, BN
Memorandum of Associstion, and we respectively agree bo take N
the number of shares in the capital of the Compsny sot oppostie &
our respective names. ‘ * Y

’ ) ]€ X
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | whea by sick

k—",/’f” 4 . - T I |
o lnd, B2 Gt TR Cre

- / . Y ¢ S
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,
Dated this A5~ day of £ﬂ7h, 7/ 1934,
&

E ad

Wicness to the above Signatures— t’é
U“‘\‘\w i\:mw f/"ﬁ-ﬂwf&u }
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BArticles of Agdociation /|

or

TWIGG AND BEESON LIMITED.

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
in Table A in the First Schedule to the Companics Act 1929
(hereinafter referred to as “ Table A “) shall apply to the
Company.

2. Clauses 3, 17, 18, 19, 20, 21, 22, 45, 47, 48, 0§30, 59, ¢1, 6,
6b, 66, 72 and 82 of Table A shall not apply to the Company,
but: the clauses hereinafter contained, and the remaining clausey
of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company. ‘

3. The Oompany shall forthwith proceed, to acquire and take
over the business of Twigg and Beeson referred to in Clause 3 (A)
of the Memorandum of Association, and cevery member of the
Company, present and futuve, shall be deemed to assent to and
approve of the said transaction, and no objection shall be talken
by reason of any promoter or Director of the Company being a
party to the said transaction. or by reason of the Board of Directors
not being in the circmnsiances an independent Board.

PRIVATE OOMPANY.

4. The COompany is a * Private Company ” within the
meaning of Section 26 of the Companies Act 1929, and accordingly
(1) no invitation shall be issued to the public to suhseribe for any \

35210

‘ r-'l\tg

cxe -

TR I O M R IR ST D S I B e i S £

i e ST -

e r




iy

shayis wp dolentukes of 4 Lormpanys 25 3 uondwy Hi the

by af e Conpany fhgr e Sidny PATESES wky yre D £h

sitiployivent, of 1he ( MIRPSGY, Al Pervens o S Baving. br.-epf ,
Fortyaly in e “IApigy mens of the Compan, were whila in thy:

Puployinent. sud Bave contipsed after the determination of. thi{t
waployment tn e miembers of the Comnpany . shall be limited to
{itty, vrovidal thet, for the Jraxiumca of thiz provieion, where

bwo or mote persons hold one or sopes xbares im ihe Company

Jointly, they shall b treated 4 smgle mcinber = and {3} ihe right
to tewmfer 1he shures of (he LUampeny i resisieted in RYtaner
wid to the extent heesinafrer sppeariog.

BHARES.

5 In Clanse 2 of Tabie 4 the words ~. Ordimary Resohation,
sholl ba substituted for the words * Special Beeoluticn ? where
thoso words first oeeur. '

8. Six thousand of the shares in the original ecapital shall
be preference shares, and, subject to the proviciens of Clauss 20

hereof (modification of class rights), such preference shares shall

up to the rebwrn of the eapital paid up or credised 88 98id up
fhereon, together with sll arresrs of dividerd and dividends

accrued thereon to the data of repayment of sueh capital and no$ -

actuslly paid, whether carned or declarsd or not, before any
return. of capital ig made on any ather shares, but the holders of
such preference shayeg shall not have tha right to participaie
further in profits op assets,

7. The shares shall e at the dispozal of tha Directors, and -

they may allot op otherwise dispose of them to such persons at
such times ang generally on such torms ang conditions as they
think proper, subject always to Clauge 4 hereof, and provided that
R0 shares shall be issyeq at & discount, except as provided by
Section 47 of the Companies Act 1929,

8. Tho Company MY Pay & commissica to any person in
consideration of his subscribing or agreeing to subseribe, whether
a,bsol.uf;ely or condit:iona,lly, for any shares in the Company, or
procumfg: OT agreding to procyre Subseriptions, whether absoluto
or con:ch!nonal, for any shares iy the Company, provided that the
commission d sog not execed 10 per cent, of the price at which

B L ay
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guch shares are issued, or an amount equivalent thereto, and such
copunission may be paid, in whole or in part, in cash o fully or
partly paid shares of the Company, as may be arranged. The
statement required by Section 43 of the Companies Aect 1629
shall be duly delivered to the Registrar of Qompanies for registra-.
tion, and Section 42 of the same Act shall where necessary be duly
complied with, and the amount of any sueh commission shall bs
stated in the balance sheel and annual returng of the Company
as required by Sections 44 and 108 of the samo Act,

9. No person shali be recognised by the Company as holding
any share upen any trusé, and the Company shall not be bound
by or recognise any oquitable, contingent, future or partial
interest in any share or any interest in any fractional part of a
share, or (except only as by these presents otherwise expressly
provided) any ofher right in respect of any share except an
absolute right to the entirety thereof in the registered holdar.

TRANSFER OF SHARES.

10. Subject to the restrictions of these Articles, shares shall
be transferable, but; every transfor must be in writing in the usual
commoun form or inn such other form as the Directors shall from
time to time approve, and must be left at the office, accompanied
by the certificate of the shaves to be transferred and such other
evidence (if any) as the Direcfors may require fo prove the title
of the intending transferor.

1. No share shall in any circumstances he transferred to
any infant, bankrupt or person of unsound mind.

12. The instrument of transfer of a share shall be executed
both by the transferor and the fransferee, and the transferor
shall be deemed to remain the holder of the share until the name
of the transferce is entered in the register of members in respect

thereof.

13, The Company shall provide a hook to be called the
¢ Register of Transfers,” which shall be kept by the Secretary
under the control of the Directors, and in which shall be entered
the particulars of every transfer or transmission of every share.

14. The Dizectors msay, in their diseretion, and withoub
agsigning any reason, refuse %o register a transfer of any share
to any person whom it shall in their opinion be undesirable in
the interests of the Company to admif to membership. The

. o
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Divectors may refuse to register any transfer of shares on which
the Company has a lien. If the Directors refuse to register o
transfer of any shares, they shall, within two months after the
date on which the transfer was lodged with the Company, send

-~ to the transferee notice of the refusal, as required by Suction 66

of the Companies Act 1929,

18. Such fee, noi exceeding two ffhilljngs'iund_ ‘sixpence for
each transfer, as the Directors may from time to time determine,
may be charged for registration of a transter.

16, The register of transfers may be closed during the
fourteen days immediately Preceding every Ordinary General
Meoting of the Company, and at such other times (if any) and
for such period as the Directors may from time to time determine,
provided always that it shall not ba closed for more than thirty
days in any year, ‘

TRANSMISSION OF SHARES.

17. Xn the case of the death of g memkber, the survivors or
Burvivor, where the deceased wag g joint holder, and the txecutors
0r adminisirators of the deceased, where he was a sole or only
surviving holder, shall be the only persons recognised by the
Company ag having any title to hig shares, but nothing herein
contained shall release the estate of a deceased joint holder from
any liability in respect of any share jointly held by him,

18. Any person becowning entitled to a share in consequence
of the dsath oy bankruptey of any meraber may, upon producing
such evidence of title ag the Directors shall require, be registered
himeelf as holder of the share, or, subject to the Provisions as to
transfers herein contained, transfer the same to some other person,

19, A person entitleq t0 a share by transmission shall be
entitled to receive, and may give 4 discharge for, any dividends
or ofther moneys payable in respect of the share, but he ghall
2ot be entitled, in respect of it to receive notices of, or to attend
or vote ab meetings of, the Company, or, save ag aforesaid, to
€xercise any of the rights or privileges of g, member, unless and
until ha shall become member in respect of the share,

MODIFICATION OF CLASS RIGHTS,

20.  Subject to the brovisions of Section 61 of the Companies
Act 1929, all or any of the rights, privileges or conditions for

eped
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the time being aitached or belonging to any class of shares for
the time being forming part of the capital of the Company may
from time to time be modified, affected, varied, oxtended or
sarrendered in any manner with the consert in writing of the
holders of not less than three-fourths of the imsued shaves of
that class or with the sanction of an Extracrdinary Hesoluticn
passed at a separate mecting of the members of that class. To
any such separate meeting all the provisions of these Articles as
to General Meetings of the Company shall mutatis mutandis apply.
L

PROCEEDINGS AT GUNERAL MEETINGS.

21. XNo business shall be transacted at any General Meeting
unless o quornm of members is present af the time when the
meeting proceeds to business, Two members personally present
ghall be & guorum. ‘ o

99. The Chairman of the Board of Directors shall preside
at every General Meeting, but if at any meeting he shall not be
present within fifteen minxtes after the time appointed for holding
the same, or shall be unwilling to act as Chairman, the members
present shall choose some Director, or if no Director be present,
or if all the Directurs present decline to take the chair, they shall
choose some member present to be Chairman of the meeting.

23. At any General Meefing a resolution put to the vote of
the meeting shall be decided on a show of hands, unles’ a poll is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman or by ab least two members entitled
0 vobe at the meeting or by the holder or holders present in person
or by proxy of at least one-twentieth part of the issued ordinary
share capital of the Company, and unless a poll is so demanded
a declaration by the Chairman that a resolution has on a show of
hands been carried, or carried unanimously, or by a particular
majority, or lost, or ns P “sied by a particular majority, and an
entry in the minute book of the Company, shall be conclusive
evidence thereof without proof of the number or proportion of the
votes recorded in favour of or against such resolution.

VOTES CF MEMBERS.

04, Subject and without prejudice to any special privileges
or restrictions as to voting for the time being attached to any
special class of shares for the time being forming part of the
capital of the Company, every member shall have one vote on &

35210
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show of hands and ju cuse of & poll shall have one vote for every
share ol which he 8 the holder. The holders of the preference
shares shall not be eniitled to receive any notice of or to aftenid
or vote at any meeting of the (‘ompany, either in person or by
proxy, noless such meeting be conveued for the puryose of altering
the regulations of the Company in any manner directly affecting
the rights of the preference, ghareholders as & separate class, or
oi winding up o§ reﬂueingrt{ie capital of the Jompany, or nnless
the dividends on such proference shures shall be more than six
months in arreat, Wor the purposes of this provision the dividends
on the preference shavces ghall be deemed fo accrue due on the
30th day of Scptember and the 31st day of March in every year,

95. The ingtrument appointing a Proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in wiiting, or if the appointor is & corporation, either under its
common seal or under the hand of an officer or attorney so
authorised. No person shall ach as a proxy unless either he is
entitled on his own behalf to be present and vote ab the meeting
at which he acts as proxy, or he is appointed to act at Eﬁﬁhat
meeting as proxy for or representative of & corporation, but &
proxy for or represaf"\js;‘lmive of @ corporation, unless entitled on
his own behalf to bé-present and vote at the meeting, shall not
act except for the corporation which appointed him, ’

26. An instrument a,ppointiﬁg a proxy may be in the '\

following form, or in any other form which the Directors shail
APProve :—
“ TwigG AND BEESON LIMITED.

“f, ,
[14 0£ ,
“in the County of , being &
¢ member of TWIGG AND BEESON LIMITED, hereby
¢ appoint y
41 Of ,
“ or failing him, R
11 Of ,

“ a5 my proxy to vote for me and on my behalf
% g the [Ordinary or Extraordinary or Adjourned, as
“ the case may be] General Meeting of the Company
¢ to be held on the day of ’
“ and at any adjocurnment thereof.

‘ Signed this day of R
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DIRECTORS.

27, Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than five. The following shali bs the fixst
Directors of the Company, that is to say—Frank Herbert Elliott,
4.2, The Larches, Woldingham, Swrey, Edward Cassleton
Elliott, The Warren, Harpenden, Xerts, and Henry DBurgess
Smith, 18 Innage Road, Northfield, Bivmingham.

28. The remunerafion of the Directors (other tham the
Managing Director, if any)’shall be such sum as shall be voted to
them by the Company in General Meeting, and such remuneration
shall be divided amongst them as they may agree, or failing
agreement equally. The Directors shall also be entitled to be
repaid all travelling and hotel expenses reasonably incmred by
them respectively in or about the performance of their duties as
Directors.

29. The qualification of a Director shall be the holding of
shares of the Company of the aggregate nominal value of ab
least £600, and it shall be his duty to comply with the provisions
of Section 141 of the Companies Act 1929. A Director may act
before acquiring his qualification.

POWERS AND DUTIES OF DIRECTORS.

30. Clause 68 of Table A shall be modified by omifting
therefrom all the words therein after the words * from any cause
to be a Director.”

31. Clause 69 of Table A shall be altered by substifuting
“ nominal share capital of the Company ** for * issued share capital

of the Company.”

39. The Directors from time to time, and at any time, may
provide through Local Boards, Attorneys or Agencies for the
management of the affairs of the Company abroad, and may
appoint any persons to be members of such Local Boaxrds or as
Attorneys or Agents, and may remove any persons $0 appointed
and appoint others in their place, and may fix their remnueration.
The Company may exercise the powers conferred by Sections 32
and 103 of the Companies Act 1929, and those powers shall
accordingly be exercisable by the Directors.

33. The Directors from time to time, and at auy time, may
delegate to any such Local Board, Attorney or Agent any of
the powers, authorities and discretions for the time being vested

35210
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in the Divectors, and any sueh delegation me y he madoe on m.mh

terns and subjeet to such conditions as the ,I)u*eu’tors may think
‘ fit, and may inelude 8 power to sub-delegate, ’and the Direciors
may ab any time annul or vary any su@h. delegation, but no person
g dealing in good. faith snd without notice of such snnulment or
‘ variation shall be affected thereby.

DISQUALIFICATION OF DIREMTORS.
34. The office of a Director shall be vacated—

(1} If by notice in writing to the Company he resigns the
office of Director,

(2} If he ceases to be .a Director by virtue of the
Companies Act 1929, Section 141.

(3) If he absents himself from the meetings of the
Directors during a continuous period of six months
without special leave of absence from the  other
Directors, and they pass a resolution that he has
by reason of such absence vacated office.

(4) If he becomes bankrupt or insol vent, or enters into
any arrangement with his creditors.

(8) If he is prohibited from being a Director by an order
made under any of the provisions of the Companies
Act 1929, Section 217 or Section 275,

(6) If he is found lunatic or hecomes of unsound mingd.

35. A Director may hold any other office or place of profit
undor the Company, except that of Auditor, upon such terms

as to remuneration, ténure of office and otherwise as may be
determined by the Board.

36. A Direetor shall be capable of contracting or partici-
pating in the profits of any contract with the Oompany in the

Sale menner a3 if he were not g Director, provided that he shall
declare the uature of his inte i d

PROCEEDINGS OF DIREOTORS,

37. The quorum hecossary for the transaction of the business

of the Directory may be fixed by the Directors, and unless so fixed
shall be two,

—

—-
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38. A resolution in writing signed by every member of the
‘Board shall have the same effect and validity as a resolution of
the Board duly passed at & meeting of the Board duly convened
and constituted. :

SEORETARY.

30. The Directors from time to time shall appoint and may
remove the Secretary of the Company, who may or may not*ie
himself a Director. The Company may from time to time or at
any time appoint a person to ack temporarily as substituto for the
Seeretary for the time being of the Company, and any person 80
appointed shall, while so acting, be deemed for all purposes to be
the Secretary of the Company.

WINDING UP.

40. In a winding up the Liquidator may, with, the sanction
of an Bxtraordinary Resolution, distribute all or any of the assets
in specie among the members in such proportions and manner as
may be determined by guch resolution, provided always that if
any snch distribution is determined to be made otherwise than in
aceordance with the existing rights of the members, every member
¢hall have the same right of dissent and other ancillary rights as
if such resolution were a Special Resolution passed pursuant to
Qection 234 of the Companies Ach 1929.

INDEMNITY. .

41. Every Director or other officer of the Company shall
be entitled to he indemnified out of the assets of the Company
against all losses or ligbilities (including any such liability as ig
mentioped in paragraph (c) of the proviso to Section 152 of the
Oompanies Act 1929) which he may sustain or incur in or about
the execution of the duties of his office or otherwise in rolation.
thereto, and ne Director or other officer shall be liable for amny
loss, damage or misfortune which may happen to Or be incurred
by the Oompany in the oxecution of the duties of s office ¢r in
relation thereto. But this Article shall only have effect in so far
ag its provisions are nob avoided by the said section.
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IWARIES, ADDRESSES AND DESCRIPTIONS OF SUBHCRIBERS,

v/ J‘%M, WHA%% f%

Daited this 45° day of 47Mr: 1934,
Witness to the above Signatures—
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is this day Incorporated under the Companies Act, 1929, and
Limited.

Given under my hend at London this teeniy-fifth dey of

Thousand Nine Hundred and thiF t;""foqr"

M -

that the Compan ;

angust

Registrar of Companies.

Certifloato o= ﬁé_,ééf%
received by A B é,_/__"/ _,o/«zm(‘7=’~ Dato 2
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The Companies At 1948,

TWIGG & BEESON LIMITED

Sperial Resolutions .

Passed 13th February 1950. T G ;
= ~ eeorB 190 c;

?"!‘!" Bk g
AT an EXTRAORDINARY GENERAL MEETING of the members of the
above-named Company, duly convened, and held at 4 & 6 Throgmorton
Avenue, London, E.C.2, on Monday, the 13th day of February 1450,

the following Resolutions were duly passed as Special Resolutions :(—

1. That the Arficles of Associntion of the Company be
altered in manner following, that js to say, thut the following
Article numbered 42 shall bLe inserted ijmmediately affer
Article 41 :—

“ The Company in General Meeting may at any time and
from time to time on the rccommendation of the Directors pass
2 resolution that any sum not required for the payment or
provisier of any fixed preferential dividend, and (A) for the
f11¢ bewng standing to the credit of any reserve fund or reserve
aceount of the Company including premiums received on the
issue of any shares or debentures of the Company, or any sum
arising o any operation creating an excess of assess on
capital acevunt, or (B) being undivided net profits in the hands
of the Company, be capitalised and that such sum be appropriated
as capital to and amongst the ordinary shareholders who would

. have been entitled thercto if the same had been distributed
by way cf dividend on the osdinary shares, in the proportions
in which they would have heen so entitled and in such manner
ag the resolution may direct, and such resolution shall be
eflective, and the Directors shall in accordance with such
resolution apply such sum in paying up in full (or, with the
consent of all such shareholders, in part) any unissued shares or
debentures or other obligations of the Company on behalf of
such shareholders and appropriate such shares or debentures

3 w/m‘ ros PF“‘%W

Sdin 5”7
..._.-——"7 K7/ M/rf‘& (A . fcf‘ﬂ'/‘;
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or other obligations and distribute the same eredifed ag fully
- baid up (or, as the ecase may be, parily paid up) amongst such
shareholders in the proportions aforesaid in satisfactios of
their shares and interests in the said capitalised sum, or shall
apply such sum op any part thereof on behalf of tie share-
holders cuntitled thereto in paying up the whole or part of any
uncalled balance which shall for the time being be unpaid in
Tespect of any issued shares held by such shareholders, op
otherwise deal with such sum as directed by such resolution,
Where any difficulty arises in respect of any such distribution
the Directors may settle the same as they think expedient, and
in particular they may issue fractional certificates, fix the
value for distribution of any shares or debentures op other
obligations, make cash payments to any shareholders on the
footing of the value so fixed in order to adjust rights, and vest
any such shares or debentures or other obligations in trustees
upon such trusts for the persons entitled to share in the appro-
riation and distribution ag mmay seem just and expediens to the
Divectors. 1Yhen deemed requisite a proper contract for the
allotment and acceptance of any shaves to be distributed ag
aforesaid shall in aceordanes with section 52 of the Companies
Act 1948 be delivered to the Rogistrar of Companies for
registration, and the Directors may appoint sny person to fign
such contract on behalf of the persous entitled to share in the

appropriation and distvibution and such appointment shall he -

effective,”

2. That the espital of the Company bo inereased to £20,000
by the creation of 10,000 additional ordinary shares of £1 each
ranking in all respects Ppari passu with tho existing ordinary sliarey
of the Company.

3. That the sum of £6,000 being part of the sum standing
to the credit of the Company’s Reserve Account be capitalised,
and that the same be avpropriated as eapital to and amongst,
the persons who are at the date of this vesolution the ordinary
shareholders of the Company in the Proportions in which thay
would have been so entitled and that the same be aipplied in
making payment in full af par for 6,000 unissued ordinary shares
of £1 each on behalf of such shareholders, such shares to be
distributed among them ag fully paid at the rate of three fully
paid shares for every two £1 ordinary shares of the Company
held by such holders respectively in satisfaction of their shares
and interests in the said capitalised sum, such fully paid shares
to rank for dividend as from the 18t day of April 1950,

Chairman,

T

iy

[
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Company |

.y The Companies Act, 1948

e

Ad valorem

Companies

. Pee Staap
tinclading

Registration
Fae of 58.)
must he
improssed

here

9

OF

. ZWIGG & BEESON

LIMITED

!

//'/

Pursvant to Section 63 of The Companies Act, 1948

HEAISTEREN 1

% MAR1950

na-99041

wowms “CERTIFICATE, ESTRAND, LONDON,” i Telsphone No,: HOLBORN 0434 (s lines)

JORDAN & SONS, LIMITED

- ompany Registration Snents, Printers, and Publishers
‘16 Chancery Lane, London, W.C.2, and 13 Broad Street Place, E.C.2

ted by
e BERESE Go . ScOtE & Zo.,

31/2 Broad Street Avenue,

"TLordon. ®.G. 0.

Flotice of Fnerease in the Pominal Capital

B '.4/

/l;/

/

y

S

v apm

e e



F2otice of Increxge in the Pominal Cagpital

OF

Iwigg & Beeson - ‘ Limited.

———

To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pur. st to Section 63

of The Companies Act, 1948, that by (a) Specigl Resolution
of the Company dated the L 13t day of Pebruary . .19 50

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

of the sum of { 10,000 ——- - - —~— , beyond
the Registered Capital of £10,000 - e
The add’ ional Capital is divided zs follows 1
Number of Shaves, i Class of Share (i) - Nominl Ageunt of sh
10,000 Ordinsvy | - 1

The conditions (¢.g. voting rights, dividends, &c.) subject to which tu~
new Shares have been or are to he issued are as follows :—

Ranking in gll respects pari passu with the exigting

ordinary shares of the Company

Stgnat z M ~ %/

Deseription (c) %/,,_‘M- -
- :
Dated the = day

of ... . .. W , - 1950,

{a) Insen *"an Ordinary,” “an Extraordinary,” or “a Spesial,” as the case may bo,
() If any of the new Shares are Preference Shares state whether they are redeemable or not.
(e) State wlhether Director or Seéretary of the Company,

£,
L

This margin is reserved for binding, and must not be written acro
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& ’The Statement has tov be registerad with the Notice of Increase in the
Nominal Capital and printed copy of the Resolution authorising the

- Fe Revenue Act, 1903; and Section 41 of " The Finapg

7. RAMS: “CERTIFICATE, ESTRAND, LONDON,” TELEPHONE No.: HOLBORN caz4 (6 LiNES)

- P f / Pl ,"
1 dgiTe7 | / LN ( fH [Borm 3csd, <
\\\‘fi’;“ /
[HE STAMP ACT: 180 ; THE REVENUE ACT, 1603 ;
and TRE FINANCE ACT, 1993
Reven.
*MPANY HAVING A SHARE CAPITAL Dif?*J
mpresse:
. here,
- Batement of Foereane of the Romingl
OF o " (e
. TWIGG & BEESON
LIMITED, |
Jupesuant to Section 11‘2 6fyThe étamp Act, ‘ﬁ1891; Section 5 of
g Wnnwwﬂ‘g [

TEAEy g

Inerease required under Section 63 of The Companies Act, 1948.

ier R e e et et st e T Rt v e = e ety

ng-85990

JORDAN & SONS, LIMITED,
Uompany Registration Agents, Printers, and Publishers,
116 Cuancery Lane, LONDON, W.C. 2,

and 13 BROAD STREET PLACE, E.C.ﬁ.\
. 2 by %
4
.. Ernept  G. Scott & Co., , N P s
B . [ . L ‘:zl(,‘n':j‘-i:\ :}}3\;
31/2 Broad Streat Avenue, - R N

[

9 A ‘
.......... ) ) o R ) ;m R 5[}
London, E.C,2. s AR 10
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THE NOMINAL CAPITAL

or

-‘\'IGW& DERSON

has, by a. Resolutmn of th° Companv dated the e N

of. . Febl“aary

/

‘‘‘‘‘

% f\
»
a

sum o*‘ Ten thousand . - SR ,,,,\,{.,,Pounds,

cjivided .into Ten thoungand — — o SHIATES

of  One pound ——-—ewm oot i ' . each,

[

beyond' the Legistered Capital of = Ten thousand pounds, —ommmmmmy

!

SngﬁW

%M

y ! Descriplion

-/

Dated the. day

M .. 19.50.

P

of.... .

% Tlhis Statement should i sigued by an Officer of e Company.

e

a

Nore :——Tlﬁs margin is reserved for bindfng, and. must not be written across. -
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Y THE COMPANIES ACT, 1948
- & i;’L,"LSi; tU E(‘*’N”'
COMPANY LIMITED BY SHARLS
® : “Cory

Special  Regofution

(prrsuant o the provisions of Section 141 (2) of the Companies Act, 1948)

on

o THIGC & BEES(XN u
@ , LIVITED.

Passed the 1)th dayof - Novembar

NCER VY

LR

I\w -

16 JANI96

4. At an EXTRAORDINARY GENERAL MEETING of the Mgmbers of the above.

named Company, duly convened and held at Newport Ro ;;ﬁ E Ao nshire

FNE i T

. . S | |
on the J:itk © day of . November 19 63 , the following

Special Resolution was duly pessed :— f
* That a Resointinn in the i‘nl,]nwin'g terms that is to say:

' 7 L -
N L "That /Article 20 of the rMemordndim ec i, Articles nf
R Assnciaticra relating to the qualification of a Direetop
shall he deleted and the shareholding qualificarion
N for directors may be fixed hy the Compaay in geaeral
& meeting, and ualess aad uatil so fixed o gqualificatio:
g . shall be regnired™ he proposed as, and if passed, be
‘ passed a5 a Jprcial Resniution although tweaty nae days
clear antiece of the inteating to ppnpese and pase the
same has ant heera givey,

Corilrmon

Seoratary of { , 3
the Company, The copy Resolution muat be filed with the Rogistrar of Companios within 15 TAVR

nftan dha

* Tho copy Russiution must be signed by the Chairman of the mosting at which it wes pasesd ar & D :
ge Cempony.  Tho Certificato overleaf must bo comploted end signed by s Di?outor and‘thoirg::g:tﬁ:ytg?
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52:‘}&

Lo

WE HEREBY CIRTIFY that, to the best of our knowledge and belief, the i%
condjtions mentioned in subsection (2) of Section 129 of the Companies Act, 1948, %:}f
are satisfied ab the date of passing of this Resolution, and have been satisfied at all " 3‘
times since thes ™ 15t : © ‘day of Inly 1948 .

’/,___:J“,.._a}

xS
i
oo

Director.

4%’
ecretary.

§ Insort “ lst July 1948 " or, if the Compuny was registored after that dato, the dute on which it was rogistered, or,
if tho Bonxd of Trade hos xade a direction under the proviso to Section 120 (1) of the Companies Act, 1948, tho timo at
which it wns shown to the Board of Trade that the cenditions mentionod in tho cortificabe wore satisfiod.

e S 5 34
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IHE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Copy

SPECTAL RESOLUTION

of

TWIGG AND BFESON LIMITED.

Pagsed the 14th day of September, 1966,

At an Exfraordinary General Meetin
named Company, duly convened,
Road, Pontypridd, in the County of Glamogg
day of September, 1966, the following SPLC
was duly passed :-

Y

RECISTERED, |
AL FRRgOY

ITHAT Article

of Association of*
deleting the figur
Directors and subs

the Company be altered by
e 5 in the maximum number
tituting therefor the fi

27 of the Memorandum and Articles

R0M ¢

"

M5
, 25
e 4
L Co &5,
E'_f,.,é&ﬁ“ ‘ L l/:? P J ! et e %%\MF:J IN\C?‘:}‘*/
fpad > Mﬁ*-‘i 00T T (oL, suaE)
e i * ' )
Lt (élc‘;‘%?\\,tl’ji\f;“wa Chairman., -
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§ ALFRED S. JOHN & Co.

ALFRED STRADLING JOHN, J.P CHARTERED ACCOUNTANTS
SHYN WESTCOTT

DILLWYHN JAMES PUGH

DAVID STRADL'NG JOMN, DA,

e

4, GELLIWASTAD ROAD,
PONTYPRIDD, GLAM.

20th September, 1966.

VU P S

| Te: Twigg and Beeson Limited
No. of Company 291547

We certify that a stencil duplicating process was used in
the preparation of the copy of Spscisl Resolution altering the
Articles of Association on 1hth September, 1966.

opuidhl 15

TELEPHONE
Ve 4
R2OZ
arae

YOUR REf.

OUR REFR

L e S

| | TRecistcen]



@  This margin to ve reserved fur tuoding.

NO. OF COMPANY......... 291547 é?‘

THE COMPANIES ACT, 1948.

Notice of Place where Register of Members
is kept or of any Change in that piace.

Pursuant to Section 110 (3).

To the REGISTRAR OF COMPANIES.

]

TWIGGE AND BERSCN . LIMITED

hereby gives you motice, in nccordence with subsection (8) of Section 110 of the

Companies Act, 1948, that the Register of Members of the Company is kept at

British United House, B.0.Box 88

Belgrave Road, Leicester

(Signature) . %J*%MS\

(State whether Direclor or Secrelary) Secrotary

DATED the Srds day of. September 19..70..

NOTE :— This notleo must bo forwarded to tho Registrar of Companies within 14 days after tho date of
the incorporation of the Company or of the chango, as the case maoy bo.

CAT. NO. C/F,103,
JORDAN & SONS, LTD, SHAW & SONS LTD,
116, Chancery Lane, London, W.C.2, 7,8 & 9, Fetter Lane, London, E.C4.

Law Stationers and Company Registration Agenis,
s64(0) F

Presented by

----------
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Zhe Compinics Aot 1028

Vo f—

" OOMPANY LIMITHD 1Y

4

Fhemovanbun of sz |8

o . oF
FITUT AN DI AN -
TWIGE AND BEESON ..k "HAITED.

T B
] *a)
1 .
s . . L
.
. — e -

1. The. name of the Company is © Tw:s !

i
i

Lporep,”?

2 The rcgmtcred oﬂice of tho Company v, ‘ o
England. : . : 1 P ba situate jin
! .

3. The obJects for which the Gompamy is est: [

© (4) To acquive and take over as a goi: M i:lied are—
busmess now earried on af Birmir; ;i ' concern the
whero under the style or firm ¢! @

dsm and - else-
. Beeson.” : i wige and

(B) o carry on business as mn,nuf..m
S dealers in gencral stationers’ mem]
“pon holders, paper binders, paper fiis) f:_ f sadries and
holders, card suspenders, drawing pi:a; ] '*1e1.s, ticket
; work, stationers’ sundries, woavors' m: B 5 ligh tubo
. papars, cardboard, parchinanty, voll. ‘;»' ,.,, transfers,
: challes, inks, envelopes, foungain pons, j iy poneils,
boi.tles, seals, wax, stamps, playing q ,;,‘.bs, books,
‘eards, fancy and other cards, stencils ‘@ s, show
Pplates, drawing materials and l‘b(}"t]i\: o i, steneil
calondars, date and time sbamps, 1.111: - 4, lahels,
and office xequisites generally ; aud also | craeorders,
business as manufacturing and WhOlLba-.i B CArry on

g of and

r')

S i L. .‘_--.-—-g_“...-—i ————— -

B T TR

R AND BEDSON .

“ Lad retail |
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"stalioners, luw statimens, peinters, pubhshers, litho-
graphers, orgravers, artists, photogruphic priniers,

stereotypers,  eclectrotypors, .die sinkers, reliof
stamapers, hookbinders, cuvelope manufacturers,
account book manufacturers, machine rulers, box

Jngkers, typefounders, ‘photographers, advertising

agends, designers and draunghtsmen, cleetro-plafors
and motal polishers, sign makers, advertising agents
and experts, electricians, cngineers, metal workers,
and joiners and woodworzers, and any other trade
or business whatsoever which can, in the opinjon
of tho Board of Directors, ho advantageously carried

on by the Company in connoction with or as ancillary -

to amy of the above businesses or the genersal business
of tho Jompany. )

. (0) o purchase, taks on lease ar in exchane, hire o
' H s}

\

otherwise acquirs and hald fox any esfado or interest

any Zunds, buildings, casemoents, xights, privilegoes,-
concessions, patents, palent rights, lleonces, soerot

brocesses, machinery, pland, sbook-in-irado, and any
real or personal properby of any kind neeassary
or eonvenient for the pirpones of or in connection
with the OCompany’s business - or aiy branch or
despartments thoreof.

+(D) . oreet, consiruct, lay down, cnlarge, alter and

meiatiein any ronds, railways, tram ways, sidingw,
bridges, rescrvoivs, shops, stoves, fucko ries, buildings,
“vorks, plant and machinery neeessary or conveniong
for the Company’s business, aud to contribute to or
subsidise vhe rreetion, construetion and maintenance
of any of I abovo.

() o borrow or raise or securs the payment of monay

dor tiie ypurposcs of or in conneeijon with tho
Compeny?’s business,

(r) To morigage and chargo the undertaking and all

or any of the real and personal property and assels,
present or future, and all or any oif the uncalled
capital for the time being of the Company, and {o
issue af par or at a promimmn or discount,, and for
such consideration and with *such rights, powers
and privileges as may Dbe thought fit, debenfures,
mortgage debentures or debenture stock payable

. Yo, bearer or otherwise, and either permanent o
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zedeortanlo or repayable, and collaterally or Turther
to sceuro any' securities of the Company by a irust
deed or ofler assurance.

(¢) To issue and deposit any secunities which the

Company has power fo issue by way of mortga

{0 seenro any sum less than the nominal amount ot
such securitics, and also by way of security for the
performance of any contracts or obligabions of the
Company or of ils customers or olher persons or
corporations having deplings with the Cloxop.uny, or
m wlhios businesses or unduriakings the Company is

interestod, whether directly or indiveetly.

(m) To receive money on deposil or loan wpon such terms

as tho Company may approve, and to guarantee tho
obligations and contruots ol customers and ‘ofhacs.

(1) To makae advances to cugboiners and othors with

or without sceurily, and upon such &rms as Jw
Company may approve, mul genorally to act as
banlkers for c;xstomur s and others. ) .

(J') To grant pensions, allowances, gratuilies and bonuses

to ecmployces or ex-employees of tho Conpaty or its
predecessors in business or the dependents of such’
persong, and to establish and support, or to suppord
or subsaribe fo, any charvitnble funds ox institutions,
‘the supporlt of which may, in the opinion of the
Directors, be caleulated lirecily or indirectly to
benefit the Company or ils employnes, and to
insgtituto and maintain any c¢lub or other establish-
ment or profit-sharing schems caleulated to advance

“tho interests of tho Compnny or its employees.
(x) o draw, make, accepl, endorse, negotinte, discount-
" and execute promissory nobes, bills of exchange and

‘other negotiable instruments.

* (z) To invest and deal with thoe moneys of the Company .

not imnediately required for the purposcs of tho
business of the Company in or wpon such invest-
ments or securities and in such manner as may from
time to time be determined.

(3) To pay for any property or rights acquired b)} the
. Company, cither in cash or {ully or partly paid-uyp
" shares, with or without preferred or deferred o

guaranteed rights in respeet of dividend or repay-

ment of capital or otherwise, or by any sccurities -

36210
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which {ho Company hag power 1o issue, or partly
in ono moile ang partly in ansther, nnd generally

" on such femns ag tho Conipany may determine,

(¥) Lo aceepl, payment for any property or righty
80ld or ‘obharwisg disposeil of or dealt with by tha
Gompaury, cither jn cush, by lnstalments or'otherwiso,
or in fully op partly paid-up shares of any company
or coxporation, wilh or without deferred or breferreqd
0r guaranteed rights in respect of dividend or
Tepayment of ecapital or obherwise, ox in debentures
or mortgage debentures or debenture stoclz,

mortgages or othepr securities of any company or

Corporation, or partly in one mode and partly in
another; and generally on such terms as the Company
inay debermine, and to hold, disposo of or otherwiso
deal with any shares, stock or securitios 80 aoquired.

(0) To enter info any partacrship or Joint-purse aIrAnge-

ment or arrangemont foy sharing profits, wnivn, of

interests or Co-oporation with any company, firm -

Or person carsying on op DProposing to carry on any
business within the objeclis of this Company, and
10 acquire and hold, sell, deal with, or dispose of
shares, stocle or seeurities of any sueh, company, and
o guaranteo the contracts or labilitios ui, or the
Daymeni, of the dividends, interest op capital of any
shares, .stock op securitien of and to subsidise oy
_otherwing nssist any such oonpuny,

(2) o establish ox DPromote or conour i, establighing o

Tromoting any ofher eompaiy whose objoots shall
. Includo tha aequisition ang, taking over of all or any

of the assols and Liabilitien of this (jom pauy or the -

* promotion of which shall b in‘any mannor ciloulated
to advance diveelly or indirectly the ohjects or
ntorests of this Corapany, and to acquire and hold

or dispose of shaves, stock or secun lies of and |

guaraniee tue paymont of (he dividonds, inforest on
- capital of any shares, stock or seeuriting issued by
Or any other obligations of any such comypany.,

- (@) To purchass or otherwise aequirve and undertalke all

or any pavt of the business, property, liabilities ang
transactions of any person, firm gy company carrying
- Ot any husiness which thix Company ig authorised

.

- to carry on, or the Carrymsg on of whieh is caleulatod
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to benefit this Company ox o advimes ity inlerests,

or possessed of property suitable for tho purposes of

tho Company. :

{n) "o sell, improve, manage, develop, turn to accounf'.,
exchange, leb on vent, royally, share of profits o
otherwise, grant licences, nasements and other righis
in or over, ‘and in any obher munner deal wibh or
dispose of the undertaldng and all or any of the
property and assets for tho time: being of the’
Compmy for such consideration as bhe Companv
may thinl {6,

(8) Po amn,lga.ma,to with ny other coinpany whoso
objects are or include abjucts similar to thoso of
this Company, whether by sale or purchase (for

* fully or partly paid-up sharves or otherwise) of the
underfaking, subject to ihe liabilities of this or any
sueh other company as afovesaid, wibh or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a

* eonlrolling interest in the shares or stock of this
or any such other company as aforesaid, or by
partacrship, or any amvangement of the nature of
parinership, or in any other manner,

(r) To distribute among the moembers in specie any
property of the Compamny, or any procceds of sale
or disposai of any proporty of the Company, bub 50
‘that no distribution a.mountmﬂ' to @ reduction of’
capital be made except with the sanction (1f a,ny)
‘for the time being réquired by law.

" (u) To do all or any of the above things in a.ny part of
" the world, and cither as principals, agents, trusteos,
confracfors or otlerwise, and cither alone or in
conjunction with others, and cither.by or through
agents, sub-contractors, trustees or otherwise,

»

(v) To do «ll such other things as are incidenbal or

conducive to the above objocts or any of them.

Provided that nothing herein contained shall empower tho

Company to cary on the business of insurames, ov to grant
annuities within the meaning of tho Assurance Companics Act
1909, as amended by the Industrial Assurance Act 1923 and the
Road Traflic Act 1030, or to re-insure any risks under any class of
assurance business to which theso Acts apply. -
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<conditions specified in the Articles pf Association

8

L T . 0] . ] /. ’ ‘:‘.;!‘:i-"'*-if“" b
4. The liahility or the members is limited. e T

‘5. The Share capital of the Company is £20,6€0"," g
divided into 6000 preference sharcs of £1 each and. |
14000 ordinary shares of £1 each, an® there shall-__‘"'\

the said preference shares and ord e
inary. shares respectively the rights, privileges and.\ww
Dhe shaves in
reased capital may be divided Into stveral
classes, and thorg may he attached thereko rospectivily any
preferential, doferred ov obhey special rights, priviloges, conditions
or restrictions ng o dividend, capital, voting ov obherwise,

. . e Sl
tlie original oy any in¢

WE, the several persons whoso names and ndirosses ave subseribed,
are desirous of being farmed into & Compuny in pursuineo of this
Memorandwm of Association, and we rexpeclively agree to take

the mumber of shaves in tho eapilal of the Oompzmy 8¢t opposito
¢;0ur respeetivo names. '

*

Number of Sharex
NAMES, ADDRESSES AND DESCRIPTIONS OF SUNSCRINERS, faken by onch
. . ] . Subucribar,
FRANK HERBERT BLLIOTT, J.P., ' ?lm
' " The Larehes, : oxschl::rﬂg :
Woldingham,
Surrey,
Manufaclurey,
EDWARD CASSLETOXN BLLIOTT, One
' P . | ocdinary
. Thoe Warren, : share
Harpenden, :
Ierts, .
_ Incorporated Accountant,

" ' Dated this 15¢h day of August 1934,
. Witness to tho above Signatures—
JAMES WILLIAM CAMPBELL,
4/6 Throgmorton Avenue,
London, B.C.2,
lertef'ed Secrét&ry.
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" Pho Companies Ael 1920,

GOGMPANY LIMICED BY SHARES

x;@ttideﬁ of @ggociation

ox

TWIGE m PEESON LIVITED.

PREL ~IINARY. ) )

1. Subjoct as heveinaftoer providaod, tho rogulations contained
in Pable A in tho Tirst Sehoule to tho Companios Act 1929.
(heroinaftor reforred %o a8 « mable A P) shall apply 1o tho
Company. ’ '
2. Olauses 3, 17, 18, 19, 20, 21, 09, 48, 47, 48, 50, b9, 01, 64,

65, 66, 72 and 82 of Tablo A shall not apply to the Company,

but the clauses horoinafter contained, and the romaining clanses
of Table A, subjoct to the modifications horeinafter expressod,
shali constituto tho rogulations of the Company.

'3, The Company shall forbhwith proceed to acquire and talko
ovor the husiness of Lwigg and Beeson roforred to in Clause 3 (A)
of tho Momorandum of Association, and ovory member of tho
Company, presend and future, sholl bo decmod to agsent to and
approve of the said transaction, and no ohjection shall bo takon
by reason of any prdmoter or Divector of the Company boing &
paxty to the said sransaction or by reason of tho Board of Divectiors
not being in the circumstances an. independent Board.

PRIVATIE COMPANTY.
4. Tho Company is a ¢ Private Gompany ? within the
meaning of Seetion

36210

96 of the Companies Act 1029, and accordingly -
(1) no invitation. shall Do issued to the public to subseribo for any
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shares or dobentures of the Company; (2) the nwuher of tho .

members of the Company (nol ine! ading porsons who are in tha
‘employmoent of tho Company, ard pewrons who, having Dbeen
forraerly in tho omployment of the Company, were while in thab
employment and have continued aftor the delermination of that
cemployment to be mombers of 1he Company) shall be limited to
fifty, providoed that, for the puvrposes of this provision, whero
two or more persony hold ono or morve shures in lhe Company
jointly, thoy shall bo lroated as o singlo member ; and (3) bho right

to transfer tho shares of the Company is restricted in manner
and to the oxtont hoveinaftor gppeaving.

" SEARES.

b, In Clauso 2 of Table A the words ¥ Ordinnry Resolulion »
shall be substituted for tho words ¥ Special Regolubion ¥ whero
thoso words firsh oceur.

6. 8ix thousand of tho shares in the original capital shall
bo proference shaves, and, subjoct to thoe provisions of Olause 20
hereot (modifieation of clags rights), such’ preforence shares shall
confor the right to a fixed cumulative proforentinl dividend at tho
rate of 6 por cont. por annum upon the capital for the time hring’

> paid up ox credited as pabil up thoreon, and the right In & winding

up to tho roburn of the eapital paid up or credited as paid up
thereon, together with oll arrcwrs of dividend and dividonds
acerued thercon to the dato of repayment of such eapital and not
actually paid, whether earned or doclaved or not, before any
xoturn of capital is macio on any other shares, but the holders of

such preference shared shall not havo 1,110 right to participato
iurthcr m profits or assots.

they may allot or otherwise dispose of thom to such porsons at
-such times and generally on such terms and conditions as they
think proper, subject always to Clause 4 hoereof, and provided that

no shares shall De 3.>sued at a discownt, axcopt as prowded by
Seetion. 47 of the Companics Act 1929,

8. Tho Oomp:my may pay a commission to any persén in
consideration of his subscribing or agreeing to subseribe, whether
absolutely or conditionally, for any sharves in the Company, or
© procuring or agrecing {o procure subscriptions, whethor absoluto

or condifional, for any shaves in the Company, provided that the
commission doey noti oxecod 10 per cent, of the prico ‘al which

7. Tho shaves shall be at the disposal of the Dir e.ctors, and

>
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Directors n »y refuso o rogister auy Gransfor of shaves on which

the Company has o Hen. If the Diractors refnso to register a
transfer of any sharcs, thoy shall, within two months after tho

- datio on which the transior was lodged with the Company, sond

to tho lransfores nefice of tho refugal, as required by Section 66
of tho Companics Act 1929,

16, Buch foe, not exceeding iwo shillings and sixpenen for
eacly transfer, as the Dircetors may from time o time determine,
may bo charged for regisiyation of n {ransfes,

16. The register of transfers may be closed during tho
fourtcen days hmmediately preceding cvery Ordinary General
Mecting of the Company, and at such other tiines (if any) and
for such period as the Directors may from time to time determino,
provided always that it shall not be closed for moro than thirty
days in any year, -

TRANSMISSION OF SITARES.

17. In tho case of the death of o membor, the survivors or
survivor, where the deceased was o joint holder, and the execufiors

. . or’administralors of the doceased, whare lio was & solo or only
.- Auwrviving holder, shall be the only pusons recognised by the

Company as having any title to bis shares, Lub nothing herein

eontained shall rolease the cstato of o decensed joint hoider from
©any lobility in xespeet of any shave jointly held by him,

18. Any porson hecoming entitleid to a share in consequence
of the death or hankrupley of any moember inay, upon producing

such ovidenco of {itle as the Directors shall require, be registered .
himself as iolder «f the shaxe, or, subject to the provisions as to-

transfors herein contained, transfer tho simo to some othor person,

10. A person entitled to o share by transmission shall Lo
entitied e receive, and may give a discharge for, any dividends

or obher moneys payable in respect of tho share, but hoe shall

1ot 1o entitled in respeet of it to reveivo noticey of, or to atiend
or vote at mestings of, the Company, or, suve ag aforesaid, to
exercise any of the righfs or priviloges of a member, nnless and,
until Jie shitll hecome a member in respoet of the shave,

M DIFICATION OF (LASS RIGHTS.

20. Subjeet to the provisions of Sewiion 61 of the Companics
Act 1929, all or any of tho rights, privileges or conditions for
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the time being attached or belonging to any class of shaves for
the time being forming part of the capital of the Jompany may
from time to time be modified, aflected, varied, extended or
swrendered in any manner with the consent in writing of the
holders of not less tham three-fourths of the issued shares of
{hat: class or with the sanciion of an Extraordinary Resolution
‘passed at a separate mecting of the members of thab cluss. To
any such separato mecling all the provisions of these Axticles as
to General Meeti11g§'of the Company shall amwlatis mutandis apply.

PROCEEDINGS AT GENNRAL MBETINGS.
21, No Dbusiress shall bo {ransacted at any General Meeting

unless a guormm of members is present ab the time when the
meeting procecds to business. Two memlsag personally present

shall be o _gqnormm.

22. The Chaixman of the Board of Dirveelors shall preside
ab every General Meeting, but if at any meoting ho shall not be

. present within fifteen minutes aiter the time appointed for holding
- the same, or shall be unwilling to act as Chairman, the memburs
present shall choose some Divector, or if no Director be present,

or if all the Dircesors present decline to take the chair, they sball

" ¢hoose some xmember present to e Chairman 6f the meeting.
. ]

. 28, At any Goneral Meeting o resolution put to the vote of
iho meetiznyg shall be decided on a show of hands, unless & poll is

(before or on the declavation of ihe resuli ol the show of hands),
demanded by thie Chaivman or by al leasl two members entitled

1o vote at the meeting ov by the holder or holilers present in person
or by proxy of at leest one-bwentietl pavh of the issuel ordinary
share capital of the Comnpany, and unless a poll is so demared

o declaration by tho Chairnwn thab o resolution has on 2 show of

hands been carried, or carried wnanimously, or by o particular
majority, or lost, or nob curried by a particular majoriby, and an

- enfry in the winute boak of the Company, shall be conclusive

evidenee thereof without proof of the number or proporbion of the

votes recorded in favour of or against such resolution,

VOTES OF MEMLERS,

24. Subject and without prejudice o wny speeial privileges
or restrictions as to voting for the time being attached to any
special class of shaves for the timo being forming pavt of the
capital of the Company, every member shall have one vote on &

: 36210 '
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show of hands and in case of & poll shall hwve one voto fox every'
share of which he j& tho holder. The holders of tho prefercnce
shares shall not bo enlitled to reecivo ay nofive of or to attend
or vote at any ‘meoting of the Compuny, cither in person or by
proxy, unless such mesting he convened fox the parpose of aitering
the regualations of the. Company in oy manner diveetly aficeting
thio Tighs of the preferenes sharchiolders ns w sepueate class, o
of winding up cr reituciug the capital of the Company, or waless
the dividerds on such preferenee ~haves shall ho ore than six

months in arvenr.  Nor the purposes of this provision the dividends

on tho i)rcfcrcnco skaves shall Bo decined to neorye die on he
S0th day of Stptember and tho 31st duy of Marek In avery year,

26. Tho instrumont appoinfu.g a proxy shall be in writing
under the hand of the appeint.r or of his sttomey duly awtharised
in vexiting, or if tho sppointor is g corpuxation, either undexr ils
common scal or under the hand of an officer or altorney so
authorised, No parson shall net as & proxy unlesy either ho is
centitled on his own bohalf to ho present and voie ab the meeting
at which he acts as wroxy, or he is appointed to act ab that
mesting as proxy for or rcpresentative of a corposution, but a

=

- proxy for or representative of & corporation, unless antitled on i
his own behalf to Do presont and vote at the meeting, shall not

act except for the corporation which appointed him.

] LI

26. An instrument appeinting & proxy may be in thoe

Tollowing form, or in any ofher form which the Divectors shall -

APProve s

-

€ MYIGE AND BEBSON LIMYLED. :
U s
Y ‘ : \ Cy :
in tho County of , being a
“ momber of TWIGG AND BrrsoN LnUTED, hereby
“ appoint : . )
¢ of : N L s
“ or failing’ him, ) S,

“of . ’
“as my proxy to vote for me and on my behalf
" ¢ o6 tho [Ordinary or BExtraordinary or Adjourned, as
“the case may be] General Meebing of the Company
¢ to be held on the doy of ,
“and at any adjournment thereof,

¢ Signed this daiy of R

[

————-

P
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DIRECLORS,

97, Unless and until otherwise determined by the Campany
in Goneral Meeting, the number of the Dircetors shall not ho less
{han two nor more than five. The following shall Do thoe first -
Dircelors of the Company, that is to say—Irank Iabert Blliott,
P, "The Larches, Woldingham, Surrey, Edvard Cassleton
Eliott, The Warren, Harpenden, -Hexts, and Henty Burgess
Smith, 18 Innage Road, Northfield, Birmingham. ‘

28, ‘The remuncration of the Dirccbors ('othu’r than tho
Managing Diveetor, il any) shall bo such sunt as shall be voted to
them by the Company in Genexrzl Meeting, and such remuneration.
ghall be divided amongst shem as fhoy may agres, or faihng
agreement equadly. The Directors shall also be entitled to be
repaid all iravelling and hotel oxpenses 1easonably, fncurred by
them respeetively in or aboub tho performance of their dutics as
Dircetors. B . ‘

tar

. POWIERS AND DUTIES, OX DIRTOTO RS,
30. Olauso 68 of Table A shall ho odilied by omitting
iherefrom all the words therein after tho words ¢ from any causo

to be a Direefor.” X .

31i. Olauso GO of Tablo A shall bu altored by subshifutiog
« pomingd share capital of the Company » for ¢ issued share capital
of the Company.” \

39, The Dirccbors from time to time, and ab ary timne, may
provide through Tocal Boards, Attorneys or Agencies for tho
management of tho afinirs of the Company abroad, and may
appoint any persons to be membors of such Local Boards or as
Altorneys or Agents, and May TEMove My PEISOns o appointed
and appoint others in their place, and may fix their remnueration.
The Company may .cxereise the powexs conferred by Scetions 32

and 103 of the Companies Act 1_
accordingly be excreisable by the Direefors.

33. The Director
delegate to any such
the powels, authoritics

Tocal Board, Attornoy or Agent any of
and discretions for the time being vested

35210

29. This Article has been deleted followirn f;’ﬁ:‘.“z}\
L a Special Resolution passed by the Company oOn {~$( )

A:': November 11th 1963. , \

029, and those powers shall-

s from time to time, and ab axy time, may

[
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DISQUALTIIATION Op DETRCTORS,
S The Gllioe o & Dinetanr 5507 b ¥ided—
N 24 T2 by motice in WTIRE 0 1B Guzypmmy ha TR Ty
Ll of Dizoctor., ‘ :
§ I Do waws 10 be 3 DiEreetar by wivtir of the
Cumpanies At 1999, Sxcsson R 11N '

&) ¥ ke zhoents himsel dom e Tl o the
Dircotoas. dexing 2 conyinmors poied ol $%r mantiy
withoul, special Ravy of abwnes from o Ll
Directors, and thay pass 3 resolution, Pal e Tums
by rerson of sech absenod Yacand allios,

{1} X ha becomes benkrapy, or imsolvent, o nfers Tio
2ay arrangement with hiz vreditors,

{3) I be k prohibited from baing & Divactor hy oa onder
mads under any of the provisicas of e Coxmpartes
Acl 1929, Section 217 or Seedson 375,

{6} I he iz found lunakic or beoomres of vnsonnd wind,

o 8
W=

35. A Dircclor may held say other office or place of Prols;
wncer the Company, cxcept that of Auditor, oyon szeh tomes

45 19 Temuncration, tenure of offico sad otherwise as may Te

delermined by thoe Beard.

36. A Direcior shall bo capable of coudraiing or partici
paling in the profils of any contract with the Company im the
same maneer as if he were not & Direetor, provided that Mo sholl
declare the nature of his interost in any canmtract or propossd
conf{ract in which Be is infterested in mamper requived by
Seetion 149 of the Companies Act 1929, and thercapon ke shall
become entitled fo voio as o Direetor in respect of the contraet
or propeosed contract or apy matter arvizing ¥ eout.

PROCEEDIXGS OF DNIRECTORS,
37. The quorum necessary lor the tmnsae&ionloi the business
of thie Dircetors may boe fixed by the Dircetoxs, and unless so fived
shall be two.
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38. A resolution in writing s,
Board shall have tho samo elfect npe Varlta"y &5 o resolidon” of

the Doard duly passed at o meoting of tho Board duly convened:
~and constituted. ) L

 SEORBTARY,

89. The Dircetors from time to time shall appoint and it
remove tho Sceretary of the Company, whe may or'may not be
himsell a Director. The Company may from timo to Hime or &b
apy time appoint & person to act tomporarily as substituto for the
Seeretary for the time being of the Compnny, and any person. so
appointed shall, while so acting, be deemod for all purpeses to he

Y

' WINDING UP,
40. In a winding up the Tiguidator may, with the sancetitn

¥

-+ of an Bxtraordinary Resolution, distributo all or ..oy of the assets

in specie ameong the members in such proportions and manner as
miy he detormined by such resolution, provided always thai if
any suel: distribution iy determined fio bo made otherwlse than in

accordance with the existing rights of. the nembers, avery member

shall have the same right; of dissent and other ancillary rights as
if such resolution were & Speeial Rosolution. passed phrsuant t
Seciion 234 of tho Cornpanics Achi 1929, : -

INDEMNITY.

41, Every Director or other officer of the Company shall
bo entitled to be indewmified out of tho.assebs of the Company

"against 2!l losses ox liabilities (including any such liahility asis
menfioned in paragraph (0) of thoe provise o Section 152 of the - -
QCompanies Act 1929) which ho may sustain or ineur in ox about
© the execution of the dutics of his office or otlierwise in relation
thereto, and no Director or other officer shnll bo liable for any.

loss, damage or misfortwng which may happen to or bo J’chm‘rc?d
by the Company in tho exceution of the duties of his offico or in
relation thevoto, Bub this Article shall only have efiect in so far
as its provisions aro not avoided by tho said seetion. :
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* _‘131(’ Company in Geaeral Neeling may at any thne and
m umc:, to time on the recommendation of the Directors puss
resolution thag any sum not required for the paymend or

N

“~ . a . . :
_ »,\n OVIsIon ol any fixed proferential Gividend, and (A) for the
Q.2 time béing s

tuding o the evadiy of any reserve fund or roserve
?00011111'1 of the Company including premiums received on fiho
sne of any shaves or debedtares of the Compuuy, or any swm

L ausing from any operation creating an excess of assels on

capital aceount, or (1) being undivided net profits in the Tands

of the Company, be capitalised and that such sumbeappropriated *

-as capibal Lo and amongst the oxdinary shareholders who tvould
have been entitled thercto if the same had been distributed
by way of dividend on the oxdiiary shares, in the proportions
in which they would bave been %o entitled and in soch manner
as the 1'csolution/’fma.jr divee, and such ‘resolution shall be
effective, and thié Directors shall in accordance with such
resolution apply such sum in puying up in full (ox, with.the
congent of all such sharcholders, in part) any unissued shares or

debentures or other obligations of the Company on behuif of

such sharcholders and approprinte such shaves or debenfures
or other obligations and distribute Llie spme crodited as fully
paid up (or, as the case may be, parily paid up) amongst such
sharcholders in the proportions aforosaid in satisfaction of
their shaves and interesis in the said capitalised surn, or shall
apply such sum or any part theroof on hehall of the share-
holders entitled therebo in paying up the whole or part of any
uncalled balmnce which shall for the time being be wnpaid jo
respect of any.issued shares held by such sharcholders, ox
otherwise deal with-sueh sum as ditetted Ly such resolution.
Where any difficulty arvises in respeet of ‘any such distribution
the Directors may setble the smno as they think cxpedient, and
in pariicular they may issue fractional cortifleates, fix the
value lor distribution of any shares or debentures or othor
+obligations, make.cash payments io, any shareholders on the
footing of the value so fixed in onler to adjust rig'h.ts, and vest
any such shares or debentbures or obher obliations in trustees
upon such trusts for the persons enlitled to shave in the appro-

rintion and distribution as may seem jusl and expcdient Lo ibe K

Directors. When deemed requisibo a proper contract for the
allotment and acceptance of any shares to be distribufied as
aforesaid shall in accordance with section 52 of the Comypanies
Aeb 1018 bo dclivered to the Registrar of Companics 'ror
registration, and the Dircetors may appoinf; w1y ‘person tf’ sign
such contrach on behalf of the persons cntxﬁ]ec} to share in the
appropriation and distribution nnd sych appomm'ne_nt us?mll be

efiectivo, D .
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MES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, -

FRANK MERBERY BLLIOTT, J.5.,

Tho Liarches, : o
Woldinghany,
Euwrey,
, ST .. Manufacturor,

EDWARD OASSLETON BLIIOTT,
| The Warren, ‘
" Harpendon,
- Horts,
Incorporated Accouatant.

’

Dated this 15th day of August 1934.

Witness to the above Signatures—
" TAMES ‘WILLIAM CAMPBELL,
4/6 Throgmorton Avenue,
London, 2.0.2,
Chartered Sccretary.
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THE COMPANIES ACTS, 1948 TO 1967

: COMPANY LIMITED DY SHARES
SPECIAL RESOLUTION | - i
;; : ; -aa‘ .
¥ 'ii of
"ﬁ' . B
’ ? p)'::i:“:ll f;i. v [;. O!U P
% TWIGG AND BEBSON LIMITEL ‘ U0
R
Y ! it
N i;:\ I, B
5 Pasgsed the l4th day of Decermber, 1973, ‘ . P

At an BEXTRACRDINARY GENERAL MEETING of the above named

i
? . 'company duly convenad and held on the 14th day of December, 1973
!‘ " at British United House, Belgrate Road, Leicester, the following

resolution was duly passed as a SPECIAL RESOLUTION :-

SPECIAL RESOLUTION

J "That the name of the Company be changed to
GEORGF TUCKER EYELET COMPANY LIMITED."

g FlLDD d’Zweﬂ/j;i .

Choirman

v ., PR
s Ay
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME -

No. | 2015%7 /77

[ hereby ceartify that

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

v

GECRCE TUCKER EYZLET CCMPANY LIMITED

Given under my hand at London the 1st Jamuary 197h

N TAYLOR

Assistant Registrar of Companies
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The Compiarics A 1024,

COMPANY LIMITLD DY BITALES

Folemorvardm of Csgociation

o T

-

————— S ———

GEORGE TUCKER EYELET COMPANY LIMITED C!

........

1. The.nw . { the Company is ' "GEORGE TUCKER EVELET
COMPANY LIMITEL', e VELET

2. The registered sl ur T Company wil be situate in. §S
England. y '

3. /?fe objeets for which &% - Cwmpaiy is cstablis’ied are— \

(4) To acquire and take over as a going concorn the
“business now carxied ou ab Birmingh. r1 and clse-
_where under the style or firm of / !Dwigg - and
Beeson,”

(8) To carry on business as manufaclwrers of and
“doalers in general . stationers’ metal suadrics and
~pon holdexs, paper binders, paper fusteners, ticket

holders, card susponders, drawing ping, light tabo

. - work, stalioners’ sundries, weavers’ maily, transtors,
r/ papers, cardboard, pavehments, vellum, puncils,
challes, inks, envelopes, fountain pous, nibs, books,

* "hotlles, soals, wax, stamps, playing cards, show
-cards, fancy and other cards, stencils and stoncil
plades, drawing maferials and roquisites, labels,
calendars, dato and time nbamps, fime recordors,
and officy requisites generally ; and also 1o carry on
business as manufacturing and wholesale and retail |
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stationnes, Tnw shationers, painters, publisheisy, litho-
graphers, engys viers, artisty, phetographic printors,
stercutypors, eleetrotypers,  dic sinkors, relicf
stampenrs, b«:mkhinders, envelopo manuineiurers,
account book manufacturers, machine ruless, hox
© makers, {ypefoundars, ‘photograpb-rs, ad vertising
agents, designers and drangahtsmen, -leetro-platers
aud megal polishers, sign makers, advertising agents
+ and experts, clectricians, engineers, 1uisbal workers,

and joiners and woodworkers, and any other trade

or business whaisoover which can, in tho opinion

of tho Board of Direetors, he advantageously carried

on by the Company in cannection with or as aneillaxy -

1o any of the above businesses ox the goneral business

, of tho Compeny, i '

(0) o purehase, take on lonse or in éxchailge, hire op
otherwiso acquitg and Iwold for any esiato or intoreyt
any laads, buildings, casemonts, rights, privilegos,
eoncessions, patonts, palent rights, Heenees, seovel
Processes, machinoy, phint, sboak-in-xadlo, wnd any
real or personal Iroperiy of any hind nocessy ry

: or coivvenient for {tho Durpones of or in connection

with tho Compuny’s Lasiness or a1y braueh or
deparbmaent thereot,

(D) Mo orect, construet, lay down, enlarge, alter and
mainlain any roads, railways, tran ways, sidings,
bridgos, reservoirs, shops, shores, fnetories, buildings,
worles, plant and machipery necessary or conveniont
for the Company’s business, and to contribute to oy
subsidiso the ercetion, conslruction and maintenanco
of any of the above.

() To borrow or raiso or seewre the payment of monuwy
for the purposes of or In eonneclion with tho
Jompany’s business.

{x) To mortyage and chargo tho uncerfaking and all
or any of the real and porsonal property and assets,
present or fufure, and il op any of the uncalled
capital for the time being of the Company, and 1o
issue ab par or ab a premium ox discount, and for
such consideration and with such rights, powors
and privileges as may bo thought fit, debenturcs,
mortgage debentures or debentare stocle payablo

. to bearer or otherwise, and eithey permanent or

[
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redestarhle or repayable, «’t';(l collaterslly or fullier

fo saeuro ‘m:y seenriiies of the Conpany by w trush
deed or obher assurance.

() To issuo and deposit any secwrities wheh b

Corpany has power {o issue by way ol morvigage
10 seeuro any sam loss than the nominal amound el
sueh secrvifion, and also by way of sewurity for tho
periori.ico of any contraets vy obligatio is of thoe
Company or of ils customers or obher porsons ow
corporations having dealings with tho {ompany, or
in whoso businesses or wndeakiugs the Company is
interested, whether divectly ov indiveeldy.

(x1) Mo receivo monay on duposit or loan upon sueh terms

as tho Company may approve, and Lo guarantee tho
obligations and contracts ol engbomots and others.

(1) To mako advances to custolnors and others with

or without seecnrily, and npon such ferms as tho
Oompany may spprove, and generally to act as
bankers for cusboniers and olhers.

() To grant pensions, allowances, gratuibies and bonuses

to employces or ox-cmployees of tho Coinpany o its

predecessors in business or thoe dependants of such

"

persong, and to cstablish and suppors, ¢ ¢ support
or subscribe to, any charitible funds or institulicus,
the support of which may, in the opinion of the
Directors, he caleunlated direcily or indirectly to
Denefit the Company or ils employues, and fo
institute and maintain any ¢lub or other establish-
mont or profit-shaving schemeo coleulated to advance

" tho interests of tho Company or its employees.

x) Mo draw, male, accopt, endorse, negotinte, discount
H ? ? ?

.

and execufe promissory notes, bills of exchange zmd
‘othor negetiable instruments,

- {1) To invest and deal with the moneys of tho Company

not immediatcly regoired for the purposes of tho
business of the Ccrigauagy in or upon sveh invest-
ments or seeurs - 5 axd fn sueh manner as may from.
{ime 1o time hu qevrniined.

(3) To pay for any -« © o right acquived Dy the

Compuity, ¢ .o flly vr partly paid up

ghares, wiss . wibhess presored or deferred or

guarantued vights in respece of dividend ov rigay-

ment of capital or otherwise, or by any scourities
£1210
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which the Gompany Tiis powie 16 issue, or partly
in ono mulo and pertly i snother, and generally
i auelt s as the Compuny uay Aoeterniinge,

() Mo aveept, paymont for any propusty or viehis
sold or obherwiso disposad of or desdb Wity by tho
Conpany, cither in ensh, by jostalnents or'olherwisn,
or in fully ov yartly paid-up shares of ULy company
or eoxporation, with oo wilhoui inlarred or proferre:d
or gusranbeed xighls in rmepert of diviaena or
ropaymont of capital or oihwrwise, w is debentures
or morlgago debenturxs of dubensure  stock,
mortgages or other securiins of any gompany or
corporation, or partly i wne irode and partly in
another; and genorally on sueh feis 23 the Company
may determine, and to hold, dispoze of or otherwiso
deal with any shaxes, stocl or scenvitios 5o acquired,

{0) To enter into any partnership or joinb-purse wmrange-
mont or arrangemoent for sharing profits, uninx, of
interests or co-operation with any company, fiem
O person carsying on or proposing fo carry on iy
business within the objechs of this Company, and

" to acquire and hold, sell, deal with or dispose of
shaves, stoek or securities of any such company, and
o guarantee the contracts or liabilitics of, or tho
paymeni of the divider.ls, inferest or capital of any
shores, whoek or seeuritien of and o subsidise or
othorwinn assist any such compaTy

(B) To cstablish or promote or consmur n, esiablishing or
- opromoting any other company whose vbjocks shill
., Ingclude bho nequdsition and, tuk.ng over of all or any
of (he assobs and liabilitien of (his Company ov t:4
« promobion of which shall he in'any manner ealeclaiad
1o advance direeily or indircetly the objocts or
nterests of this Company, and to acquirs anit % 1@
‘or dispose of shaves, stock or sead tieg i .l
guaranfee the payment of the dividends, intic« - . o»
apital of any shares, stock or seeuritics iwred hy

or any other obligations of any sueh compau ¥
. (@) To puxchaso or otherwise acquire and undervivke ali
or any part of the business, property, linbilities sn
transactions ol any pevson, lirm or company carrying
. on any husiness which thin Company is authorised
to carry on, ox tho carrying on of which is ealculated

3
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{0 benefit this Company or ko advines its uderests,
or pussessed of property suitahlo for {he purposes oY,

{ihe

(1) To sell, improve
y 1] '

Conpay.

mannge, develop, turn to aceount,

oxehange, let on vent, ruyally, share of profits ov
obherwiso, grant licences, onsemonts and other rights
in or over, and in any other manner dewd with or
dispose of the undertaking and all v any of tho '
properky and assels fov tho time beilg of tho

Company for such donsideration as Gho C,mnpnny ’
may think fit.

mnnlga.nmt:o with any other company whoso
objects aro or include objucks similav to those ol
this Company, whether by sale or purchase (Lox
fully ov parbly paid-up sbareg or otherwise) of the
wanderlnking, subject to 1ho liabilities of this or any
sueh. othor company as aforesaid, wiklh or withowt
winding up, or by sale or purchase (for Iully or
paxtly paid-up shares or othoerwise) of all or
controlling interest in the shures ov stock of this
or any such other company as aforesaid,” or hy

{s) do

partnership, or any arrangement .of the nature of
partnership, or in any other manner.

(1) To distribute among the members in specie any
properby of the Company, or any procceds of sale
or digposal of any property of the Company, bub 0
that no distribution mnountmn‘ to o reduetion of’
cfr.plml he made except with the sanction (1f anyy

for tho time being required by law.

(u) To do all or any of the above things in aaly part of
the world, and cither ‘as principals, agents, trustecs,
contractors or otherwise, and cither alone or in
conjuinetion with others, and cither.by or through
agonty, sub-contractors, trustees or obherwise.

(v) To do all such other things as are incidental or
condueive to tho above objects or a-ny of them,

Prowdcd that nothing herein contained shall empower the
Comapany to emry on the business of Insuranes,

or to grant

annuities within the meaning of the Assurance Oompmmcs Act
1909, as amended by the Industrial Assueance Ach 1923 and the

TRoad Traffic Ack 1930, or to ro-insure any vislks under any elass of

agsurance busine

w3 o whieh these Acis apply.
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. our respeciive names.

S

4. The Hability of 1he members is limited. S i:’;.\
. 5. Phe Share capital of the Company is £20,000, f -
divided into 6000 rreference shares of £1 each and 4 o~
14000 ordinary shares of £1 each, and there shall'_j"\ !:J
be attached to the said preference shares and ord= _| /"
inary shares respectively the rights, privileges and .
conditions specified in the Articlem pf Associntion,

. ‘- | The slavres in
the oviginal ov any incrensed capital may bo divided Into sovoral
classes, and theve mny Dbo attached therelo respectively any
prefevential, deferred or other special vights, yriviloges, conditions
or restrietions as to dividend, capital, voling ov olhorwise. !

WE, the several persons whose names and adiresses ave subseribod,
are desivous of being formed into a Compuny in purswnnes of this
Memorandum of Association, and we respoctively agree to take
the number of shaves in the capital of the Company seb opposite

i []

’ Nuinbat of Shores
NAMES, ADDRESSES AND DESCRIPTIONS OF SUNSCRIBERS, | . {akon by onch
¥ ubisceiber. -
FRANK HERDBPRY BLLIOTL, J P, Ono
. r , . ordinary
Thoe Larehes, shave
Woldinghan,
Surrey,
Manwinclurer.
EDWARD CASSLETON RELLIOLT, , One
. i . .| ordinary
Tho Warren, \ share
TLarpenden, .
Terts,” .
Incorporated Aecountant,

" Dated this 16th day of August 1934,

Witness ’to the above Signatures— . .
JAMES WILLIAM CAMPBELL, " e
4/6 "Throgmorton Avenue, v
Lo:idou, 1.0.2, '
Chartered Scprétary.
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Tho Cumpanies Adet 1920,
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COMPANY LIMIEED BY S ARME

Zrticles of Hsgociation

or /

GEORGE TUCKER EYELET COMPANY LIMITED

PRELIMINARY. ]

1. Subjoct ag hereinafter provided, the regurialions contained

in Table A in tho First Schedule 0 the- Companies Ach 1029,
(horeinaltor roferred to as ¢« Mable A ) shall apply to the
Corapany. '

2. Olauses 3, 17, 18, 19, 20, 21, 22, 45, 47, 48, 50, 59, 61, 64,
65, 66, 72 and 82 of mable A shall not apply to the Company,
but tlo clauses Torveinaftor econtained, and the remaining clauses
of Table A, subject to the modifications horeinaftor expressod,
shall constitute tho rogulations of the Company.

.3. Tho Company shall forthwith proceed tio acquire and tolco
ovor tho buginess of Lwigg and Beeson roforred to in Clause 3 (A}
of the Memorandum of Association, and evory morhber of tho
Company, present and future, ghall bo deomod o assont to and
approve of tho said transaction, and no objecticn. ghall be taken
by reason. of any pré‘moﬁer or Director of the Company being &
party to the said transaction. or by reason of tho Board of Diroctiors
nob being in the cirmystances an, independent Board.

PRIVATIE COMPANY.,
4. Tho Oompany is a *Privato Company” within the
meaning of Section 26 of the Companies Act 1029, and accordingly
(L) no invifation. shall be issucd to the publie to subseribo for any

35210
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shaves or dehentuwres ol tho Company 5 {2} the nwmber of the
members of the Conpany (nok Inelicding pevsons who ave in tho
eniployment of 4o Gompuny, snd penions who, having been
formerly in the employment of the Compaby, were whilo in thob
employments and have condinaed attor tho delormination of {1t
employmaont to bo montbers of tho Company) shall be limited to
fifty, provided that, for the purposost of this provision, whero
two or more porsons hold onoe or more shaves in {he Company
jointly, thoy shall ho troatod as n singlo racnber ; and (3) the right;
to transfer the shares of tie Company i restrictod in meaner
aud to the oxtont hoveinaftor appearing

(r 24

" SHARES.

b. In Cluuso 2 of Tabio A the words ¢ Ordinary Resolntion
shall be substituted for the words * Spoecial Resolubion ® wharo
those words first aceur. : '

6. Six thowsand of tho shares in the original eapital shall
be preference shares, and, subjoct to the provisions of Clause 20
hereof (modification of clagy rights), such’ proferonce saaves shall
confcr the right to a fixod cunalative preforontial dividend at tho
rate of & per eont. per annum upon tho eapital Lov the timo boing’
paid up or eredited as paid uwp thoreon, and the xight In a winding
up to the rotarn of the capital paid up or credited as paid up
thercon, togethor with all arvoms of dividend and dividends
acerued theveon to tho daboe of repayment of such eapital and not
actually paid, whethor oarned or doclured or not, beforo any
return of eapital is mado on any other shaves, but the holders of

such preference sharcs shall not havo tho right to participate °

further in profits or assets.

7. Thoe shares shall be at {he disposaf of, the Directoxs, and

they may allot or othorwise dispose of them. o such porsons at

such times and generaliy on such terms and conditions as they

think proper, subject always to Clause 4 hoveof, and provided that

* no shares shall bo issued‘ at @« discount, except as provided by
~ Section 47 of the Companics Act 1929. o

8. The Oonipany may pay a commission %o any person in,
consideration of his subseribing or agreeing to subseribe, whether
absolutely or conditionally, for any shares in tho Company, or
procuring or agrecing 1o procare subseripbiony, whethur absoluto
or conditional, Tox any shares in tho Company, provided that tho
commission does nob oxeeed 10 por cent, of the prieo ab which
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aueh shaves ava ssued, G an smownt equivilent therete, and such
commuission may be padd, in whole ox in parl in cash or fnlly o
partly paid shatves of the Company, as may be awranged. The
statoment reguired by Section 45 of the Companics Aeb 1929
ghall Do duty deliverod to tho Registrar of Companics for registra-
tion, and Section 42 of the same Ach shall whero neeessary be duly
complied with, and the amount of any such commission shall be
statod in tho balance sheets and gnnual xeturns of the Company

as required by Sections d4 anil 108 of tho sama Aeh.

9., No powson shall be recognised by the Company as holding
any shaye upon awy {rust, andl the Company shall not be bound
Ly or recogniso any equitablo, contingent, future or parfiol
interesh in any shavo or any interest in any fractional part of &
share, or (except only as by these presents otherwise expressly
provided) any other right in respeet of auny share cxeept an
absoluto right to the entireby theveof in the registered holder.

TRANSEER OF SIARES.

10. Subject to the restrictions of those Avticles, sharves shall
bo transferable, but every transfor must be in writing in tho usnal
common form or in such other form as the Dirccbors shall from
{'me to time approve, and must bo loft ab the office, accompanicd
Dby the certifieate of tho shares to bo transferred and such other
evidenco (if any) as tho Divectors ey require to prove the fitle .

‘of the intending transferor.

11. No share shall in any ciremmsbances bo transferred to:
any infant, bankrupb or person of unsound mind.

12. 'Tho instrwment of teanster of v share shall bo oxecubied “
both by tho fransferor and the trunsforee, and the tramsfuror
ghall e deemed to ranain tho holder of the share until the name
of the transferce is ontored in the registor of members in respect

13, The Company shall provide & ook tn bo called Ghe
“ Register of ropansfors,” which shall be kept by the Scerebary
under the control f the Directors, nnd in which shall be entered
the parbiculars of every transfer or lransmission of every shazo,

14. ‘Che Directors may, in their diseretion, and withoub
assigning any yeason, refuse to registor a transfer of any sharo
to any person wiorn it shall in their opinion e unglesimblo in
tho inberests of the Company to admit to membership, The

~
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Divectors may refuse to vegister any transtor of shaves on which
the Company has a Hon. Tf the Dicvoctors rofuse 10 register o
transfer of any shaves, thoy shall, within twe months afier the
date on "which tho transfur was lodgod with the Company, sond,
e the transleres nolico of the rofusal, as required hy Scetion 66
ol thoe Companics Act 1029,

15. Such fee, nob exeeeding lwo shillings and sixpencs for
cach transier, ag the Diveetors may from time to time deterinino,
may bo charged for registration of n lransfor. ‘

16. Tho register of transfers may be closed duving the
fourtecn days immediately preceding every Ordinarvy General
Meeting of the Conipany, and at snch other thnes (if any) and
for such puoviod as the Divectors ray from time to timo debermine,
provided always that it shall not bo closed for more than thirty
days in any year.

TRANSMISSION OF SHARES.

17. Tn tid case of the death of o member, the survivors or
swrvivor, wheve thoe deceased was o joint holder, and the execufors

.01 administeators of the deceased, whore e was a sole or only

surviving holder, shall be the only pexsons recognised by the
Company as having any iitle to bis shares, bub nothing herein
contained shall releage the estate of a decensed joint holder from

any liability in respect of any sharo jointly heid by him.

18. Any person becbming entibled Lo a share in consequoencs
of the death or hamlouptey of any member nay, upon produecing

such ovideneo of hitle as the Directors shall require, ho registored .

himself as Tolder of the shave, or, subjeet to the provisions as fo
transfors liorvoin contained, transfer fhe samo to some other person.

19. A pevson entitled to a share by transmission shall bo
entitled to rececive, and may give a disvharge for, any dividends
or other moncys payablo in respect of the share, bul he shall
not bo entitled, in respeet of it tio reveive nolices of, or to atiend
or voto at meetings of, tho Compuny, or, suve as aforesaid, to
exereise any of tho righfs or privilnges of & menber, unless and
wntil e shafl becomo 2 momber in respect of tho sharo.

MODIFTICATION OF (JLASS RIGIITS.

20. Subjeet to the provisions of Section 61 of the Companices
Act 1929, all or any of the vights, privileges or conditions for
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#he time being attached ox belonging to wny class ol shares for
iho timo being foraning part of the cwpital ol the Company may
frean lime o time be modified, afiected, vavied, extended or
swrendered i any manner with the covsent in writing off the
holders of not less than threc-fouxths ol the isswed shoves of
{lat class or with tho sanction of an Ex{raordinavy Resolution
passed ab & separato meeting of the members of that class. To
any such separate meeling all the provisims of these Arxticles as
to Gencral Mectings ol {he Company shall wmatalis matandis apply.

PROCEEDINGS AT GENERAL MEBTINGS,

o1. Mo business shall be fransacted ab any General Meeting
unless & quornm of members is present at the time when the
meeting proeceds to business. Two members peysonally, prosent
shall be a_quorum.

S ™

9. The Chairman of the Board of Divectors shall preside
at every General Meeting, but if at any mecting be shall not be

~ present within fiftcon minutes after the time appointed fox holding

the same, or shall be unwilling to act as Chairman, the members
present shall choose some Director, or if no Director be present,
or if 21l tho Directors present deciine to take the chair, they shall
choose some member pre <1 £ be Ohairman of the meeting.

23, At any Gonoeral Meeting ~ resolution put to the vote of
ihe meeting shall he decidted on i «uaw ol hands, unless a poll is.
(biSoro ox on the declaration of the resull of the show of hands},
demanded by thoe Chaivman ov by atb least two members entitled
10 vobo at the meeting ox by the holder or holilers present in person
or by proxy of at least one-twentioth parh of bho issued ordinary
share capiial of the Compay, + »dl unless a poll iy s0 {emandec
a deeluration by the Chairman tiwl & resoluiion has on & show of
hands Dbeen carried, or earcied unanimously, or by a particular
majority, or lost, or not carried by & particular majority, and an
entry in the minuto book of the Company, shail be conclusive
cvidenee thercof withont proof of the nuaber or proportion of the

votes recorded in favour of or against such regolution.

VOLES OF MEMBERS.

24, Subject and without prejudice o wny speeial privileges
or restrictions as to vobing for the time being attached to any
special clags of shaves for the tims being forming part of the
capital of the Company, overy member shall have one vote on &

362
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show of hands and in case of a poll shall wve ono voto for every
share of which Iis is the holder., The holders of the preference
shaves shall uot be enlitled to receivo awy notiee of or 1n attend
or vote aé any meoting of the Compuaay, citliee in person or Ly
proxy, unless such meeting bo convenedl for tha arpose of altering
the regulations of the Company in any manner dirpetly affecting
the rights of the preference sharcholders as o gepurato class, or
of winding up or reducing the capital of thae OCompnny, or unless
the dividends on suel rreference shaves shell e movoe than six
months in arrear, Ior the durposes of 1his provision the dividends
on ihe preferenes shares shall be deemed to aserye dus on bhoe
30th day of September and the Slst duy of Mavech n @very year,

286, Tho instrumens appointing & proxy shall be in writing
under the hand of the appointor or of his atborney duly authorised
In writing, or if tho appointor is g corporadion, eilher undar ity
comuman seal or wunder the hand of an officer o ‘att:orncy $0
authorised. o porson shall act as a proxy unlest eithor ho is
centitled on his own behalf to bo present and vote af the meeting
at which he acts. as Proxy, or hie is appoinfed tu ach at thaf
meeiing as proxy for ox representative of a corporation, but

broxy for ox representative of a corporation, unless entitled on _

his own behalf to bo presont and vote at the meeting, shall not
act except for the corporation which appointed him,

26. An instroment appointing & proxy may be in the

following form, or in any other form which the Directors shall ;’"EYELE"
approvei— , oL R N <
"CIQRGE TUCKER EYELET COMPANY LINITED ;[g( . \F
“ 1, ‘ . {"‘—_’,:5 ,
% of \a\\
“in tho County of . hbeinga ——
“member of {GRORGE TUCKER EYELBT COMPANY LIMITED E :
i e T P - . ) . e
hereby appoint I - ﬂ/@“?? x
i - T— . A
Of N . “:Sa \%
“ or failing’ him, “ " 2_;/ Oy
“ of ‘ T

“as my proxy to voto for mo and on my behalt ~.

© " “attho [Ordinary or Bxtraordinary or Adjourned, as
“the eusc may be] General Meeting of the Company
Y10 be held on the day of ,
*and at any adjournment theceof.

“ Signed this Qay of R

.

-
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DIRECTORS.

a7, Unless and wuntdl otherwise determined by the Company
in CGeneral Meeting, the numbayr of the Diveelons shall not be less
than two nor more than five. The following shall be the first -
Dircetors of the Company, that is to say—Frank Herberl Blliott,
J.P., The Tarches, Woldingham, Swrrey, Bdward Cassleton
Filiott, The Warrer, Marpenden, Herts, and Heswy Durgess
$mith, I8 Innage Road, Northfield, Bivminghim.

r o Py o e e T e

08, The vomuncrafion of the Divectors (other than tho
Managing Director, if any) shall e such suni as shall be vowed 60
then by the Company in General Meoting, and such remuneration
ghall be divided amongst them as thoy mwy agree, or failing
agreement equally. Phe Dirveebors shall also be entitled 1o be
repaid all fravelling and hotel cxpenses reasonably inemzed by
them paspectively in ox about the pexformance of their duties as
Dircglors.

. POWERS AND DUTIES Ol DIRTBUTORS.
30. Clauso 68 of Table A shall ho modified by omisting
iherefrom all the words therein afler tho words ¢ from any cause
to be a Director.” ' |

& 31, Clauso 60 of Table A shall bo altcred by substifuting
¢ nominal shave capital of the Company » for ¢ issued share capital
of the Company.”

32, The Dircetors from time to thne, and ab any time, My
provide through Local Boards, Attorneys or Agencies for tho
manaeement of the afiairs of the Company abroad, and may
appoi;t any pexsons o be members of such Local Boards or as
Attorneys or Agents, and May renove any PErsons Bo a,]ppom.t;ed
and appoint others in heir place, and may fix-their rcmnuc..ra;tmn;
1L The Company may oxercise the POWCLS conferred by Sections 32
: and 103 of the Companics Ach 1920, and those powers shall
accordingly be exercisable by the Direefors.

33. The Directors from time to time, and ab any {ime, may
delegate to any sueh Tiocal Board, Attorney oOr Age{lﬁ any of
ihe powoers, authoritics and discretions for the time being vestew

33210

29. This Article has been deleted following ff}’.—-s
: ‘! a Special Resolution passed by the Company on ‘,(:J
' 7 November 11th 1963. IKK
. v
("
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in the Diveetors, and any such delegation iy be maile on sueh
terms and subjeet to sweh conditions as the DMrveetors may thinlk
fit, and may include a bower to sub-delegate, and the Directors
may ab any timo annal or vary any such delegation, but no pesson
dexling in good faith and without notice 8f swh anauhnent or
variation shall bo aflceted thereby.

DISQUALIFTICATTION O DIRECTORS.
34. UMe cliice of a Divector shall bo vaentod—

i (1) i by notice i writing to 120 Compaaty he resigns the
offico of Direeior, i BN

(2) Il ho ceases to be a Diictor by virbwe of the

Oomeomies Ach 1929, Saclgn 141,

(8) I ho absents himeell from “the mecii ikt of the
Dircotors, during a contingous period of siy months
without speeial leave of nbsonee [romy the ether
Dircotors, and they pass & resolution that ho.has
by rcason of such abs. nee vacated office.

(4, "Xt 210 hecomes Dankrupt or insolvont, or enfers into
any arrangoment with hig ereditors.

{6} I e is prohibised from being & Director by an oxder
mado undox any of the provisions of tha Companies
Aet 19029, Section 217 ur Section 270,

(6) Xf ho is found lunatic ox becornes of wsownd mind.

35. A Dircetor may hold any obher officy or place of profit
under the Company, execopt that of Auditor, upon such fowms

a3 fo remuncration, tenuro of offico and otherwise ag may be ,

determined by the Board.

86. A Director shall bo capablo of contraching or partici-
Ppating in the profits of any contrach with the Company in theo
same manner as if he were not a Dircetor, provided that ho shall’
declare the nature of his intorest in any confravt or propased
contract in which ho is interested in ' manmner roquirod by
Section 149 of tho Companies Aet 1929, and thercupon, he shall
becomo-entitled 1o voto as o Direetor in respeet of the contract
or proposed coutract or any matter arising thereout,

PROCEEDINGS OF NIRECTORS,

37. Tho quorum necessary for tho transaction of the businoess

of the Dircelors may bo fixed by tho Dircetors, and unless so fixed
shall bo two. ‘ ”
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3 n} .élxl h nlutjl: LD writing sighed by overy member of the
Bon k‘l m 14ve Tho sama elicet aud validiby as o resolulion of
the Luend duly pavold ab @ wecting of the Boara duly convenod
and eenstitniod, )

STEORETARY.
X))

a0, Wha Directors from time fe fime shall appoint and myy
ramove tho Scevatary of the Company, who may or may nob be
himsell a Dircctor. The Oompany wmay from timo to fine or ab
any timo appoint & pexson to ach tovaporarily as substitutoe for tho
Socresary for tho time being of tne Compnny, and any PeIoD. SO
appointed shall, while so acting, he deemod for 2ll purposes to bo
tho Secrvetary of the Company. )

WINDING UPD,

40. To a winding np the Liguidator may, with fhe sanction
of an Ixtraordinary Resolution, distributo all or any of the assets
in specie among the membors in such proportions and manner as
may be detormined by su.h resolution, provided abways thot i
any such distribution is dotormined to be made ovherwlse than iu

acoordones with the existing rights of the inembers, cvery member
shall have the swne vight of dissent and other ancillavy rights as '

i such resolution wore & Speecial Resolution. passell pivsuant to
Section 234 of tho Oowpanies Ack 1929, '

INDRMNILY.

41, Tvery Trrvactor or cthor officer of the Qompany shall
bo outitled 1o be indomnified oub of the assets ol the Company
againgt all losses oY Tiabilitics (including any such lability as is
mentioned in parngraph (¢) of tho pr

Companies Act 1929) which ho may sustain o inewr in or aboub
v othierwite in rolation

the oxecution of tho dubics of his office «

thereto, and no Director _
‘Bic®. 1wy happen to ox be ihcmrred

Joss, damage or misfortung ¥ : : ‘
by the Company in the oxccution of the duties of his officc or in
relation thereto. Bub this Articlo shall only have effect in so far

ho said section.

as its provisjons are nob avoided by b

ovisy to Section L52 of the -

other officer shall be liable for any.



] . . as eapital to and wmongst the oxdinexry shwrebolders who ivould .
- g have been entitled fhereto i the snnie had been, distributed
' by way of dividend on the ordinary shavcs, in th _roportions
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The Company in General AMoeeting may we any e atod

/a\;' _‘:,; } . .
5 \1&5 w. lme to tine on the recommendation of the Directors puss
H /,‘le ua.o}uucm that any swin nat required 4o the payment or
O :“‘Dfn\usmn oL any fixed prederential dividend, and (a) for the

~_ Qs time beéing standing Lo the eredit of any reservé fund or raserve
aceownt of the Company incuding premiums received on the

Issue of any shares or debentures of the Corapary, or sny swa

- auising from any operation creating wn excess of assels on

capital aecoant, ov (1) heing undivided net profits in the hunds

of the Uompany ;be capitalised and that such sum be appropriate:

i ) in which they wonill have been 5o entitie:l and in sueh manner

as the resolution may divéet, . wudl sied Yosolution shall be
effective, and the Diveclow « 7 in aceordanve with -suwh
resolution apply sueh smn in 3 otng »m in MY {ar, with the
consent of &ll such govelictions @ pert) wy unisued ~uures or

.

such gharchélders wad appropriate sheh shautos 5 dewentuves
5¢ other obliesiizns and distribvile bhe same ercdited as fully
pai@ ap (ox, as the ease may be, pactly paid up) amongst such

their chares snd intevesls in the waid capitalised swm, or shall
apoly ‘such -nm or any part thoreof on behalf of the share-
holders entitted thereto in payving up the whole or part of any
unealied balimce which sha. for the time being be unpaid io
respect: of any :issued snares hold by such sharcholders, or
otherwise deal with such sum as directed by such resolution.
Where any difficulty avises in respect of any such dirtribution

ﬁ § K the Directors may settle the smne as they think expedicnt, and

in particular {hey may issuc fractional cortificates, fix the

value for distribution of any shores or debenbures oxr other
’ ‘ « obligations, wake. eash puyments to, any gllm'cl‘mlders on the
footing of tho value so fixed in orler to :1(1]1_Jsb 1:19_;]}(;%, and vest
any such shaics o Jdebenlures or oi;.ber_a}bhgataon.s in trusi-es
upon such trusts for the persons (tntglb_legl to share in 'bhc AP eh-
riation and distaibution as may secn jush and. expedient in tae
Dircciors. When deemed 'requisibe 2 proper ccm.t I fm;the
allotment amd acceptance of any shm_'es to be disbrbuied a.l«
aforesaid shadl in accordance wibh scctiwn 52 of the Gn:,n‘pmucs
Ach 1948 be dolivered to thu Regisbrar of Companics .Eor
cebors may appoint wny person to sign
the persons entitled to share in the
and such appointment shall be

registration, and the Div
. ‘ .
such conirach on hebalf o b
approprintion and Aistribution
effoctive. :

dshantures or other ohligatione uf s Hompin, oy behalf of

ghareholders in vhe proportions aferesaid in satisfaction ol

P
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NAMES,‘ADDRESSES AND DESURIPTIONS OF BULISCRIBERS, -

FRANK HBRBERD BLLIOTT, J.P., .
' The Larches, . P
Wol(lmgilmm,
" Surrey,
Manufa,c?ixr(sr.

UDWARD CASSLETON BLLYOT®, - .
The Warren, : K w, : T
= " Harpendon, h
‘ Herts, \ ‘ ‘
Incorporated Accounf;a,nl;.
Dated this 15th da,jf of Auguyb 1934,
Witness to the above Signatures—
' JAMES WILLIAM CAMPBELL, _
4/6 Throgmorton Avenue, . /
London, 38.C.2, ' '
' Charflored Sceretary.
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Company No. £91547 ////

THE COMPANIES ACTS 1929 TO 1981 ////// i'

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

CEORGE TUCKER EYELET COMPANY LIMITED
(Passed on 19th day of May 1982)

At the ANNUAL GENERAL MEETING of the above-named Company duly
convened and held at British United House, Belgrave Road

Leicester on cthe 19th day of May 1982
the following Special Resolution was duly passed:-~

SPECIAL RESOLUTION

THAT in accordance with Section 12 of the Companies Act 1881
Auditors shall not be appointed.

- Chairman of the Meeting




Company No: 241547 = ﬁ*mf’:‘ [V
: é‘?’@) g1

FOMVPANIES HOUSK

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION IN WRITING OF
GEORGE TUCKER EYELET COMPANY LIMITED

%,
The following Resolution in writing was passed on 15 Mecttd,, 1991, pursuant
to Regulation 74 of the Company's Articles of Association, by all the members of
the Company as & Special Resolution of the Company:

THAT the Company's name be changed to "Black & Decker Limiteg,'.f“"“" ",

Foe T %‘*
. R
/ 3 o i\

(]

' 26 HAR 1991

rk A < /
— ‘%"a ‘}///
\‘!.‘.‘. v W e g

RARPRPRIO PRI SIINSBIITRIITIRELED

Chairman

CHP-D0566 T )
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 291547

| hereby certify that

GEORGE TUCKER EYELET COMPANY LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BLACK & DECKER LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 APRIL 1991

\Q
P)- cavidson (Vrs)

an authorised officer

HCO068



i COMPANIES FORM No, 122

l% Notice of consolldation; division,

@ sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Please do not Pursuant 10 section 122 of the Companies Act 1985
wril
thug :n':rgln A
;, H
; To the Ragistrar of Companies For officinl use  Company numbar ‘L
: Pleita complate =T B
lugibly, prefarably | (I | 281547 I
! in black typa, or o gk b o i
. boldblock tattaring  Name of company |
&
" « CORORGE TUCKER EYELET COMPANY LIMITED !
* nsert full name RE
{ company el
. i
% gives notice that: "i
r : - i
By Special Resolution dated ! Hige February 1991 all %
| the 6000 Prelerence Shares in the Company were converted into 6000 1
| Ordinary Shares of £1.00 each ranking pari passu with the existing Ordinary ;
' Shares. 51!
= |
3 j
[ |
f. 1
E .
|
|
:
]
b " t
¥ ‘
l
i
ih : ! ‘ ‘j /
. Coe I b
* dslete ab Signed . .- R {Director][Becreiarylt Date ) 7 o,
spplopHing . -
Prasentor's nema address and For official Use
reforenca {if any): General Section Post room
COSAPANIES HOULE
30 WAk 1991
M 58




Plessa do not
wiils
thys margin

Flaase corplele
legibly, pratarsbly
in black typs, or
bold blosh taitering

* wrsert Rl nama
of company

-

§ the copy must be
prnted of n some
ather farm approved
by thae regsirar

t delaie 22
pproprts

COMPANIES FORM No. 123

Notice of incraase
e nominal capital

Pursuant to saction 123 of the Companias Act 1985

Company number

201547

For official use

i i i i ]

e

Yo s s e e e wd

To the Registrar of Companies

Nama of company

* GEORGE TUCKER I} LLET COMPANY LIMITED

gives notica in accordance with section 123 of the above Act that by resolution of the compsny
datad 12 Fels ™Y the nominoai capital of the company has been
increased by £ _49.980.000 beyond tha registered capital of £0:000

A copy of the resolution authorising the increase is attached.§

The conditions (ag. voting rights, dividend rights, winding-up rights otc.) subject to which the new
shares have bean or are to by issued are as follow:;

Plesae tick hers if
continued ovorieaf

Signed e d [Director]{Secratary|t Dats

PP, I SRR A - S o L
For officiai Use

Genara) Section

Presentor’s namo address and
referanca (if any):




Company No 291547
THE COMPANRIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS OF
i GEORGE TUCKER EYFLET COMPANY LIMITED

=
PASSED ON |{ FEBRUARY 1991

At an Extraordinary General Meeting of the above named Company duly convened
and held on l‘j- February 1991 the following Resolutions were duly pessed as
Special Resolutions of the Company:

SPECIAL RESOLUTIONS

1. That, subject to the consent In writing of the holders of at least three §
quarters in nominal value of the Preference Shares, the Preference Shares
be converted inte ordinary shares In the capital of the company on a one
for one basis eredited as fully paid ranking parl passu with the existing
ordinary shares;
2. Thai, the authorised share capitel of the Company be Increased to £50
million by the creation of 49,980,000 Ordinary Shares of £1 each;
3. That, the Directors be and they are nereby generally and unconditionally

suthorised to exercise all powers of the Company to =allot relevant

securities (within the meaning of section 80(2) of the Companles Act 1885)
i Up to an aggregate nominzl amount of £49,980,000 nrovided that this
| authority shall expire on the date being five yeara after the passing of this
Resolution save that the Company may before such expiry make an effer or
agreement which would or might require relevant securities to be allotied

alter such expiry and the Directors may allot relevaast securities in

. \ e el A"
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pursuance of such offer or agreement as if the authority conferred hereby

had not expired and provided further that this authority shall be in
substitution for and supersede and revoke any earlier such authority
conferred on the Directors.

That cleuse 3 of the Company's Memorandum of Assoclation be deleted and
be repleced by the wording set out In the documént produced to the
Mecting and annexed hereto, marked "A", and Initialled by the Chairman
for the purposes of identification.

That the Company's Artlcles of Association be amended in the form of the
document produced to the Meeting and annexed hereto, inarked "BY and

initialled by the Chairman for the purposes of identification.

/

l

e "‘i« [

v /{L\ e
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L. The objects for which the Company is established are:-

(A)

(B)

(o)

(D)

(E)

To carry on & gereral machine and manufacturing business; to
manufacture, purchase, repair, sell and deal in all kinds of
machinery, motors engines, toals, instruments, labour-saving
devices and furniture, and to manufaciure, purchase, sell and deal
in all things and appliences vsed in connection with the production
and use of the before-mentioned articles, and to act as experts and
advisers In connectlon therewlith,

To carry on the trade or business of general machine, o0l and
jnstrument cepairers,

To carry on any other trade or business whalsoever which can, in
the opinlon of the Company, be advantegeously or conveniently
carried on by the Company by way of extension of or in conneciton
with any such business ss aforesald, or Is calculated direetly or
indirectly to davelop eny branch of the Company's business or to
fnereasce the value of or turn to account any of the Company's
assets, property or rights.

To acquire and take over the whole or any part of the business,
property and labilitles or any person or persons, firm or
corporation, ecarrylng on any business whieh this Company is
sutharised to carry on, or possessed of any property or righty
suitable for the purposes of this Company.

To subseribe underwrite purchase or otherwise acquire and hold
dispose of and deal with any shkarcs, stock, debentures or other
securities Investments or interests of any nature whatsoever, and
any options or rights in respect thereof, and to buy and sell foreign
exchange and to exercise in respect of such investments and

holdings all the rights, powers and privileges of ownership including

the right to vote thereon.
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To carry on the business of an invesiment, estate and trust

company and to raise money on such terms and conditions as may
be thought desirable and invest the amount thereof in or upon or
otherwise acquire in any way thought fit and hold shares, stocks,
dcbentuses, debenture stocks, bonds, mortgages, obligations and
gsecurities of any kind izsued or guaranteed by any company,
corporation or undertaking of whatever nature wherever situated or
carrying on business, and shares, stocks, debentures, debenture
stocks, bonds, obligations end other sccurities of the United
Kingdom or sany [loreign government or authority supreme,
municipal, lozal or othavw!se whether at home or abroad.

To purchase, take on leasa or in exchange, or otherwise acquire,
any real or personal property, patents, licences, rights or privileges
which the Company may think nccessary or convenient for tie
purposes ol Its business, and to construct, equip, Improve maintain
and alter any bulldings facilities or works necessary or convenient
for the purposcs of the Company.

To borrow or ralse or secure the payment of money by mortgage, or
by the Isaue of debertures or debenture stock, perpetual or
othkerwise, or In such other manner as the Company shall think fit,
and for the purposes aforessid to charge all or any of the
Company's property or assets, present and {uture, including its
uncslied capital, and coliaterally or further to secure uny securities
of the Company by a trust deed or other assurance.

To make advances upon, hold in trust, issue, buy, sell or othecwise
acquire and dispuse of, on commisslon or otherwise any such
securities or Investments es aloresaid, and uvpon the securitles of
landed property buildings and hereditaments or any interest therein

in Great Britain or Northern Ireland or the Colonies, or in any
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Dominion, foreign country or state, or to act as agents or frusiees
for any of the above or the like purposes.

To take, make, execute, enter, into, commence, ¢arry on prosecute
and defend all suits, contracts, agreements, negotiations, legal and
other proceedings, compromises, arrangements and schemes and to
do all other acts, matters and things which shall at any time appear
conducive or expedient for the protection of the Company, &s
holders of or as interested in any such securities and investments as
aforesaid, realising such securitles and Investments, or for
obsaining payment of the moneys payable thareon.

To deal with any bank or banks or others, whether at home or
abroad, in the way of placing monay on current account or deposit,
or to borrow money from such banks, or othess.

To drow, make, nccept, indorse, discount, execute and issue and to
buy, sell and deal with promissory notes, bilis of exchange, bills of
lading, latter of eredit warrants, debentures and other nagutlable
or transferable Instruments or securlties.

To establish and maintnin or contrlbute to any pension or
superannuation funds for the beneflt of, and to glve or procure the
glving of donations, gratuities, pensiony, allowances or cmoliments
1o, the holders of shares of any individuals who are or were at any
time in the employment or servica of the Compeny or of ¢ .y
company which Is fts holding compary or iz a yubsidiary of the
Company or any such holding company or otherwlse is allled to or
nssoclated with the Company, or who are or were at any iime
directors or officers of the Company or of any such other company,
and the wives; widows, familles and dependants of any such
individuals; to eostablish and subsidise or subseribe to any

institutions, sssociations, clubs or funds which may be considered




(N)

(0)

(P)

iikely to benclit any such persons or to further the interests of the

Company or of any such other company; and to make payments for
or towards the insurance of any such persons,

To establish or contribute to any scheme for the acquisition by
trustees of shares in the Company or its holding eompany to be held
by or for the benefit of employees {including sny director holding a
salaried employment or office) of the Company or (so far as for the
time being permitted by law) any of the Company's subsidiaries and
to lend money (so far as aforesaid) to any such employees to enable
them to acquire shares of the Company or its holding company and
to formulate and carry into effect any scheme for sharing profits
with any such employees,

To advance, lend or deposit money or give credit to or with any
Company [irm o1 person on any lerms that may be thought it and
with or without security ang particulerly to customers or other
persons or corporations having dealings with the Company.

To guarantee or give indemnities or provide sccurity, whether by
personal covenant or by mortgege or charge upor all or any part of
the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by all or any such methods, for
the performance of any contracts or obligations, and the payment
of capital or principal {(together with any premium) and dividends or
interest on any shares, debentures or other sccurities, of any
person, firm or company Including (withous limiting the generality
of the foregolng) any company which is for the time being a holding
company of the Company or another subsiuiary company of any
such holding company or is associated with the Company in

business.
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To issue any securities which the Company has power to issue for

any other purpose by way of security or indemnity or in satisfaetion
of any lability undertaken or agreed to be undertaken by the
Company.
To purchase or otherwise acquire and undertake 2l or any part of
the business, property and liabilities of any company, firm or
person carrying on any business whiels thie Company is authorised to
carry on or possessed of any property suitable for the purposes of
the Company.
To promote, or join in the promotion of, any company, whether or
not having objects similar 1o those of the Cempnny.
To Invest any moneys of the Company not requiced for the purposes
of Its business In sush Investments or securities as may be thought
expedient.
To enter Into any parinership, or arrangement In the nature of a
partnership, cooperation joint venture or union of Interests, with
any person or persons or corporation engaged or interested or about
to become engaged or 'nieresied in the earrylng on or conduet of
any business or enterprise from which this Company would or might
derive any benelit, whether direct or indirect.
To amalgamals with any other company or companies.
To sell or dispose of the undertaking, properiy and assets of the
Company orany part thereof in such manner and for such
consideration as the Company may think fit, and in particular for
shares (fully or partly peid up), debentures, debeniure stock or
sccurities of any other company, whether promoted by this
Company for the purpose or not, and to improve, manage, develop,
exchange, lease grant licences easements and othey rights over and
disposc of, turn to account or otherwise deal with all or any part of
the property and rights of the Company.

- -
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{BB)

(CC)

To distribute any of the Company's property or assets or any
proceeds of ssle among the members in specie or otherwise, by way
of dividend or bonus or by way of reduction of capital with and
subject to any incident authorised and cansent required by law.

To lend or emdvance or give credit to such persans or companies
eithar with or without security, and upon such terms as may be
thought fit and to guarantce and/or give security for the payment
of money by or the parformance of obligations of all kinds by the
Company or by any other person or company whatever including
any subsldiary or hofding company of the Company or any company
associnted with the Company In business or by reason of
any common stockholding or otherwise.

To remuncrate any persen o company for services rendered or to
be rendered in placing or assisting to place or guarantieeing the
placing of eny of the shares In the Company's capital or any
debentures, debenture stock or other securities of the Company, or
fn or about the formetion or promotion of the Company, or the
conduct of its business.

To cause the Company to be reglsierced or recognised in any forelgn
country ar place.

To do all or any of the above thiigs in any part of the world, and
clther as princlpals, agents, contractors trustees or otherwlse, and
either alone or in conjunetion vith others, and by or through
agents, sub-contractors, trustess 6° olherwise.

To do all such other things as are Incidenial or the Company may

think conducive to the attainment of the above objects or any of

them.
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And it is hereby declared that the objecis of the Cumpany as specified in
each of the foregoing paragraphs of this Clause (except only if and so far as
otherwise expressly provided in any paragraph) shall be separate and
distinct objects of the Company and shall not in any way be limited by

reference to any other paragraph or the order in which the same oceur.
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THE COMPANIES ACT 1985

-

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(Amended by Special Resolution passed on Iﬁ] February 1991
OF
0 GEORGE TUCKER EYELET COMPANY LIMITED

T

1. The name of the Company Is "CEORGE TUCKER EYELET COMPANY

LIMITED"
| 2. The registered office of the Company will be situate in England.
3. The objects tor which the Company Ia established ara:-

o (A) To carry on a general machine and manufacturing business; to
manufacture, pnrchase, repalr, sell and deal In all kinds of
machinecy, motors engines, tools, instruments, labour-saving
devices and furnituce, and to manufacture, purchase, sell and deal
in all things and appliences used in connection with the production
and use of the before-mentioned articles, and to act as experts and
advisers In connection therewith,

(B) To carry on the trade or business of general machine, tool and

instrument repalrers.
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(C)

(D)

(E)

(F)

To carry on any other trade or business whatsoever which can, in
the opirion of the Company, be advantageously or conveniently
carried on by the Company by way of extension of or in esnnection
with any such business as aforessid, or is caleulated directly or
indirecily to develop any branch of the Company's business or to
inccease the value of or turn to mccount any of the Company's
assets, property or rights.

To acquire and take over the whole or any part of the business,
property and MUabilitles or any person or persons, firm or
corparation, carcying on any business which this Compaony s
suthorised to carry on, or possassed of any property or rights
suitable for the purgoces of this Company.

To aubseribe underweite purchase or otherwise sequire and hold
dispose of and deal with any shares, stock, debentures or other
gecurities investments or interests of any nature whatsocver, and
any cptions or rights In respect thereof, and to buy and sell foreign
exchange and to exerclse in respact of such Investments and
holdings all the rights, powers and privileges of ownershlp Including
the tight to vote thereon.

To carry on the business of an investment, estate and trust
company and to raise money on such terms and conditions as may
be thought deslrable zncl Invest the amount thereof In or upon cr
otherwise acquire In any way thought fit and hold shares, stoc«s,
debentures, debenture stocks, bonds, mortgeges, obligations and
securitles of any kind issued or guaranteed by any <oripany,
corporation or undertaking of whatever nature wherever sitJated or

carrying on business, and shares, stocks, debentures, debenture
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(9)

stocks, bonds, obiigations and other securities of the United
Kingdom or any foreign government or authority supreme,
municipal, iocal or otherwise whether at home or abroad.

To purchase, take on lease or in exchange, or otherw:se arquire,
any rea} or personal property, patents, licences, rights or privileges
which the Company may ‘*hink necessary or convenient {or the
purposas of its business, and to consiruct, equip, improve maintain
and alter any buildings facilities or works necessary or convenient
{or the purposes of the Company.

To borrow or raise or secure the payment of money by mortgage, or
by the issut of debentures or debenture stock, perpetual or
otherwise, or in such other manner as the Company shall think fit,
and for the purposes aforesald to charge all or any of the
Company's property or assets, prefent and future, including Its
uncalled caplital, and collaterally or further to secure any securities
of the Company by & trust deed or other assurance,

To make sdvances upon, hold in trust, issue, buy, sell or otherwise
acquire and dispose of, on commission or otherwise any such
securities or Investments as aforesald, and upon the securitles of
landed property bulldings and hereditaments or any interest therein
in Grest Britain or Northern Ireland or the Colonles, or in sny
Dominion, forelgn country or siate, or to act as agents or trustees
for any of the above or the like purposes.

To take, make, exccute, enter, inlo, commence, carry on prosecute
and defend all sults, contracts, agreements, negotiations, legal and

other proceedings, compromlises, arrangements and schemes and to

do all other acts, matters and things which shall at any time appear
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(L)

(M}

(V)

conducive or expedient for the o otection of the Company, es
holders of or as interested in any such securities and investments &s
aforesaid, realising such securities and investments, or for
obtaining payment of the moneys payable thereon.

To deal with any bank or banks or others, whether at home or
abroad, in the way of placing money onr current account or deposit,
or to borrow money from such banks, or others.

To draw, make, accept, indorse, discount, execute and issuz aad to
buy, sell and deal with promissory notes, bills of exchange, bills of
lading, letter of credit warrants, debentures and other negotlable
or transferable instruments ue securities,

To estoblish and maintain or contribute to any pension or
superannuation funds for the benelit of, and te glve or procure the
giving of donntlons, gratuities, peasions, allowances or emolumonts
to, the holders of shares of any indlviduals who are or were at any
time in the employment or service of the Company or of any
compsny which is fis holding company or Is a subsidiary of the
Company or any such holding company or otherwise Is allied to or
assoclated with the Company, or who are or were at any iime
directors or officers of the Company or of any such other company,
and the wives, widows, familles and dependants of any such
individuals; to establish and subsidise or subscribe to any
institutions, associations, clubs or funds which may be considercd
likely to benefit any such persons or to further the interests of the
Company or of any such ci.s ©  pwny; and {0 make payments for
or towards the insurance of any ya i ¢ . .7

n

To establish or contribute to any : “=ciy % the acquisition by
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teustees of shares in the Company or its holding company ta be held

by or for the benefit of employees {including any director holding a

salaried employment or office) of the Company or (so far as for the

time being permitied by law) ary of the Company's subsidiari.:s and

to lend money {so far as aforesaid) to any such employees to enable

them to acquire shares of the Company or its holding company and

to formulate and carry into effect any scheme for sharing profits

with ary such employees.

To advanea, lend or deposit moncy or glve credit to or with any

Company {irm or person on any terms that may be thought {it and

with or withwut security and particularly to customers or other

persons ov corporations having dealings with the Company.

To guarantee or give lademnities or provide security, whether by
personal covepant or by mortgage or charge upon all or any part of
the undertaking, property and sssets (present and future} and the
uncalled caplial of the Company, or by all or any such mathods, for
the performance of any contracts or obligations, and the payment
of capltal or principal (together with any premium) end dividends or
Interest on any sharcs, debentures or other securitles, of any
pecson, firin or company Including (without limiting the generality
of the fusegolng) any company which Is for the time being a holding
company of the Company or another subsidiary company of any
such holding company or ls associated with the Company in
business.

To Issue any sceurities which the Company has power to issue [or
any other purpose by way of security or indemnity or in satisfaction

of any llability undertaken or agreed to be undertaken by the
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Company.

To purchase or otherwise acquire and undertake all or any part of
the busiziess, property and liabilities of any company, firm or
person carrying on any business which the Company is authorised to
carry on or possessed of any property suitable for the purposes of
the Company.

To promote, or join in the promotion of, any company, whether or
rot having objects similar to those of the Company.

To invest any moneys of the Company not required for the purposes
of its business in such investments or securities as may be thought
expedient,

To enter into any partnership, or arrangement in the nature of a
partnership, cooperetion joint venture or union of interests, with
any person or persons or corporation engaged or Interested or about
to become engaged or interested in the carrying on or conduet of
any busisiess or entorprise from which this Company would or might
derive any benefit, whether direct or indirect.

To amaigamate with any other company or companies.

To sell or dispose of the undertsking, property and assets of the
Company or any part thereof in such manner and for such
consideration as the Company may think fit, and in particular for
shares (fully or partly paid up), debentures, debenture stock or
securitles of any other company, whether promoted by this
Compeny for the pucpose or not, and to improve, manage, develop,
exchange, lease grant licences easerients and other rights over and
dispose of, turn to account or otherwise deal with all or any part of
the property and rights of the Company.

To distribute any of the Company's property or assets or sany

-6 -
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(Z2)

(AA)

(BB)

(cC)

proceeds of sale smong the memb :rs in specie or otherwise, by way
of dividend or bonus or by way of ceduction »f capital with and
subject to uny ineident authorised and consent required by law.

To lend or advance or give credit to such persons or companies
either with or without security, and upon such terms as nay be
thought fit anct to gusiantee and/or give security Jor the payment
of money by or the performance of obliratians of all kinds by the
Company or by any other person or company whatever including
any subsidiary or holdiug company of the Compnny or any company
associated with %:= Company in business or by reason of
any common stoaicholding or otherwise,

To remunerate any person or co:npany for services rendered or to
be rendered in plaecing ¢ assisting to piace or guaranteeing the
placing of any of the shares ln the Company's capital or any
debentures, debenture stock or other securities of the Company, or
in or sbout the formation or promotion of the Company, or the
conduct of its business.

To cause the Company to he registered or rencgnised in any foreign
country or place.

To do all or any ¢f the #bowe thrngs in any part of the world, and
elther as prineipals, agenis, sostmators trustees or otherwise, and
efther alone or in conjuneticen with others, and by or through
agents, sub-contractors, {iuslees or otherwise,

To do all sveh other things as are incldental or the Company may
think condueive to ti:c attainment of the above objects or any of

them.

And it is hereby declared that the objrets of the Company as specifled In




5.*

i 3

each of the foregoing paragraphs of this Clause (except only if and so far as

otherwise expressly provided in any paragraph) shail be separate and
distinet objects of the Company and shall rot in any wey be limited by
reference to any other paragraph or the order in which the same occur.

The liability of the members is limited.

The Company's share capital is £50,000,000 divided into 50,000,000 shares

of £1 each.

Adopted by Special Resolution passed on [ } February 1991
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WE, the several persons whose names and addresses are subscribed, are desirous of

being formed into a Company in pursuance of this Memoranfum of Association,
and we respectively agree to take the number of shares in the capital of the

Company set opposite our respective names.

o —A — T T Y R AR T Y T T 7 RS LA Sk S T

NUMBER QF
NAMES, ADDRESSES AND DESCRIPTIONS SHARES TAKEN BY
OF SUBSCRIBERS EACH SUBS™RIBER
FRANK HERBERT ELLIOTT JP ONE
The Larches
Woldingham
Surrey
Manufacturer
EDWARD CASSLETON ELLIOTT ONE
‘The Warren
Harpenden
Herts

Incorporated Accountant

T T TN e et o AT A | mmm g e pomre— —es o cpreNIo TIND oSS S s S5, I

Dated this 15th day of August 1934

Witness to the above signatures:-

JAMES WILLIAM CAMPBELL
4/6 Throgmorton Avenue
London

ECZ

Chartered Secretary




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
{Adopted by Special Resolution passed on { } February 1991)
oF
GRORGE TUCKER EYELET COMPANY LIMITED

1.

INTERPRETATION
fn these Articles, unless the context otherwise requires:-
"the Act® means the Companies Act 1985 including every stalutory
modifieation or re-ensctment thereof for the time being in forece;
"he Seal” means the common seel of the Company;
"Secoratary" means aay pe-son appointed to perform the duties of the
Secretary of the Compsny including a deputy or assistant secretary;
nTable A" means Table A in the Schedule to the Companies (Tables A to F)
Regulatiors 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985;
*The United Kingdom™ means Great Britain and Northern Ireland;
"dividend™ includes bonus;
Expressions referring to writing shall be construed as ineluding references
to printing, lithography, typewriting, photography, and other modes of

representing or reproducing words in a visible form;
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2

3.

4.

Words importing the singular number only shall include the plural number,

and vice verss;

Words importing the masculine gender only shall include the feminine

gender;

Words Importing persons shell include corporations;

The words "paid up" shall include "eredited as paid up";

Words or expressions defined in the Act shall have the meanings so defined.

When any provision of the Act is referred to, the reference is to that

provision as modified by any Statute for the time being In force,
TABLE A EXCLUDED

The regulations in Table A shall not apply to the Company except so {ar &s

the same are repeated or contained In these Articles,

REG'STERED OFFICE

The Reglstered Office of the Company shall be at such place in England as
the directors shall from time to time appoint.
PRIVATE COMPANY

The Company is 2 "Private Company" within the meaning of Sectlon 1 of
the Act, and sceordingly (1) the right to transfer the shares of the
Company is restricted in menner and to the extent hereinafter appearing;
(2) the number of the members of the Company (not including persons who
gre in the employment of the Company; and persons who, having been
formerly in the employment of the Company, were while in that
employment, and have continted after the determination of that
employment to be, members of the Company) is limited to (ifty, and the
registration of any transfer of shares which {If effective) would make the
pumber of members exceed such limit shall be void, provided that, for the

purposes of this provision, where two or more persons hold one or more
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6.
7.

3.

shares in the Company jointly, they shall be treated as a single member; (3)
any invitation to the publie to subscribe for any shares to debentures of the
Company is prohibited; and (4) no share-warrant to bear shall be issued.
CAPITAL
The share capital of the Compsny at the date of adoption of these Articles
is £50,000,000 divided into 50,000,000 shaces of €1 each.
The provisions of Section 89(1) of the Act shall not apply to the Company.
The shares shall (subject to the restrictions applicable to the Company as a
Private Company and In the case of new shares created on any Increase of
capital subject to any direction to the contrary that may be given by lhe
Company in General Mecting at the time the eapital Is increased) be at the
disposal of the directors and they may allot, grant options over or
otherwise dispose of the same to such persons (including any director) and
on such terms as they think fit provided that no share shall be issued at a
discaunt except as provided by Scetion 97 of the Act.
Where shares are issued at a premium, whether for cash or otherwise, a
sum equal to the apgregate amount or velue of the premiums on these
shares shall be transferred to an sccount called the "Share Premium
Account” as provided by Section 130 of the Act.
Without prejudice to any special rights previously conferred on the holders
of existing shares, any share may be Issued with such preferred, or other
special rights, or such restrictions whether In regard to dividend, voting,
return of capital, or otherwise, as the Company may {rom time to time by
special resolution determine, and if so determined any preference share
may be Issued on the terms that it is, or at the option of the Company is
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.

~-12 -
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Subjeat to the provisions of Seciion 125 of the Act, the holders of any class

shares may &t any time, and from time to time, and whether before or
during liquidation, by writing signed by the holders of three-fourths in
number of the issued shares of the class, or by an extraordinary resolution
passed at a separate meeting of the holders of the shares of the class,
consent on behalf of all the holders of shares of the class to the issue or
creation of any shares ranking equally therewith or having any priority
thereto or to the abandonment of any preference or priority or of any
acerued dividend, or to the reduction for any time or permanently of the
dividends payable thercon, or fo the amalgamation into one class of the
shares of any two or more classes or tlie subdivision of shares of one class
into shares of different classes or to any alterations in these Articles
varying or taking away any rights or privileges attached to shares of the
class, or to any scheme for the reduction of the Company's capital
affecting the shares of the class In 2 manner not otherwise authorised by
these Artleles, or to any scheme for the distribution (though not in
sccordance with legal rights) of assets in money or in kind in or before
liquidation, or to any contract for the sale of the whole or any part of the
Compsny's property or business determining the way in which as between
the scveral rlasses of shareholders the purchase consideration shall be
distributed, or to any act or thing which by virtue of these Articles or
otherwise cannot be done or carried into effect without the consent of such
class, und generally to any alteration, contract, compromise or
zrrangement which the persons voting thereon could If sul juris and holding
all the shares of the class consent to or enter into, and such writing or
resolution shall be binding upon all the holders of shares of the class. To

every such meeting the provisions of these Articles relating to general
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12,

meetings shall mutatis mutandis apply, but so that the necessary gucrum
shall be two persons at least holding or representing by proxy one-third of
the issued shares of the ciass, that any holder of shares of the class present
in person or by proxy may demand a poll, that the holders of shares of the
clsss shall on & poll have one vote for each share of the class held by them
respectively, and that if any adjourned meeting of such holders a quorum as
above defined Is not present those of such holders who are presant shail be
a quorum.

The speclal vights conlerred upon the holders of any shares or class of
shares issued with preferred or other special rights shall not, unless
otherwise expressly provided by the conditions of issue of the shares of that
ciass, be deemed to he modified by the ereation or Issue of further shares (
including shares carrying dividend at a higher rate or entitiing the holders
to be prid in winding up 8 premium or a larger premium on the capital paid
up theccon than the shares siready Issued or both) ranking parl passu
therewith.

The Company may exercise the powers of paying comimissions conferred by
Section 97 of the Act, provided that the rale per cent. or the amount of the
commission pald or sgreed to be pald shell be disclosed in the manner
required by the Act and the rate of the commission shall not exceed the
rate of 10 per cent. of the price at which the shares in respect whercof the
same is pald are i{ssued or an amount equal to 10 per cent. of such price (as
the case may be). Such commission may be satisfied by the payment of
cash or the allotment of fully or partly pald shares or partly In one¢ way and
part-; in the other. The Company may aiso on any issue of shares pay such

brokerage as may be lawful,
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14,

18,

16.

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
Compary or in its holding company nor shali the Company meake a loan for
any purpose whatsoever on the security of its shares or those of its holding
company, but nothing in this Article shall prohibit transactions mentioned
in Section 153 of the Act.
Except as required by law, no persen shali be recogntsed by the Company as
holding any share upon any trust, and the Company shail not be bound by or
be compelled in any way to recoguise (even when having notice thereol) any
equiteble, contingent future or partial interest in any share or sny interest
in any fractional part of a share or {except only as by these Artieles or by
law othecwise provided) any other rights in respect of any share except an
absolute right to the entirety thereo! in the registered holder.
Subject to the provisions of the Act, the Company may purchase any of its
own shares; and subject to the provisions of the Aet, the Company may
make a payment In respect of sny redemption or purchase, of any of its
own shares otharwise than out of distributable profits of the Comgativ or
the proceeds of a (resh issue of shares.

SHARE CERTIFICATES
Every person whose name is entered as a membder in the register of
members shall be entitled within two months after atlotment or lodgment
of transfer (or within such nther period as the conditions of issue shall
provide) to receive without payment one certificate for all his shares of
each class or, upon payment of 13p ( or such less sum as the directors shall

from time to time determine) in respect of every certificate after the
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17.

18.

first, several certificates each for one or more of his shares. Provided that

in vespect of & share or shares held jointly by severai persons the Company
shall not be bound to issue more than one certi:.2ate and delivery of a
certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders. Every certificate for shares sha!l specily the
number snd (subject as hereinafter mentioned) the distinguishing numbers
of the shares to which it relates and the amount paid up thereon. I at any
time ell the issued shares in the Company, or all the issued shares of &
particular class, are fully paid up and rank par passu for all purpeses, none
of those shares need therealter have a distinguishing number so long as it
remains fully peld up and ranks pacl passu for all purposes with all shares of
the same class for the time belng fssued and fully peid vp.

It & share certificate be defaced, lost or destroyed, it may be renewed on
paymant of a f2e of 13p or such less sum and on such terms (if any) as to
evidence and indomnity and the payment of out-of-pocket expenses of the
Company of lavestigating evidence as the directors think fit and (in cuse of
a defaced cartificate) on delivery up of the original certiflcate.

LIEN

The Company shall have s first and paramount lien on every share for slil
moneys (whether presently payable or not) called or payable at & fixed time
in respect of that share, and the Company shall also have a first and
paramount lien on al} shares standing registered in the name of a single
person for all moneys presently payable by him or his estate to the
Company; but the dircctors may at any ticne declare any share to be wholly
nr in part exempt from the provisions of this regulation. The Company's

lien, If any, on & share shall extend to all dividends payable thereon.
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20.

21,

22,

The Company may sell, it such manner as the directors think fit, any shares

on which the Company has a lien, but no sale shall be made unless a sum in
respect of which the lien exists in presently payable, nor until the
expiration of fourteen days after & notice in writing, stating and demandirg
payment of such part of the amount in respect of which the Mcn exists as is
presently payable has been given to the registered holder for the time being
of the share or the pefson entitled thereto by reason of his death or
bankruptey.
To give effect to any such sale the directors may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser shell be
registered as the holder of the shares comprised in any such transfer, and
he shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity i
the procecdings in reference to the sale.
The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount In respect of which the llen exists as is
presently payable, and the residue, If any, shall (subject to like lien for
sume not presently payable as existed upon the the shares before the sale)
be paid to the person entitled to the shares at tha date of the sale,

CALLS ON SHARES

The direstors may from time to time make calls upon the members in
respect of any moneys unpald on thelr shares (whether on account of the
nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times, and each
member shall (subject to receiving at least fourteen days! notice specifying
the time or times and place of payment) pay to the Compeany ( or to such

other persons as the directors shall specify} at the time or times and place
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23.

24'

25.

26.

27.

28.

so specified the amount cailed on his shares. A call may be revoked or
postponed as the directors may determine.

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

The joint holders of e share shail be jointly and severally liable to pay all
calls in respect thereol.

i a sum called In respect of a share Is not paid before ar on the day
spp sinted for payment thereof, the person from whom the sum is due shall
pay Int-rest on the sum from the day appointed for payment therec! 16 the
time of actual payment at such rad» not exceeding § per eant. per annum as
the directoes may determice but the direators shall be at liberty to waive
payment of such Interest wholly o¢ in part.

Any sum which by the terms of issue of a share Lecomes payable on
sllotment or at any {ixed date. whether on account of the nominal value of
the share or by way of premium, shall for the purposes of these Articles be
deemed to be @ call duly made and payable on the date on which by the
terms of {ssue the same becomes payable, snd in case of non-payment all
the relevant provisions of lhese Articles as to payment of interest and
expanses, forfeiture or otherwise shail apply as if such sum had Yecome
payable by virtue of a call duly madu and notiflied.

The directors may, oni the issue of shares, differentiate between the holders
as to the umount of calls to be paid and the times of payment.

The directors may, if they think fit, receive (rom any member wlilling to
advence the same, alf or any part of the moneys uncailed and unpaid upon
any shaces held by him, and upon all or any of the moneys so sdvanced may

(until the same would, but for such advance, become payable) pay interest
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31

32.

33.

at such rate not exceeding (unless the Company in gencral meeting shali
otherwise direct) 5 per cent. per annum, as mey agreed upon between the
direetors and the membey paying such sum in advance,

TRANSFER OF SHARES

The instrument of transfer of any share shall be executed by or on behslf of
the transferor &.1 trassferee, #nd, the transferor shall be deemed to
remain a holder of the share until the name of the transferee is entered in
the regirter of members in respect thereol.

Subject to such of the restrieticns of these Articles as may be applicable,

any member may transfer all or any of his shares by instrument in writing

in any usual or common form «r any other form which the directors may
approve,

The directors may, in their sbsolute discretion and without assigning any

roason therefor, decline to register any trazusfer of any share (whether or

not il is & fully paid share.)

The Dirogtors may also decline to recognise any instrument of transfer

unless:-

(=) a fee of 13p or such lesser sum as the direetsrs may from time to
time requiry is paid to the Company Ir: raspe2t {nereof;

o) the instrument cf transfer is aceompanied by the certificate of the
sheres to which it relates, and such other evidence as the directors
may reasorably require to show the right of the transferor to make
the transfer; and

(c) the instrument of transfer is in respect of only one elass of share.

If the directors refuse to register a travsfer they shall within twoe months

after the date on which the transfer was lodged with the Company send o

the transferee notice of the refusal,
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34.

36.

37.

38'

Every instrument of transfer shall be left at the Registered Office of the

Coiap .. ~r such other place as the directers may appoint. All instruments
of ty¢ ~ %= yhich shall To registered shall be retained by the Company, but
any e mioont of transfer which the directors refuse to register shall, on
deriand, o raturned to th: person depositing the same.

The vesist~a’ion of {ransfers may be suspended at such times and for such
peris s g St directors may from time to time “+*ermine, provided always
that s registration shall not be suspended for more than thirty days in

N o
BT ey

T Cemw.,ay shel, ve entitled to charge a fee not exceeding 13p on the
repiciral @ o0 avery probate, letters of administration, certificate of
Jentk ¢ 5 macrln ze, power of rttorney, notlee In lleu of distrisgas, or other
instrument.

TRANSMISSION OF SHARES

In casc of the death of a member the survivor or survivors where the
geceased was 4 joint holder, and the legal personal representatives of the
deceased where he was a sole holder, shell be the only persons recognised
by the Compsny ns having any title to his interest in the shares; and
nothing hersin contained shall reloase the estat: of a deceased joint holder
from any labiiity in respect of any share which had been jointly heid by
him with ather persons.

Any person becoming entitled tn & share in consequence of the death or
banirustey of & member may, upon such evidence being produced as may
from time to time properly be required by the directors and subject as
hereinafter provided, elect either to be cegistered himself as holder of the
s™are or to have some person nominated by him registered as the transferee

thoreof, but the directors shall, in either case. have the same vight lo
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39.

40,

41.

declite or suspend registration as they womd ave had ‘n the case of a
teansfer of the share by that membar before his death or bankruptey, as the
case may be.

If the person so becoming entitled shall elect to be registered himself; he
shall deliver or send to the Company a notice in writing signed by him
stating thet he so elects. If he shall eleet to have another person
registered he shall testify his election by executing to that person a
transfer of the share. All the limitations, restrictions and provisions of
these Articles relating to the :ight to transfer and the registration of
transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if 7he death or bankruptey of the member had not ceeured and
the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or bankruptey
of the holder shall be entitled to the same dividends and other advantages
to which he would be entitled if he were the registered holder of the shsie,
except that he shail not, .o:iore being registered as a member In respect of
the share, be ratitled in respect of it to exercise any right conferred by
membershIp in relation to meetings of the Company; and the directors may
retain al}l dividends, bonuses or other moneys payable in respect of the
share until he becomes reglstered as the holder thereof of duly transfers
the same.

FORFEITURE OF SHARES

If a member fails to pay any call or instaliment of a cail on the day
sppointed for payment thereof, the dircctors may, at any time thereafter
during such time as any part of the call or instalment remains unpaid, serve
a notice on him requiring payment of so much of the eall or instalment as is

unpaid, together with any interest which may have scerued.
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43.

44,

45,

48.

The notice shall name a further day (not earlier than the expiration of
fourteen days from the dute of service of the notice) on or befora which
the payment required by the notice is to be made, aad shali state that in
the event of non-payment at or before the time appointed the shares in
respect of which the call was made will be liable to be forfeited.

If the requirements of any cuch notice as aforesaid are not complied with,
any share in respect of which the notice Zas been given may at any time
thereafter, befare the payment required by the notice has been made, be
forfeited by a resolution of the directors to that effect.

A forefeited share may be soid or otherwise disposed of on such terms and
in such manner as the directors think fit, and at any time before a sale av
disposition the forfeiture may be cancelled on such terms as the directors
think fit.

A person whose shares have been forfeited shall cease to be & member in
respect of the forfeited shares, but shall, notwithstanding, remain liable to
pay to the Compeany sll moneys which, at the date of forfeiture, were
payable by him to the Company in respect of the shares, but his liability
shall cease if and when the Company shall have recelved paymsnt in full of
all such meneys in respect of the shares.

A statutory declaration in writing that the declarand Is a director or the
secretary of the Company, and that a share in the Cumpany has been duly
forfeited on e date stated in the declaration, shall be conelusive evidence
of the facls therein stated as against all persons claiming to be entitled to
the share. The Company may receive the consideration, if any, given for
the share on any sale or disposition thercof and may execute a transfer of
the share In favour of thz person to whom the shace s sold or disposed of

and he shall thereupon be registered as the holder of the share, and shall
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47,

48,

49.

not be bound to see te the application of the purchase money, if any, nor

shall his title to the share be affected by any irregularity or invalidity in
the proceedings n reference to the forfeiture, sale or disposal of the share.
The provisions of thess Articies as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the
share, or by way of premium, as if the same had been payable by virtue of a
call duly made and notified.

ALTERATION OF CAPITAL

The Company may by Ordinary Resolution increase the share capital by
such sum to be divided into shares of such amount and (subject to any
special rights for the time being attached to any existing class of shares) to
carry such preferential deferred or other special rights (if any), or to be
subject to such conditions or restrietions (if any), in regard to dividend,
return of capital, voting or otherwise 2s the resolution may preseribe.

The Company may, at any general meeting at which the capital is
ineressed, direct that the new shares or any of them shall be offered in the
first instance either at par or at a premium or (subject to the provisions of
Section §7 of the Ac’® at a discount to all the shareholders for the time
being, in proportion to the number of shares held by them respectively, or
give any other directions as to the Issue of the new shares. In default of
any such direction, or so far as the same shall not extend, the new shares
shall be at the dizposal of the direetors.

The new shores shall be subject to the same provisions with reference to
the payment of calls, lien, transfer, transmission. forfeiture and otherwise

as the shares In the existing share capital.
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53.

Unless otherwise provided in accordance with these Articles the new shares

shall be ordinary shares.

The Company in general meeting may by ordinary resolution:-

(a) Consolidate and divide all or any of its share capital into shares of
larger amount that ts existing shares;

(b) Subject to the provisions of the Act, sub-divide its existing shares,
or any of them, into shares of smaller amount than is fixed by the
memorandum of association snd so that as between the resulting
shares, one or more of such shares may by the resolution by which
such sub-division is effected be given any preference or advantange
as regards dividend, capital, voting or otherwise over the others or
any other of such shares;

(c) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

Ugon any consotidation of fully paid shares into shares of larger amount the

directors may settle any difficulty which may arise with regard thereto and

in particular may, as belween the holders of shares so consolidated,
determine which shares are consolidated in to each consolldated share, &nd
in the case of any shares registered in the name or names of one or more
members being consolidated with shares registered in the name or names,
of another member or members the directors may make such arrangements
for the Issue, scceptance and/or sale of fractional certificates or for the
sa!. of the consolidated shares, and may sell the consolidated share or the
fractions represeated by such fractional certificates, to such person or
persons at such time or times and at such price or prices as they may think

fit and shall distribute the net proreeds of sale among such members
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35,

36,

57.

rateably in accordance with their rights and interests in the consolidated
shace or the fractions represented by sueh fractional certificates, and for
the purposes of giving effect to any such sale the directors may appoint
some person to transfer the shares or fractions sold to the purchaser or
purchasers thereof.

Subjuet to the provisions of the Act, the Company may by special
resolution reduce its share capital, any capital redemption reserve fund or
any share premium account in any way.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and shsll
specily the meceting as such In the no‘ices calling it; and not more than
fifteen months shall elapse between the date of one annual general meeting
of the Company and that of the next. The annusal general meeting siall be
held at such time and place as the divectors shall appoint.

All general meetings other than annual general meetings shall be called
extraordinary gencral mcetings:

The directors may, whenever they think fit, convene an extraordinary
genera! meeting, and extraordinary general maetings shall nlso be convened
on such requisition, or, in default, moy be convened by such requisitionists,
as provided by Section 368 of the Act. If at any time there are not within
the United Kingdom sufficient direclors capable of acting to form a
quorum, any director or any two members of the Company may convene an
extraordinary general meeting in tne same manner as nearly as possible as

that in which meetings may be convened by the directors.
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59.

60.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a special
resolution shall be called by twenty-one days' notice in writing at the least,
and a meeting of the Company other than an annual generai meeting or &
meeting for the passing of a special resolution shall be called by fourteen
days' r.otice In writing at the least. The notice shall be exclusive of the day
on which it is served or deemed to be served and of the day for whieh it is
given, and shall specify the place, the day and the hour of meeting and, in
case of special business, the general nature of that business, and shall be
given, in manner hereinafter mentioned or in such other manner, if any, as
may be prescribed by the Company in general meeting, to such persons as
are, under there Articles, entitled to receive such notices from the
Company.
Provided that a meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specified in this Article, be deemed to
have been duly called if it is so agreed:-
(a) 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 a right to attend and vote at the meeting, being a
majority together holding not less than 95 per cent. in nominal
value of the shares giving that right.
The accidental omission to give notice of 2 meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.
Every notice of meeting shall state with reasonable prominence that a

member entitled to a\‘end and vote at the meeting may appoint a proxy to
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62.

63.

attend and to vote on a poll instead of him, and that proxy need not also be
a member. In the case of a meeting canvened for the purpose of nassinT a
special or extraordinecy resolution, the notice shall also specity the
intention to propose the resolution as & special or extraordinary resolution,
a5 the case may be. The Company shall comply with the provisions of
Section 376 of the Act as to giving notice of resolutions and circulating
statements on the requisition of members.

PROCEEDINGS AT GENERAL MEETINGS
All business shall be deemad special that Is transacted at an extraordinary
general meeting, and also all that s transaeted at an annual general
meeting, with the exception of deciaring a dividend, the consideration of
the accounts, balance sheets, and the ceports of the directors and auditors,
the election of directors in the place of those retiring, the fixing of the
remuneration of the directors and the auditors, and the re-sppolntment of
auditors ratleing at an annusal general meeting and eligible and willing to be
re-appointed.
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;
save as herein otherwise provided, two members present in person or by
proxy and representing not less than one~tenth of the issued cepital ¢! the
Company for the time being shall be a quorum.
if within fifteen minutes from the time appointed for the meeting a quorum
Is not present, the meeting, if convened upon the raquisition of members,
snall be dissolved; in any other case it shall stand adjourned to the same
day in the next week, at the same time and place or to such other &3y and
at such other time and place a3 the directors may determine, and if at the
adiourned meeting & quorum is not present within half an hour from *he

time appointed for the meeting, the members present shall be a8 quorum.

-7 -




R

64.

65.

66.

67.

The Chairman, if any, of the Board of Directors, shall preside as chairman
at every general meeting of the Company, or if there is no such e¢hairman,
or if he shall not Ye present within fifteen minutes after the time appointed
for the holding of the meeting or is unwilling to act the directors present
shall elect one of their number to be chairman of the meeting.

If at any meeting no director is willing to act as chairman or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of theic rumber to be
chairman of the meeting.

The chairman may, with the consent of any meeting at which a quorum 1§
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 adiournad meeting other than the business left unfinished at the
meeting from which the udjournment took place. When a meeting Is
adiourned for ten days or more, notice of the adjourned meeting shall be
given as in the case of an original mecting. Save as aforesald it shall not
be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

At any generel meeting a resolution put to the vete of the meeting shall be
decided on & show of hands unless a poll is (before or on the declaration of

the result of the show of hands) demanded:~

(a) by the chalrman; or
(b) by at least two members present in person or by proxy; or
(c) by any member or members present in person or by proxy and

representing not Iess than one-tenth of the total voting rights of all

the members having the right to vote at the meeting; or
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68.

69.
70.

71,

72,

73.

{d) by & membor or members helding shares in the Company conferring

a right to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right.
Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously, or
by & particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the book contsining the minates of the
proceedings of the Company shall he conclusive evidence of the fact
without proof of the number or proportior of the votes racorded in favour
of or against such resolution.
The damand for a poll may be withdrawn.
If any votes shall be counted which cught not to have been counted, of
might have been rejected, the error shali not vitiate the resolution, unless
it be pointed out at the same meeting and not in that case unless It shall in
the opinfon of the chairman of the meeting be of sulficient magnitude to
vitiate the resclution.
If a poll is duly demanded, it shall be taker In such manner &s the chairman
directs, and the result of the poll shall be deemed to be the resolution of
the meeting at which the goll was demanded.
In the case of an equality of votes, whether on a show of hands or on a poll,
the chalrman of the meeting at which the show of hands tekes place, or at
which the poll is demanded, shall be entitled to a casting vote in addition to
any vote or votes to which he may be estitled as a member.
A poll demanded on the election of a chalrman, or on a question of
adjournment, shall be taken forthwith. A poil demanded on any other

question shail be taken at such time and place as the chairman of the
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4.

5.

76.

?sl

meeting directs and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

A resolution in writing signed by all the members of the Company shall be
as valid and effectual as a resolution of & general meeting, Lut this
provision shall not apply 10 a resolution for winding up the Company or to a
resolution passed in respect of any matter which by the Act or these
Articles ought to be dealt with in general meeting of the Company.

YOTING OF MEMBERS

Subject to any special terms as to voting upon which any shares may be
issued or may from time to time be held, and subject as hereinafter
mentioned, on a show of hands every member who Is present in person or by
proxy shall have one vote, and on a poll every member who s present in
person or by proxy si. : have one vote {or each share of which he is the
holder.

In the case of joint helders the vote of the senlor who tenders a vote,
whether in person or by proxy, shall be accepted to the exciusion of the
votes of the other joint holders; and for this purpose seniority shall be
determined by the order in which the names stand In the register of
Mnembers.

A member of unsound mind, or in respeet of whom an order has been made
by any court having jurisdietion in lunacy, may vote, whether on a show of
hands or on a poll, by his committee, receiver, curator bonis, or other
person in the nature of a commitiee, vecelver or curator vonis appointed by
that court, and any such committee, receiver, curator bonls or other person
may, on & poll, vote by proxy.

No member shall be entitled to vote at any general meetiag uniess all calls
or other sums presently payabie by him in respect of shares in the Company

have been paid.

-30 -



79,

30.
81.

84.

86.

87.

No abjection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objzeted to is given or
tendered, snd every vote not cisallowed at such meeting shall be valid for
all puzpuses. Any such objection made in due time shall be referrad to the
chairman of the meeting, whose decision shall be final and conelusive.

On & poll votes may be given either personaily or by proxy.

The jnstrument appointing a proxy shall be in writing under {iic hand of the
appointor or of his atzorney duly authorised in writirg, or, if the appointor
is & corporation, under its coasmon seal.

A proxy need not be a member of the Company.

The instrument appointing a prory and the powar of attarney ar other
suthority, if any, undar which it iz signer or a notarially certified copy of
that power or euthoriiy shall be deposited al the registered office of the
Company or at such other place within the United Kingdom as is specified
for that purpose in the notice ccavening the meeting, not less than 24 hours
before the time for holding the meeting or adjocurned meeting, at. which the
person named in the instrument proposes to vote, or, in the case ef a poil,
not less than 24 hours before the time appointed for the taking of the poll,
and in default the instrument of proxy shall not be treated as valid,

An nstrument appointing & praxy mey be in the usual common form or in
any other form which the directory shall apprave.

The Ins.rument aprinting e proxy may include directions  the prin. ipal
directing the proxy to vote in favour of or agalnst any proposed resolution.
The Instrument appointing a proxy shall a deemed to confer authority to
demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy shail

be valid notwithstanding the previous death or insanity of the principal or




@ 88.

89.

&

90.

revocation of the proxy or of the suthority under which the proxy was
executed, or the transfer of the share in respect of which the proxy is
given, provided that ro intimation in writing of suchk death, insanity,
revocation ov ftransfer as aforssaid shall have been received by the
Compary at its registered office before the commencement of the meeting
or adjourned meeting st which the proxy is used.

CORPORATIONS ACTING 8Y REPRESENTATIVES

AT MEETING

Any corporation which Is & member of the Con.pany may by resoluticn of
Jts directors or Jther governing hody authcrise such person as it thinks [it
10 act as {ts representative at any meating o' the Company or of any class
of members of the Company, and the person so authorised shall be entitled
to exercise the same powers on behaif of the corporation which he
represents as that corporation could exercise if it were an individual
member of the Company.
DIRECTORS

Unless and untll otherwise determined by ordinary resolution of the
Company the number of dircetors (other than ennual divectors) shall not be
legy than two,
The dircetors (other than annua!l directors) may from time to time or at any
thine appoint any person or persons in the employment of the Company to
be an annual director or annual directors and the following provisions shall
apply:-
(1) An annual director shall only hoid office up to and including the

ordinery meeting next {ollowing his appointment; but shell on so

ceasing to e an annval dircctor be eligible for re-appointment
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provided always that such appointment shaell terminate if and when
he ceases to be an employee of the Company.

(2) Unless and until otherwise determined by the Company in general
meeting the number of annual directors shall not at any time
exceer three.

{3) The remuneration of an annual director shall from time to time be
fixed by the directors (other than the annual directors).

) An annuzl director shall not be taken into account for the purpose
of the number of directors fixed by Article 87 nor for the purposes
of the Articles relating to the rotation of directors.

The direetors (other then a managing director or annual director) shall be
entitled to such remuneration for their services as the Company in general
meeting shall from time to time determine. Unless otherwise determined
by the Company at the meeting at which such remuneration is authorised,
such remuneration shall be divided between the directors {other than as
aforesaid) in such proporticn and manner as the directors may unanimously
determine or in default of such determination equally except that any
director holding office for less than a year or other period for which
remuneration s paid shall rank in such divisien in proportion to the fraction
of such year o: other period during which he has held office.

The directors may also be paid all travelling, hotei and other exapenses

properly ineurred by them in attending and returning from meetings of the

directors or any committee of the directors ar general meetings of the

Company or in connection w31 the business of the Conipany.

Any director who by request performs speclal services or goes or resides

abrcad for any purposes of the Company may receive such extra

remuneration by way of salary, commissior or partiecipation in profits or
partly in one way and partly in another ag the directors may determine.
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A director shall not require a shareholding qualification.

BORROWING POWERS

The divectors may exercise all the powers of the Company to borrow
money, and to morigage or charge its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stoak, and
other securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

The business of the Cowpany shali be managed by the directors, who may
exarcise all such powers of the Company as are not, by the Act or by these
Articles, required to be exercised by the Company in general meeting,
subject, nevertheless, to any regulations of these Artieles, to the provisions
of the Act and to such regulations, being not incensistent with the
aforesaid regulations or provisions, as may be prescribed by the Company in
genersl meeting; but no regulation made by the Company in general
meeting shall Invalidate mny prior act of the directors which would have
been valid if that ragulation had not been made.

The directors may from time to time and at any time by power of attorney
appoint any company, firm or person or body of perszons, 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
diseretions {not exceeding those vested in or exercisable by the directors
under tnese regulations) and for such perfod and subject to such canditions
as they may think fit, and any such pawers ol attorney may contain sueh
provisions for the protection and convenience of persons dealing with any
such attorney as the directors may think fit and may also authorise any
such attorney to delegate all or any of the powers, muthorities and
diseretions vested in him.
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The Company may exercise the powers conferred by Scction 39 of the Act
with regard (o having an official seal for use abroad, and such powers shall
be vested in the directors.

The Company may exercise the power conferred by Section 362 of the Act
with regard to the keeping of an overseas branch register, and the directors
may (subject to the provisions of the Act) muke and vary such regulations
as they may think fit respecting the keeping of any such register.

The directors may establish any local boards or agencies for managing any
of the affairs of the Company either in the United Kingdom or elsewhere,
and may appeint any persons to be members of such local boards or any
managers or agenis, may fix their remuneration, any may delegate to any
local board, manager or agent any of the powers, authorities and
discretions vested in the directors with power to sub-delegate and may
suthorise the members of any local board or any of them to fill any
vacancies therein and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject to
such conditions as the directors may think fit, and the directors may
remove any person so appointed, and may annu! or vary any such
delegation, but no person dealing in good faith and without notice of any
such snnulment or variation shall be arfected thereby.

All cheques, promissory notes, drafts, bills of exchange and other
negotiable Instruments and sll receipts for moneys paid to the Company
shall be signed, drewn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the directors shall from time to time by
resolution determine.

Any branch or kind of business which the Company is either expressly or by

implieation authorised to undertake may be undertaken by the Directers at
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such time or times as they shall think fit, and further may be suffered by
thein to be in abeyance, whether such branch or kind of business may have
been actuslly commenced or not, so long as the directors may deem it
expedient not to commence or proceed with the same,

The directors shall eause minutes to be made in books provided for the

purpose-
(a) Of all appointments of officers made by the directors.
(b) Of the names of the directors present at each meeting of the

directors end of any committee of the directors.
{c) Of &1l resolutions and proceedings at all meetings of the Company,

and of the directors, and of committees of directors.
The directors shall duly comply with the provisions of the Act, and
particularly the provisions as to the keeping presentation and circulation of
accounts, keeping a register and copies of mortgages and charges, keeping
the register of members, keeping and producing a register of directors'
shareholdings, keeping & register of directors and secretaries and entering
all necessary particulars therein, and sending a copy thereof or a
notification of any changes therein to the Registrar of Companies, and
sending to such Registear an annual return containing all such information
and particulars as are required by the Act, together with any certificates
required to be sent therewith, notlices as to Increase of capital, returns of
allotments and contracts relating thereto, copies of resolutions and
agreements requiring registration, particulars and copies of mortgages and
charges and all other documents requiring registration.
The directors may from time to time appoint one or more of their body to
the office of managing director or assistant managing director for such

period, upon such conditions, with such powers, and at such remuneration
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{whether by way of salary, or commission, or participation in profits or
otherwise, or partly in one way and partly in another), as they may think
fit. The appointment of a managing director or assistant managing director
shall be subjeet to determination ipso facto if he ceases from any cause to
be a director, or (subject to the terms of any contract between him and the
Company) if the directors resolve that his tenure of the office of managing
director or assistant managing director be determined.

The Directors may from time to time appoint any member of the Board of
Directors of the Company to the office of Chief Executive for such period,
upon such conditions, with such powers, and at such remuneration {(whether
by way of salary, or commission, or participation in profits or otherwise, or
partly in one way and partly in another), as they may think fit. The
appointment of a Chief Executive shall be subject to determination ipso
facto if he ceases from any cause to be a director, or (subject to the terms
of any contract between him and the Company) if the Directors resolve
that his tenure of the office of Chief Executive be determined.

A director of the Company may be or become a director or other officer of
any other company, including any company promoted by the Company or in
which the Company is or may be or become interested as a vendor,
shareholder or otherwise acquire shares in or securities of any such other
company, and no such director shall accountable for any remuneration,
salary or other benefit or profit received as a director or officer of, or
from his Interest in such other company. The directors may also exercise
the voting power conferred by the shares in any such other company in such
manner in all respects as they think fit, Ineluding voting in favour of any
resolution appointing the directors or any or all of them as directors or

officers of such other company or voting or providing for the payment of
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remuneration to the directors or officers of such other company. And any

director of the Company may vote in favour of the exercise of such voting
rights in manner aforesaid notwithstanding that he may be or be about to
become a director or other offjcer of such other company and as sueh or in
any other manner is or may be interested in the exereise of such voting
rights in manner aforesaid.

A director may and shall be deemed always to have been allowed to hold
any other office or place of profit under the Company (except that of
Auditor) in conjunction with his office as director for such period, and a
director may be appointed by the director to hold any such other office or
place of profit on such terms and at such remuneration (by way of salary,
commission or participation in profits or otherwise, or partly in one way
and partly in another) as the directors may determine. Any director
holding any other office or place of profit under the Company shall retire
therefrom forthwith on attaining the age of sixty-five. Any director may
act in a professional capacity {except as Auditor) for the Company, and he
shall be entitled to remuneration for professional se: vices as if he were not
a director,

A director who holds or has held any other office or place of profit under
the Company may participate in any scheme Instituted by the Company for
providing pensions, life assurance or other benefits for {ts employees. The
remuneration payable in respect of any such other office or place or profit
{which for this purpose shall include the office of managing director) may,
subject to the approval of the Company in general meeting in any case
where such approval is required by law, include the payment to him or his
widow or dependants of a pension or other benefits on or after retiref.ent

from such other office apart from or in addition to the benefits provided by
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any such scheme and such pension or other benefits may be paid
notwithstanding that on retirement from sueh other office or place of
profits the director remains a director.

No director or intending director shall be disquaiified by his office from
contracting with the Company either with regard to his tenure of any other
office or place of profit or as a vendor, purchaser or otherwise, nor shall
any such contract or any contract or arrangement entered into by or on
behalf of the Company in which any director is in any way interested be
liable to be avoided, nor shall any director so contracting or being so
interested be liable to account to the Company for any profit realised by
any such contraet or arrangement by reason of such director holding that
office, or of the fiduclary relation thereby established. A director who is
in any way, whether dircetly or indirectly, interested in a contract or
proposed contract with the Company shall diselose his interest at a meeting
of the directors in accordance with section 317 of the Act. No director as
a director shali vote in respect of any contract or arrangement in which he
is so Interested as aforesaid and if he does so his vote shall not be counted;
but this prohibition shall not apply to (and every dircctor may vote or
otherwise act as a director in respect of) any contract by or on behalf of
the Company to give to the directors or any of them any security by way of
indemnity, or In respect of advances made by them, or any of them, or any
contract or arrangement reiating to any scheme for providing pensions, life
assurance or other benefits for the employees of the Company including
directors, or any contract or dealing with a corporation, body of trustees or
firm of which the directors of the Company or any of them wmay be
directors, members or parthers or to any resolution to allot shares or

obligations to any director of the Company or to pay him a commission in
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respect of the subseription thereof and such prohibition may at any time or
times be suspended or relaxed to any extent and either generally or in
respect of any particular contract, srrangement or transaction, by tle
Company in general meeting.

A director notwithstanding his interest, may be eounted in the quorum
present at any meeting whereat he or any other director is appointed to
hold any such office or place of profit under the Company or whereat the
terms of any such appointment are arranged, and he may vote on any such
appointment or arrangement other than his own appeintment or the
arrangement of the terms thereof.

ALTERNATE DIRECTORS

The directors may be at any time at the request of a director appoint any
person approved by the directors to be an alternate director of the
Company to represent such director, and may at any time remove any
alternate director so appointed f{rom office. An alternate director so
appointed shall not, except by virtue of an agreement by the director whom
he represents entitling him to part of the remuneration which would
otherwise be payable to such director, be entitled to receive any
remuneration from the Company, nor be required to hold any qualification,
but shall otherwise be subject to the provisions of these Articles with
regard to direators, An alternate director shall (subject to his giving to the
Company an address within the United Kingdom at which notices may be
served upon him) be entitled to receive notices of all meetings of the
directors, and, in the absence of the director whom he represents, to attend
and vete at all meetings of the directors and to perform all the functlions of
such director as a director. An alternate director skull ipso facto cease to

be an alternate director if the director whom he represents (2) gives notlee
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to the Company terminating such appointment or (b) ceases for any reason
to be a director, provided that if any director retires and is re-elected by
the meeting at which such retirement took effect, any appointment of an
alternate director for him pursuant to this Article whiech was in force
immediately prior to his retirement shall continue to operate after his re-~
election as if he had not so retired. A person may nct as alternate director
to represent more than one director and a director may be appointed to be
also an alternate director, and an alternate director shall be entitled at
meetings of the directors to one vote for every director in his own right.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated -

(a) if he resigns his office by notice in writing to the Company; or

(b) if he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(™ if he becomes prohibited from being a director by reason of any
order made under the Company Directors Disqualification Act 1986
or other statutory provision; or

{d) if he bacomes of unsound mird; or

(e) if he shall for more than six months have been absent without
permission of the directors from meetings of the directors held
during that period and the directors resolve that he has by reason
o! such absence vacated office except that this provision shall not
apply to a director resident outside the United Kingdom; or

(£) if notice in writing signed by the holders of at least three-quarters
of the issued shares of the Company be glven to the Company
requiring him to vacate office.

() §), at the conclusion of the Annual General Meeting
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commencing next after he atiains the age ol 70, provided
that acts done by a person as director shall be valid
notwithstanding that it is afterwards discovered that his
appointment had terminated by virtue of this sub-article
and provided further that where a director vacates office
by virtue of this sub-article he shall not be eligible for re-
election under Article 113 nor be re-elected under Article
114 of these Artleles and if at the meeting at which he
retires the vacancy is not filled it may be filled as a casual
vacancy.

(ii) sub-paragraph {i) of this sub-article shall not apply to a
director who has attained the age of 70 on or before lst
January 1971,

APPOINTMENT AND REMOVAL OF DIRECTORS

The Directors shall not be required to retire by rotation.

The Company may from time to time by ordinary resolution increase or
reduce the number of directors, but this Article shall not be deemed to
authorise the removal of a director otherwise than as herein elsewhere
provided or as provided by the Act.

The directors shall have power at any time, and {rom time to time, to
appoint any person to be & director, either to fill a casual vacancy or as an
addition to the existing directors, but so that the total number of directors
shall not at any time exceed the number fixed in accordance with these
Articles. Any director so appointed shall hold office only until the next
following annual general meeting, and shall then be eligible for re-election.
The Company may by ordinary resolution, of which special notice has been

given in accordance with Section 379 of the Act, remove any director
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pefore the expiration of his period of office notwithstanding nnything in

these Articles or in any agreement betwee’n the Company and such
director. Such removal shall be without prejudice 1o auwy claim sueh
director may have for damages for breach of any contract of service
petween him and the Company. Where notice of an intended resolution
under this Article has been given the provisions of Section 303 of the Act
ghall be complied with.

The Company may by ordinacy resolution appoint another person in place of
s director removed from office under the immediately preceding Article,
and (without prejudice to the power of the directors under these Articles to
appoint any person to be & director) the Company in general meeting may
appoint any person to be a director either to £ill a casusl vacaney or as an
additional directot

PROCEERDINGS OF DIRECTORS

The direciors may meet together for the despatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at
any meeting shall be decided by a majority of votes. In case of an equality
of votes, the chairman shalt have a second oOf casting vote. A director may,
and the secretary on the raquisition of a director shall, at any time summon
a meeting of the directors. It shall be necessary 1o give notice of a
meeting of directors {n any director even if for the time being absent {rom
the United Kingdom.

Any director or member of a committee of directors may participate ina
meeting of the directors of such committee by means of conference
telephone or any other communications equipment whereby all persons
participating in the meeting can hear each other, Participation in a

meeting in this manner chall be deemed to constitute presence in person at

- 43 -



121.

122.

123.

124.

125.

126.

suchh meeting and any persen so partieipating shall be entitled to vote and
be eounted in a quorum aceordingly.

The quorum necessary for the transaction of the business of the directors
may be fixed by the directors, and unless so fixed shell be two, A meeting
of the directors for the time being at which s guorum js present shall be
competent to exercise all powers and diseret’vns for the time being
exercisable by the directors.

The continuing directors may act notwlthstanding any vacancy in their
body, but, if and so long as their number is reduced below the number fixed
by or pursuant to these Articles as the necessary quorum of directors, the
continuing directors or director may act for the purpose of increasing the
number of directors to that number, or of summoning & general meeting of
the Company, but for no other purpose.

The directors may from time to time elect a chairman of their meetings
and determine the perlod for which he is to hold office; but if no such
chairman is elected, or if at any meeting the chairman is not present within
five minutes after the time sppointed for holding the same, the directors
present may choose one of their number to be chairman of the meeting.
The directors may delegate any of their powers to committees consisting of
such member or members of their body as they think {it; any committee so
formed shall in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the directors.

A committe~ may eclect a chairman of its meetings; if no such chairman is
elected, or if at any meeting the chairman is not present within f{ive

minutes after the time appointed for heolding the same, the members

" present may choose one of their number to be chafrman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions arising
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at any meeting shall be determined by & mcjority of votes of members
present, and in the case of an equality of votes the chairman shall have &
second or casting vote.
All acts done by any meeting of the directors or of a committee of
directors or by any person scting as a director shall, notwithstanding that it
be afterwards discovered that there was some defect in the appointment of
any such director or person acting as aforesaid, or that they or any of them
were disqualified, be as vslid as if every such person had been duly
appointed and was qualified to be a director.
A resolutlon in writing, signed by all the directors for the time being
entitled to recelve notice of a meeting of the directors, shall be as valid
and effectual as if it had been passed at a meeting of the directors duly
convened and held.

SECRETARY
The secretary shall, and a deputy secretary may, be appointed by the
directors for such term, at such remuneration and upon such conditions as
they may think fit; and any secretary or deputy secretary so appointed may
be removed by them. The directors may from time to time authorise
(generally or specially) any person to perform the duties of the secretary in
his absence. Any provision of the Articles requiring or authorising anything
to be done by the Secretary shall be performed by the seeretary or the
deputy secretary.

No person shall be appointed or hold office as secretary or deputy secretary

who Is-
(a) the sole director of the Company; or
(b) a corporation the sole director of which is the sole director of the

Company; or
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fe) the sole director of 3 corporation which is the sole directow of the
Compeny.
A provision of the Act of these Articles requiring or authorising 4 thing fo
be done by or to a director and the gecretary sball not be satisfied by its
being done by or to the same person acting both as director and as, or in
place of, the secpetary or deputy secretary.
TREASURER
A treasurer may be appcinted by the directors for such term, at such
remuneration and upon such conditions as they may think fiti and any
treasurer so appointed may be removed by them. Tte directors may from
time to time authorise (generally or specially) any person to perform the
duties of the treasurer in his absence.
THE SEAL
The directors shall provide for the safe custody of the seal, which shall only
be used by the authority of the directors or of a committee of the directors
cuthorised by the directors in that belalf, and every instrument to which
the sezl shall be affixed shall be signed by a director and shall be
countersigned by the secretary or by a second director or by some other
person appointed by the directors for the purpose. All forms of certificate
for shares, stock, dabenturaes, debenture stock, or representing any other
form of security (other than letters of allotment or serip certificates) shall
be issued under the seal and shall bear the autographie signatures of one or
more directors and the secretary or sther person as aforesaid.
Wizhout prejudice to the Immediately proceeding regulation, subject to the
provisions of the Act a document signed by a director and the secretary of
the Company, or by two directors of the Company, and expressed (in

whatever form of words) to be executed by the Company shall have the
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same elfact as if executed under the Ses) of the Company provided that its
execution in that way Is authorvised by the directors or a duly constituted
committee of directors.

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividends, but no dividend
shall exceed the amount recommended by the directors.

The directors may from time to time pay to the members such interim
dividends as appear to the directors to be justified by the profits of the
Company according to the estimate thereof formed by the directors. The
directors may also pay any dividend payable at a fixed rate if they are of
opinion that the profits justify paymaent.

No dividend shall be pald otherwise than out of profits.

The directors may, before recommending any dividend, write off such sums
as thay think proper for depreciation and may set aside out of the profits of
the Company such sums as they think proper as a reserve or resevves which
shall, at the discretion of the directors, be applicable for meetlng
contingencies, or for providing for depreciation, or for writing down assels,
or for equalising dividends, or for any other purpose to which the profits of
the company may be properly applied, and pending such application may, at
the like diseretion, either be employed in the business of the Company or
be invested in such investments (other than shares of the Company) as the
directors may from time to time think fit. The directors may also without
placing the same to reserve carry forward any profits which they may think
it imprudent, inexpedient or inconvenient to distribute.

Subject to the rights of persons, if any, entitled to shares with special right

as to dividend, all dividends shall be deelsred and paid according to the

amounts paid up on the shares in respect whereof the dividend is paid, but
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no amount paid on & share In advance of calls shall be treated for the
purposes of this Articles as paid up on the share, All dividends shall be
apportioned and pai¢' proportionately to the amounts paid up on the shares
during any portion or portions of the period in respect of which the dividend
is paid; but if any share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend
accordingly.

The directors may deduet from sny dividend payable to any member all
sums of money (if any) presently payable by him to the Company on
account of calls or otherwise.

The Company in general meeting may at any time and from time to time
upon the recommendation of the directors resolve that any profits made on
the realisation of investments or other capital assets or any other
undistributed profits of a capital nature or any investments or assets
represanting such profits be divided among the members on the footing that
they receive the same as capital.

Any genera! meeting decloring & dividend or bonus may upon the
recommendsation of the directors direct payment of such dividend or bonus
wholly or partly by the distribution of oecific assets and in particular of
paid up shares, debentures or debenture stock of any other company or in
any one or more of such ways, and the directors shall give effect to such
resolution, and where any difficulty arises in regard to any distribution
uider this or the preceding Article the direclors may settle the same as
they think expedient, and in particular may issue fractional certificates and
fix the value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any members upon the

feoting of the value so fixed in order to adjust the rights of all parties, and
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may vest any such specific assets in trustees as may seem expedient to the
directors.
Any dividend, interest or other moneys payable in cash in respect of shares
may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or person entitled thereto, or in the case of
joint holders, to the registered address of that one of the joint holders who
is first named on the register of members or to such person and to such
address as the holder or person entitled or joint holders may in writing
direct. Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent or to the order of such other person as tne
holder or person entitled or joint holders may direct and shall be sent at his
or their risk. Every such cheque or warrant if purporting to be duly
endorsed or subseribed, shall be a good discharge to the Company in respect
of such payment.
Any one, two or more joint holders may give effectual receipts for any
dividends, bontses or other moneys payable in respect of the shares held by
them as joint holders.
No dividend shall bear interaest againgt the Company.

ACCOUNTS
The directors shall cause proper books of account to be kept with respect
to:-
{a) all sums of money received and expended by the Company and the

matters In respect of whiah the receipt and expenditure takes

place;
(b) all sales and purchases of goods by the Company; and
() the assets and llabilities of the Compeany.

Proper books shall not be deemed to be kept if there are not kept such
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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.

The books of account shall be kept at the registered office of the Company,
or, subject to Seetion 222 of the Aet, at such other place or places as the
directors think fit, and shall always be open to the inspection of the
directors.

The directors may from time to time determine whether and to what
axtent and at what times and places and under what conditions or
regulations the accounts and books of the Company or any of them shall be
open to the inspection of members not being directors, and no member {not
being & director) shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or authorised by
the directors or by the Company in general meeting.

The dirasctors shall from time to time, In accordance with the provisions of
the Act, cause to be prepared and to be laid before the Company in general
meeting such profit and loss accounts, balance sheets, group accounts (if
any) and reports as are referred to in the Act. The auditors' report shall be
read before the meeting.

A copy of every balance sheet (including every document required by law to
be annexed thereto) which is to be laid hefore the Company in general
meeting, together with a copy of the auditors' report and the directors'
report, shall not less than twenty-one days before the date of the meeting
be sent to every member of, and every holder of debentures of, the
Company, Provided that this regulation shall not require a copy of those
documents to be sent to any person of whose address the Company is not
aware or to more than one of ‘the joint holders of any shares or

debentures. No accidental non-compliance with the provisions of this
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Article shall Invalidate the proceedings at the meeting.

CAPITALISATION OF PROFITS

The Company in general meeting may upon the recommendation of the
directors resolve that any part of the amount for the time being standing to
the c¢redit of any of the Company's reserve accounts or to the credit of the
profit and loss account or otherwise available for distribution, be
capitalised and that the amount so capitalised or any sum standing to the
credit of any capital redemption reserve {und, share premium account or
other capital reserve be distributed by way of dividend and in the same
proportions on conditions that the same be not paid in cash but be applied
either in or towards paying up any amounts for the time being unpaid on
any shares held by such members respectively or paying up in full either at
par or at such premium as the resolution may provide unissued shares or
debentures of the Company to be allotted and distributed credited as fully
paid up to and amongst such members in the proportion aforesaid, or partly
in the one way and partly in the other, and the directors shall give effect to
such resolution which shall be binding on all members.

Provided that o share premiun 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 fully paid
bonus shares.

For the purpose of giving effect to any resolution under the preceding
Article the directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all allotments and
issues of fully-paid shares or debentures, {f any, and generally shall do all
acts and things required to give effect thereto, with full power to the

directors to make such provision by the issue of fractional certificates or
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153,

154.

153.

158.

by payment in cash or otherwise as they think {it 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
respectively, credited as fully paid up, of any further shares to which they
may be entitled upon such capitalisation.
AupIT

Auditors shall be appointed and their duties regulated in accordance with
Chapter V of Part XI of the Act.

NOTICES
A notlce may be given by the Company to any member either personally or
by sending it by post to him or to his registered address, or (if he has no
registered address within the United Kingdom) to the adddress, if any,
within the United Kingdom supplied by him to the Company for the giving
of notlce to him. Where a notice is sent by post, service of the notice shall
pbe fJeemed to be effected by properly addressing, prepaying, and posting a
letter containing the notice, and to have been effected at the expiration of
24 hours after the letter containing the same is posted.
A notice may be given by the Company to the joint holders of a share by
giving the notice to the joint holder first named in the reglister of members
in respect of the share.
A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptey of 0 member by sending it through
the post in a prepaid letter addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like
description, at the address, if any, within the United Kingdom supplied for

the purpese by the persons claiming to be so entitled, or (until such an
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address has been so supplied) by giving the notice in any manner in whieh

the same might have been given if the death or bankruptey had not

occurred.

Notice of every general meeting shall, be given in any manner hereinbefore

authorised to -

(a) every member entitled to attend and vote at such meeting
including those members who (having no registered address within
the United Kingdom) have supplied the Company an address outside
the United Kingdom for the giving of notices to them;
every person upon whom the ownership of a share devolves by
reason of his being a legal personal representative or a trustee in
bankruptey of a member where the member but for his death or
bankruptey would be entitled to receive notice of the meeting; and

{c) the auditors for the time being of the Company.

No other person shall be entitled to receive notices of general meetings.

158.

If a member has no registered address within the United Kingdom and has
not supplied to the Company an address within or outside the United
Kingdom for the giving of notices to him, he shall nevertheless be entitled
to recelve notices of general meetings and any other notice required to be
given to him at the address entered alongside his name in the register of
members of the Company.
WINDING UP

it the Company shall be wound up the liquidator may, with the sanetion of
an extraordinary resolution of the Company and other sanction required by

the Act, distribute amongst the members in specie or kind the whole or any

part of the assets of the Company {whether they shall consist of property

of the same kind or not) and may, for such purpose, with the like sanction,




160.

set such value as he deems fair upon any property to be distributed as

aforesaid and may determine how such distribution shall be carried out as
between the members or different classes of members. The ligquidator may,
with the like sanection, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the members as the liquidator, with the
like sanction, shall think fit. Provided always that no member shall be
compelled to accept any shares or other securities whereon there is any
liability and if any such distribution is proposed to be made otherwise than
in accordance with the existing rights of the members, every member shall
have the same right of dissent and other ancillary rights as if such
resolution were a special resolution passed pursuant to Section 111 of the
Insolvency Act 1986. A special resolution sanctioning a sale to another
company pursuant to the seid section may in like manner authorise the
distribution of any shares or other consideration receivable by the
liquidator amongst the members otherwise than in accordance with their
existing rights.
INDEMNITY

Every director or other officer (including auditor) of the Company shall be
entitled to be indemnified out of the assets of the Company against all
losses or liabilities (including any such liability as Is mentioned in Section
310 of the Act) which he may sustain ov incur in or about the execution of
the duties of his office or otherwlise in relation thereto, and no director or
other officer (including auditor) shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company In the
execution of the dutles of his office or in relation thereto; but this Article

shall only have effect in so far as its provisions are not avoided by the sald

section.

CHP-D0O536
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

Ll et e |

e o ol o ek o

Company number

291547

* BLACK & DECKER LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated

15 Dacandaes 1892

increased by £ 100,000,000

A copy of the resolution authorising the increase is attached.5

the nominal capital o: ¢' @ company has been

beyond the registerad capital of £ _50,000,000___ .

other form approved ¥ e conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar

%+ Insert
Director,
Socratary,
Administrator,
Administrative
Receiver or
Receiver
(Scotland) as
appropriata

shares have been or are to be issued are as follow:

the new shares are ordinary shares of £1 each
ranking pari passu with the existing ordinary shares of £] each

Signed /@‘/@{{ A _

Please tick here if

continued overleaf

Designations: Date
LECRETARY” 1£/12/42,
Presentor’s name address and For official Use
reference (if any): Goneial Saction Post roo

McKenna & Co
Mitre House

160 Aldersgate St.
London EC1A 4DD

RHC/04085.27

Jordan & Sony Limited
21 5t Thomas Elreot, Bristol BS1 6J5 Tel, 0272-230600 Telex 449119

2.8¢



BLACK & W, - "SER_LIMITED
(Regiyiered No, 291547)

P g,,.---"“'-n---...,_.\
At an extraordinary general meeting of the Company duly conveng;i:@mlf § acéox;dance with the
X -

Companies Act 1985 on |  December 1993 the following rq@ﬁti@?’r\?yye&@b@use as ordindary
resolutions of the Company:- ,L,L‘Q"{S‘

&
N

INARY RESOLUTION 1

THAT the authorised capital of the Company be increased from £50,000,000 to £150,000,000 by the
creation of 100,000,000 ordinary shares of £1 each to rank pari passu in all respects with the existing

ordinary shares of £1 each.

RDINARY RE ION 2

THAT the Directors be and are hereby generaliy and unconditionally authorised to exercise all the powers
of the Company to allot relevant securities (as defined for the purposes of Section 80 of the Companies
Act 1983) up to an aggregate nominal amount of £139,980,000 provided that this authority shall expire
on the date being five years after the passing of this resolution unless renewed, varied or revoked by the

Company in general meeting and this authority shall be in addition to any other earlier such authorities.

------------------------------------------

Chairman

ANTGI(B)\D0875.RHC\S December 1993(1)



(Registered No. 291547)

The Companies Act 1985
Special Resolutions
of
BLACK & DECKER LIMITED
(passed on 18th November 1994)

At an extraordinary general meeting of the Company duly convened and held on 18th November 1994

the following resolutions were passed as special resolutions of the Company:-

PECIAL QLUTION

1. That, the document produced to the Meeting and for the purpose of identification marked "A" and
initialled by the Chairman thereof be approved and adopted as the Memorandum of Association
of the Company in substitution for and to the exclusion of the existing Memorandum of

Association;
2. That, the regulations contained in the document produced to the Meeting and for the purpose of
identification marked "B" and initialled by the Chairman thereof be approved and adopted as the

Articles of Association of the Company in substitution for and to the exclusion of the existing
Articles of Association,

Chairman

DO086.ST
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COMPANIES FORM No. 49(1)

Application by a limited company
to be re-registered as unfimited

Pursuant to section 43(1) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
= e -y
L1 291547

Name of cornpany

* BLACK & DECKER i

applies to be re-registerad as unlimited,

The following documents are attached in support of this application for the company to be re-registered
as unlimited:

1. Signed assents by or on behalf of all the members of the company {Form No. 49{8){a} }

2. A statutory declaration made by the directors of the company in compliance with section 49(8)(b) of
the above Act§

3. A printed copy of the company's memorandum incorporating the alterations set out overleaf

4. [A printed copy of the company’s articlas incarporating the alterations set cut overleai]*{&inmd.
anic!as..fowegiatmtionrthe-oompany-nebhaving‘previouslwragiataped-articlssi.’f

Nominal share capital (if any) provided
for in the articles as altered

£ 150,000,000

Signed /69__/0 [Director}[Secretary}t Date
\6‘7’("/(/(/ 1B Nouasks Ay

Presentor's name address and For official Use %;;Q D mm—cﬁl
reference (if any): General Sactlon I Post QZ -
McKENNA & CO et e = 3’)_9739
MITRE HOUSE
160 ALDERSGATE STREET
LONDCON ECIA 4DD
: EDX) iEENQZBBR! La7es
Ref: SIW/7493/41 COMPANTES HOUSE Zo[iZ]dg

by Jordan & Suns Limited
l‘i@ 2t St. Thomns Streol, Brisiol BS1 6JS Tol 0272-230800 Telox 449119 l 289




Alterations in the mamorandum

]. Definition of words "Company Limited by Shares" and substitution
with the words "An Unlimited Company Having a Share Capital®.

2. Deletlon of word "Limited" in Clause 1.

3. Inseriion of a new Clause 3 iIn substitution for the existing
Clause 3.

4. Deletion of Clause 4 as the liability of the members is no long=r
limited.

5. Deletion of Clause 5 to conform with the provisions of Table E in
the Schedule to the Companies (Tables A to F) Regulations 1985.

Alterations in the articles

New long form Articles of Association hrave been adopted in
substitution for the existing Articles of Association. The new
Articles of Association conform with the requirements of the
Companies Act 1985 and incorporate the form of Table E in the
Schedule te the Companies (Tables A to F) Regulations 1985.
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COMPANIES FORM No. 49(8)(a)

Members’ assent to company
being re~registered as unlimited

d)

Puisuant to section 49(8)(a) of the Companies Act 1985

To the Registrar of Companies For officlal use  Company number

[ e el

[ N 291547

[ R

Name of company

* _ BLACK & DECKER

Woa, being all the members of the company assent to the company being

re-registered as unlimited

| Signature of membar (or
person lawfully authorised
to sign on his hehalf)

1 Fullname of member BLACK & DECKER INTERNATIONAL
AddresS wESTPOINT, THE GROVE, SLOUGH, 0.0 13/1'
(il

BERKSHIRE SL! 1QQ

|2 Full name of member  pMHART INTERNATIONAL LIMITED
Address 177 WALSALL ROAD, PERRY BAR, v/
BIRMINGHAM B42 1BP

3 Full name of member
Address

4 Full name of member

Address

Presentor’s name address and For official Use

reference (if any): Genaral Sectlon l Post room
McKENNA & CO
MITRE HOUSE
160 ALDERSGATE STREET
LONDON ECIA 4DD WE2IRE00T |
Ref: SIW/7493/41 eeR0 Housr'm%%ﬁ




Signature of member {or
petson lawtully authorised to .
sign on his behalf} f::",ﬂf: :12;2?;: wiite

T

f —rrmac e - rewcws e

b oo e -

5 Full name of member
Please complete

Address legibly, preferably
in binck type, or
bold btoek lettering

6 Full name of member

Address

7 Full name of member

Address

8 Full name of member

Address

9 Full name of member

Address

10 Full name of member

Addrass

11 Full name of member

Address

12 Full name of membar

Address

13 Full name of member

Address

Please entar in box
opposite, the number of
continuation sheets attached.
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Phillip H Jonsg
SOUCITCR and NOTARY
RIDING CounT
DATCHET SLouGH
0753 535000

COIPANIES FOFRIM No. 49(8)(b)

Forn of Statutory Declaration
by directors as to members’
assent to re-registration of a
company as unfimited

fNote. This form is not prescribed
but has been prepared for those who wish to use it

Pursuant to section 49(8)(b} of the Companies Act 1985 { 1 3DEC 1994
\:-Ci!. ij&.‘}i:i‘
To the Registrar of Companies For official use Cb@ni',‘.\f number 0y

T T T N ILC AT

] ] 291547

b mim aly v e we

Name of company

* BLACK & DECKER

. MWe A.M.J. van Schijndel, D.C. Fanthorpe, W.1.B. Freeman,

poe R.M. Mair, C.W. Pettican, B.D. Rivers

2
of

Westpoint, The Grove, Slough, Berkshire 5SL1 1QQ

[the sole director] [all the directors]t of the above company do solemnly and sincerely declare
that the parsons by whom or ¢n whose behalf assent has been given on the attached Form
No.49(8)(a) to the company being re-registered as unlimited constitute the whole membership of
the company, and
that where any of these persons has not himself subscribed the form of assent, I/we have taken
alt reasonable steps to satisfy myself/ourselves that each person who subscribed it on behalf of a
member was {awfully empowered to do so.

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of )he tatutory Declarations Act 1835

Declared at \/\a:., ]
Slovsh
<

3 ey
the '« QVH'\ day of .—Jn),fm
one thousand ni?o-luﬁi)red and f\\%‘ (‘)Ol/\f

]

before me

-
UY=L oA

A Comniissioner for Oaths or Nckary Public or Justice of - WM

the Peace or Solicitor having the pbdwers conferred on a -
Commissioner for Oaths, - , @ . W
' L. e e \‘st P
)
Presentor’s narne address and For official Use
reference (if any): General Saction Past room
McKENNA & CO N

MITRE HOUSE
160 ALDERSGATE STREET
LONDON ECIA 4DD

I

EDX  ag2MR1eeUx [ 3
COMPANTES. HOUSE 2ol iz |4

E

Ref: SJW/7493/41
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The Companies Acts 1985 and 1989

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

Amended
MEMORANDUM OF ASSOCIATION
(as altered by Special Resolution on 18th November 1994)
of

BLACK & DECKER
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The Companies Acts 1985 and 1989

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

Amended
MEMORANDUM OF ASSOCIATION
(as altered by Special Resolution on 18th November 1994)
of
BLACK & DECKER

1. The name of the Company is "BLACK & DECKER"",
2. The Registered Office of the Company will be situate in England.
The objects for which the Company is established are™:-

(@) To carry on a general machine and manufacturing business, to manufacture, purchase,
repair, sell and deal in all kinds of machinery, motors, engines, tools, instruments,
labour-saving devices and furniture, and to manufacture, purchase, sell and deal in all
things and appliances used in connection with the production and use of the before-

mentioned articles, and to act as experts and advisers in connection therewith.

o To carry on the trade or business of general machine, tool and instrument repairers.

©) To carry on any other business similar to or complementary to the foregoing businesses

or which in the opinion of the Company can be conveniently or profitably carried on in

conjunction with or subsidiary to any other business of the Company,

The Company was incorporated under the name of Twigg and Beeson Limited, which name was
changed on 1st January 1974 to George Tucker Eyelet Company Limited, which name was
changed to Black & Decker Limited on 2nd April 1991,

-

This Memorandum of Association was altered by substitution of a new Memorandum of
Association pursuant to a Special Resolution passed on 18th November 1994,

-1-




(@

(e)

®

(®)

M)

0

)

To buy, hire, manufacture and otherwise acquire, sell, let on hire and otherwise deal in

computers of every kind and provide computer services of every description,

To manufacture and deal in all kinds of articles and things required for the purposes of
any such business as aforesaid or commonly dealt in by persons engaged in any such
business, and generatly to undertake and carry on, directly or indirectly, all trading,
mercantile, commercial and manufacturing operations whatsoever which may from time
to time be determined upon and conveniently be carried on in connection with any of the
Company’s objects or be otherwise calculated directly or indirectly to enhance the value
of or render profitably any of the Company’s property, rights or business for the time

being.

To invest and deal with the moneys of the Company not immediately required upon such

securities and in such manner as may from time to time be determined.

To lend and advance money or give credit to such persons and on such terms as may
scem expedient and in particular to customers and others having dealings with the

Company and to give guarantees or become security for any such purposes.

To borrow or raise money in such manner as the Company shall think fit, and in
particular by the issue of debentures or debenture stock (perpetual or otherwise) and to
secure the repayment of any money borrowed, raised, or owing by mortgage, charge, or
lien upon the whole or any part of the Company’s property or assets (whether present or
future), including its uncalled capital and also by a similar mortgage, charge, or lien to
secure and guarantee the performance by the Company of any obligation or liability it

may undertake.

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

instruments,
To apply for, promote, and obtain any Act of Parliument, Provisionat Order, or Licence

of the Board of Trade or other authority for enabling the Company to carry any of its

objects into effect, or for effecting any modification of the Company’s constitution, or

-9
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V)

(m)

o)

©

)]

for any other purpose which may seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's

interests.

To enter into any arrangements with any governments or authorities (supreme, municipal,
local, or otherwise), or any corporations, companies, or persons that may seem conducive
to the Company’s objects or any of them and to obtain from any such government,
authority, corporation, company, or person any charters, contracts, decrces, rights,
privileges, and concessions which the Company may think desirable, and to carry out,
exercise, and comply with any such a charters, contracts, decrees, rights, privileges, and

concessions.

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

indirectly to benefit this Company,

To act as agents or brokers and as trustees for any person, firm, or company, and to
undertake and perform sub-contracts and also to act in any of the businesses of the

Company through or by means of agents, brokers, sub-contractors or others,

To remunerate any person, firm or company rendering services to this Company, whether
by way of payment or by the allotment to him or them of shares or securities of the

Company credited as paid up in full or in part, or otherwise,

To pay all or any expenses incurred in connection with the formation, promotion and
incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and others for underwriting, placing, selling
or guaranteeing the subscription of any shares, debentures, debenture stock, or securities

of the Company.
To support and subscribe to any charitable or public object, and any institution, society,

or club which may be for the benefit of the Company or its employees or may be

connected with any town or place where the Company carries on business to give

-3
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()

(t)

(w)

pensions, gratuities or charitable aid to any person or persons who may have served the
Company, or to the wives, children, or other relatives of such persons; to make payments
towards insurance; and to form and contribute to provident and benefit funds for the

benefit of any persons employed by the Company,

To procure the Company to be registered or recognised in any country or place in any

part of the world,

To promote any other company for the purpose of acquiring all or any of the property
and undertaking any of the liabilities of this Company, or of undertaking any business or
operations which may appear likely to assist or benefit this Company, or to enhance the
value of any property or business of this Company and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any part of the shares or

securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the undertaking of the Company,
either together or in portions, for such consideration as the Company may think fit, and

in particular for shares, debentures, or securities of any company purchasing the same.

To distribute among the Members of the Company in specie any property of the
Company, and in particular any shares, debentures, or securities of other companies

belonging to this Company or of which this Company may have the power of disposing.

To establish and maintain or contribute to any pension or superannuation funds for the
benefit of, and to give or procure the giving of donations, gratuities, pensions, allowances
or emoluments to, the holders of shares of any individuals who are or were at any time
in the employment or service of the Company or of any company which is its holding
company or is a subsidiary of the Company or any such holding company or otherwise
is allied to or associated with the Company, or who are or were at any time directors or
officers of the Company or of any such other company, and the wives, widows, families
and dependants of any such individuals; to establish and subsidise or subscribe to any
institutions, associations, clubs or funds which may be considered likely to benefit any
such persons or to further the interests of the Company or of any such other company;

and to make payments for or towards the insurance of any such persons,



v)

(w)

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

and either by or through agents, sub-contractors, subsidiaries or otherwise.

To do all such other things as may be deemed incidental or conducive to the attainment

of the above objects or any of them.



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

Names, Addresses and
Descriptions of Subscribers

Frank Herbert Elliott JP

The Larches

Woldingham

Surrey Manufacturer

Edward Castleton Elliott

The Warren

Harpenden

Herts Incorporated Accountant

Dated this 15th day of August 1934.

Witness to the above Signatures:

James William Campbell,
4/6 Throgmorton Avenue
London EC2

Chartered Secretary

D0106.8T'

Number of shares
taken by each Subscriber

One

One



# y 1y

No. 291547 !

THE COMPANIES ACTS 1985 AND 1989

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

NEW
ARTICLES OF ASSOCIATION

of

BLACK & DECKER

(adopted by special resolution
passed on 18th November 1994)



TABLE OF GONTENT

Clause Page
INTERPRETATION L. i ittt i e i sttt eaa s ()
SHARE CAP T AL . it ittt it ittt ittt et ittt r e ey )
SHARE CERTIFICATES ..., . ... vvevrvnninennns e 4
01 )
CALLS ON SHARES AND FORFEITURE . ... ..t iveirieernennsnennannes 5
TRANSFER AND TRANSMISSIONOFSHARES . ... .. ... it (8)
ALTERATION OF SHARE CAPITAL .. .. ...ttt it ieiiinennnnnanenn (R)
GENERAL MEETINGS . ...ttt it ittt i inananotnenoanens ©
NOTICE OF GENERAL MEETINGS . .. vt it e iiniiiiiaiines cnnennnns (10)
PROCEEDINGS AT GENERAL MEETINGS ... ...t vriiiiiennnnnsannnnnnn (10)
VOTES OF MEMBERS . .. ... o i i ittt it r s (13)
DIRECTORS . i it e e it s et b e s e e (15)
ALTERNATE DIRECTORS .. .. v' v it enenrinaninniasasnarnsansnnsns (16)
POWERS OF DIRECTORS .. ittt it it ittt te tian et carananannaanss a7
DELEGATION OF DIRECTORS’ POWERS . . . ... ottt i innie e e (17)
CHTHISTMENT AND REMOVAL OF DIRECTORS .« oo v v viet vveiee i (18)
REMONER 15w OF DIRECTORS ... ............ e e e (19)
DI F O BEPENSES L Lttt i it et e it e ettt (19)
DIRECTORS APPOINTMENTS AND INTERESTS .. .. .vvriineinnnvnnn.. (20)
DIRECTORS’ GRATUITIES AND PENSIONS .\ \v v vttt ee et eeiennnns 1)
PROCEEDINGS OF DIRECTORS . .. .. it it ie it e ecn e ae s 20
SECRETARY L.\ttt t ittt ee et et e e e e (24)
MINUTES ottt ettt e ee vt r e e ine et vt ey (24)

@




(i)




Registered No, 291547

The Companies Acts 1985 and 1989

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

NEW
ARTICLES OF ASSCCIATION

of

BLACK & DECKER

(Adopted by special resolution passed on 18th November 1994)

INTERPRETATION
1. In these regulations:-

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for
the time being in force;

"“the articles" means the articles of the company;

"clear days"” in relation to the period of a notice means that

| period excluding the day when the notice is given
or deemed to be given and the day for which it is
given on on which it is to take effect:

"executed" includes any mode of execution;

"office" means the registered office of the company;

"the holder" in relation to shares means the member wiiose

name is entered in the register of members as the

holder of the shares;
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“the seal" means the common seal of the company;

"secretary” means the secretary of the company or any other
person appointed to perform the duties of the
secretary of the company, including a joint,
assistant or deputy secietary;

"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these regulations bear
the same meaning as in the Act but excluding any statutory modification thereof not in force when

these regulations become binding on the company.

The regulations contained in Table E in the Schedule to the Companies (Table A to F) Regulations
1985 shail not apply to the company,

SHARE CAPITAL

The share capital of the company at the date of adoption of these articles is £150,000,000 divided
into 150,000,000 ordinary shares of £1 each.

Subject to the provisions of the Act and without prejudice to any rights attached o any existing
shares, any share may be issued with such rights or restrictions as the company may by ordinary

resolution determine.

No share may be atlotted or issued to a person who is not a member of the company at the date

of adoption of these articles.

The liability of the members is unlimited. The members, by reason of their membership of the
company, are jointly and severally liable for all debts of the company. The liability of the
members for the company’s debt is not limited in any respect by the amount of the company’s

share capital.

Shares may be issued which are to be redeemed or are to be liable to be redeemed at the option
of the company or the holder on such terms and in such manner 45 may be provided by the

articles.
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10.

11.

12,

13,

The provisions of Section 89(1) of the Act shall not apply to the company.

Subject to the provisions of the Act and 1o these articles, any unissued shares of the company
{whether forming part of the original or any increased capital) shall be at the disposal of the
directors who may offer, allot, grant options over or otherwise dispose of them to such persons
at such times and for such consideration and upon such terms and conditions as they may

determine,

Subject to any direction to the contrary which may be given by the company in general meeting,
the directors are unconditionally authorised to exercise all powers of the company to allot relevant
securities in accordance with article 5. The maximum nominal amount of relevant securities that
may be allotted under this authority shall be the nominal amount of the unissued share capital at
the date of adoption of these articles or such other amount as may from time to time be authorised
by the company in general meeting. The authority conferred on the directors by this article shall
remain in force for a period of 5 years from the date of adoption of these articles, but may be
revoked, varied or renewed from time to time by the company in general meeting in accordance
with the Act.

The company may exercise the powers of paying commissions conferred by the Act. Subject to
the provisions of the Act, any such commission may be satisfied by the payment of cash or by the

allotment of fully or partly paid shares or partly in one way and partly in the other,

Except as required by law, no person shall be recognised by the company as holding any share
upon any trust and (except as otherwise provided by the articles or by law) the company shall not
be bound by or recognise any interest in any share except an absolute right to the entirety thereof

in the holder,

Subject to the provisions of Section 125 of the Act, the holders of any class shares may at any
time, and from time to time, and whether before or during liquidation, by writing signed by the
holders of three-fourths in number of the issued shares of the class, or by an extraordinary
resolution passed at a separate meeting of the holders of the shares of the class, consent on behalf
of all the holders of shares of the class to the issue or creation of any shares ranking equally
therewith or having any priority thereto or to the abandonment of any preference or priority or

of any accrued dividend, or to the reduction for any time or permanently of the dividends payable
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14.

thereon, or to the amalgamation into one class of the shares of any two or more classes or the
subdivision of shares of one class into shares of different classes or to any alterations in these
Articles varying or taking away any rights or privileges attached to shares of the class, or to any
scheme for the reduction of the Company's capital affecting the shares of the class in a manner
not otherwise authorised by these Articles, or to any scheme for the distribution (though not in
accordance with legal rights) of assets in money or in kind in or before liquidation, or to any
contract for the sale of the whole or any part of the Company’s property or business determining
the way in which as between the several classes of shareholders the purchase consideration shall
be distributed, or to any act or thing which by virtue of these Articles or otherwise cannot be done
or carried into effect without the consent of such class, and generally to any alteration, contract,
compromise or arrangement which the persons voting thereon could if sui juris and holding all the
shares of the class consent to or enter into, and such writing or resolution shall be binding upon
all the holders of shares of the class, To every such meeting the provisions of these Articles
relating to general meetings shall mutatis mutandis apply, but so that the necessary quorum shall
be two persons at least holding or representing by proxy one-third of the issued shares of the class,
that any holder of shares of the class present in person or by proxy may demand a poll, that the
holders of shares of the class shall on a poll have one vote for each share of the class held by them
respectively, and that if at any adjourned meeting of such holders a quorum as above defined is

not present those of such holders who are present shall be a guorum.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment to one
certificate for all the shares of each class held by him (and, upon transferring a part of his holding
of shares of any class, to a certificate for the balance of such holding) or several certificates each
for one or more of his shares upon payment for every certificate after the first of such reasonable
sum as the directors may determine, Every certificate shall be sealed with the seal or be executed
as a deed in accordance with article 108 and shall specify the number and class of the shares to
which it relates and the amount or respective amounts paid up thereon. The shares shall not bear
distinguishing numbers. The company shall not be bound to issue more than one certificate for
shares held jointly by several persons and delivery of a certificate to one joint holder shall be a

sufficient delivery to all of them,
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15.

16.

17,

18,

9.

20,

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms (if
any) as to evidence and indemnity and payment of the expenses reasonably incurred by the
company in investigating evidence as the directors may determine but otherwise free of charge,

and (in the case of defacement or wearing-out) on detivery up of the old certificate.

LIEN

The company shall have a first and paramount lien on every share (not being a fully paid share)
for all moneys (whether presently payable or not) payable at a fixed time or called in respect of
that share. The directors may at any time declare any share to be wholly or in part exempt from
the provisions of this article. The company’s lien on a share shall extend to sny amount payable

in respect of it.

The company may sell in such manner as the directors determine to a member of the company at
the date of adoption of these articles, any shares on which the company has a lien if a sum in
respect of which the lien exists is presently payable and is not paid within fourteen clear days after
notice has been given to the holder of the share, demanding payment and stating that if the notice

is not complied with the shares may be sold.

To give effect 1o a sale the directors may authorise somie person to execute an instrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser. The title of
the transferee to the shares shall not be affected by any irregularity in or invalidity of the

proceedings in reference to the sale,

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much
of the sum for which the lien exists as is presently payable, and any residue shall (upon surrender
to the company for cancellation of the certificate for the shares sold and subject to a like lien for
any moneys not presently payable as existed upon the shares before the sale) be paid to the person

entitled to the shares at the date of the sale.

AL N SHARES AND FORFEI E

Subject to the terms of allotment, the directors may make calis upon the members in respect of

any moneys unpaid on their shares (whether in respect of nominal value or premium) and each
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22,

23.

24,

25,

26.

member shall (subject to receiving at least fourteen clear days’ notice, or such lesser period of
notice as they may agree to accept, specifying when and where payment is to be made) pay to the
company as required by the notice the amount called on his shares, A call may be required to be
paid by instalments. A call may, before receipt by the company of any sum due thereunder, be
revoked in whole or part and payment of a call may be postponed in whole or part. A person upon
whom a call is made shall remain liable for calls made upon him notwithstanding the subsequent

transfer of the shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when the resolution of the directors

authorising the call was passed.
The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof,

If a call remains unpaid after it has become due and payable the person from whom it is due and
payable shall pay interest on the amount unpaid from the day it became due and payable until it
is paid at the rate fixed by the terms of allotment of the share or in the notice of the call or, if no
rate is fixed, at the appropriate rate (as defined by the Act) but the directors may waive payment

of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in respect of
nominal value or premium or as an instalment of a call, shall be deemed to be a call and if it is
not paid the provisions of the articles shall apply as if that amount had become due and payable

by virtue of a call.

Subject to the terms of allotment, the directors may make arrangements on the issue of shares for

a difference between the holders in the amounts and times of payment of calls on their shares.

If a call remains unpaid after it has become due and payable, the directors may give to the person
from whom it is due not less than fourteen clear days’ notice, or such lesser period of notice as
may be specified in the terms of issue of shares, requiring payment of the amount unpaid together
with any interest which may have accrued, The notice shall name the place where payment is to
be made and shall state that if the notice is not complied with the shares in respect of which the

call was made will be liable 10 be forfeited,
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27

28.

29.

30.

If the notice is not complied with any share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors and
the forfeiture shall include all dividends or other moneys payable in respect of the forfeited shares

and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directers determine either to the person who
was before the forfeiture the holder or to any other member of the company at the date of adoption
of these articles and at any time before sale, re-allotment or other disposition, the forfeiture may
be cancelled on such terms as the directors think fit, Where for the purposes of its disposal a
forfeited share is to be transferred to any other member of the company at the date of adoption
of these articles, the directors may authorise some person to execute an instrument of transfer of

the share to that member,

A person any of whose shares have been forfeited shall cease to be a member in respect of them
and shall surrender to the company for cancellation the certificate for the shares forfeited but shall
remain liable to the company for all moneys which at the date of forfeiture were presently payable
by him to the company in respect of those shares with interest at the rate at which interest was
payable on those moneys before the forfeiture or, if no interest was so payable, at the appropriate
rate (as defined in the Act) from the date of forfeiture until payment but the directors may waive
payment wholly or in part or enforce payment without any allowance for the value of the shares

at the time of forfeiture or for any consideration received on their disposal,

A statutory declaration by a director or the secretary that a share has been forfeited on a specified
date shall be conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share and the declaration shall (subject to the execution of an instrument of transfer
if necessary) constitute a good title to the share and the person to whom the share is disposed of
shall not be bound to see to the application of the consideration, if any, nor shall his titfe to the
share be affected by any irregularity in or invalidity of the proceedings in reference to the

forfeiture or disposal of the share,
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31,

32.

33.

34.

33.

36.

37.

TRANSFER AND TRANSMISSION OF SHARES

No transfer of any share other than to a person who is already a member of the company shall be
registered or recognised by the company. No person becoming entitled to a share by transmission
(whether by operation of law or otherwise or whether in consequence of death or bankruptcy of
a member or dissolution of a corporate member or order of a court of competent jurisdiction) shall
be registered as a member of the company, nor shall any transfer of any share by such a person
other than to a person who is already a member of the company be registered or recognised by

the company.,

The instrument of transfer of a share may be in any usual form or in any other form which the
directors may approve and shail be executed by or on behalf of the transferor and, unless the share

is fully paid, by or on behalf of the transferee.

The directors may, in their absolute discretion and without giving any reason for so doing, decline
10 register any transfer of any share, whether or not it is a fully paid share, in which case they
shall within two months after the date on which the transfer was lodged with the company send

to the transferee notice of the refusal.
The registration of transfer of shares or of transfers of any class of shares may be suspended at
such times and for such periods (not exceeding thirty days in any year) as the directors may

delermine.

No fee shall be charged for the registration of any instrument or other document relating to or

affecting the title to any share,

The company shall be entitled to retain any instrument of transfer which is registered, but any
instrument of transfer which the directors refuse to register shall be returned to the person lodging
it when notice of the refusal is given,

ALTERATION OF SHARE CAPITAYL,

The company may by ordinary resolution:-
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38.

39.

4.

(a) increase the share capital by such sum to be divided into shares of such amount as the

resolution may prescribe;
(b) conselidate and divide all or any of its share capital into shares of larger amount than

its existing share;

(c) subdivide its shares, or any of them, into shares of a smaller amount than its existing
shares;
(d) 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;

(e) reduce its share capital and any share premium account in any way.

Whenever as a result of a consolidation of shares any members would become entitled to fractions
of a share, the directors may, on behalf of those members, sell the shares representing the
fractions for the best price reasonably obtainable to any member of the company at the date of
adoption of these articles or, subject to the provisions of the Act, to the company and distribute
the net proceeds of sale in due proportion among those members, and the directors may authorise
some person to execute an instrument of transfer of the shares to, or in accordance with the
directions of, the purchaser, The transferee shall not be bound to see to the application of the
purchase money nor shall his titie to the shares be affected by any irregularity in or invalidity of

the proceedings in reference to the sale,

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary general

meetings,

The directors may call general meetings and, on the requisition of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting for a
date not later than eight weeks after receipt of the requisition. If there are not within the United
Kingdom sufficient directors to call a general meeting, any director or any member of the

company may call a general meeting,
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41.

42.

43,

44,

NOTICE OF GENERAYL. MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a special
resolution or a resolution appointing a person as a director shall be called by at least twenty-one
clear days’ notice. All other extraordinary general meetings shall be called by at least seven days'

notice but a general meeting may be called by shorter notice if it is so agreed:-

(a) in the case of an annual general meeting, by all the members entitled to attend and
vote thereat; and

() in the case of any other meeting by a majority in number of the members having a
right to attend and vote being a majority together holding not less than ninety-five per

cent in nominal value of the shares giving that right,

The notice shall specify the time and place of the meeting and the general nature of the business

to be transacted and, in the case of an annual general meeting, shall specify the meeting as such.
The business of the next annual general meeting held following a dissolution event within article
126 shall include as part of the business of the meeting which is not to be deemed special the

consideration of the voluntary winding-up of the company.

Subject to the provisions of the articles and to any restrictions imposed on any shares, the notice

shall be given to all the members and to the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting

by, any person entitied to receive notice shall not invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present, Two persons entitled
to vote upon the business to be transacted, each being a member or a proxy for a member or a

duly authorised representative of a corporation, shall be a quorum,

If such a quorum is not present within half an hour from the time appointed for the meeting, or

if during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to the
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45,

46.

47,

43.

49,

same day in the next week at the same time and place or to such time and place as the directors

may determine.

The chairman, if any, of the board of directors or in his absence some other director nominated
by the directors shall preside as chairman of the meeting, but if neitker the chairman nor such
other director (if any) be present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect one of their number to be chairman

and, if there is only one director rresent and willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen minutes after
the time appointed for holding the meeting, the members present and entitled to vote shall chouse

one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at any

general meeting of the holders of any class of shares in the company.

The chairman may, with the consent of a mecting 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 an adjourned meeting other than business which might properly have
been transacted at the meeting had the adjournment not taken place, When a meeting is adjourned
for fourteen days or more, at least seven clear days’ notice or such lesser period of notice as the
members may agree to accept shall be given specifying the time and place of the adjourned
meeting and the general nature of the business to be transacted. Otherwise it shall not be necessary

to given any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or
on the declaration of the result of, the show of hands a poll is duly demanded. Subject to the

provisions of the Act, a poll may be demanded:-

(a) by the chairman; .t
®) by at Jeast two members having the right tc vote at the meeting; or
(c) by a member or 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
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50.

51,

52.

53.

54.

55.

(@] by a member or members holding shares conferring a right to vote at the meeting

being shares on which an aggregate sum has been paid up equal to not less than one-

tenth of the total sum paid up on all shares conferring that right,
and a demand by a person as proxy for a member shall be the same as a demand by the member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has been carried
or carried unanimously, or by a particular majority, or lost, or not carried by a particular majority
and an entry to that effect in the minutes of the meeting shail be conclusive of the fact without

proof of the number or proportion of the votes recorded in favour of or against tho resolution,

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of
the chairman and a demand so withdrawn shall not be taken to have invalidated the result of a

show of hands declared before the demand was made.

A poll shall be taken as the chairman cirects and he may appoint scrutineers (who need not be
members) and fix a time and place for declaring the resuit of the poll, The result of the poll shall

be deemed to be the resclution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall

be entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall be tak.n
forthwith. A poll demanded on any other question shali be taken either forthwith or at such time
and place as the chairman directs not being more than thirty days after the poll is demanded, The
demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. If a poll is demanded before
the declaration of the result of a show of hands and the demand is duly withdrawn, the meeting

shall continue as if the demand had not been made.

No notice nced be given of a poil not taken forthwith if the time and place at which it is to be
taken are announced at the meeting at which it is demanded. In any other case at least seven days’
notice or such lesser period of notice as the members may agree to accept shall be given specifying

the time and place at which the poll is to be taken.
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56.

57.

58.

59.

A resolution in writing signed by or on behalf of each member who would have been entitled to
vote upon it if it had been proposed at a general meeting at which he was present or, if such
member is a corporation, signed by the duly authorised representative of that member, shall be
effectual as if it had been passed at a general meeting duly convened and held and may consist of
several instruments in the like form each signed by or on behalf of one or more members, In the
case of joint holders the signature of any one of such joint holders shall be sufficient execution on
behalf of the joint holders, Where a resolution in writing is signed cn behalf of 2 member, being
a corporation, a director or the secretary thereof shall be desmed to be its duly authorised

representative,

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every member who
is present whether (being an individual) in person or (being a corporation) by a duty authorised
representative, not being himself a member entitled to vote, or is present by proxy, shall have one
vote and on a polt every member, whether present in person or (being a corporation) by a duly
authorised representative or by proxy, shall have one vote for every share of which he is the
holder,

In the case of joint holders the vote of the senior who tenders a vote, whether in persun or by
proxy, shall be 2ccepted to the exclusion of the votes of the other joint holders; and seniority shall

be determined by the order in which the names of the holders stand in the register of members.

A member in respect of whom an order had been made by any court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters concerning mental disorder may vote, whether
on a show of hands or on a poll, by his receiver, curator bonis or other person authorised in that
behalf appointeu by that court, and any such receiver, curator bonis or other person may, on a
poll, vote by proxy. Evidence to the satisfaction of the directors of the authority of the person
claiming to exercise the right to vote shall be deposited at the office, or at such other place as is
specified in accordance with the articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meeting at which the right

to vote is to be exercised and in default the right to vote shall not be exercisable.
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60.

61.

62.

63.

64.

No member shall vote at any general meeting or at any separate meeting of the holders of any
class of shares in the company, either in person or by proxy, in respect of any share held by him

aniess all monsys presently payable by him in respect of that share have been paid.

No objection shall be raised 1o the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected 1o is tendered, and ever 7 vote not disatiowed at the meeting
shall be valid. Any objection made in due time shall be referred to the chairman whos. Jlecision

shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoint more than

one proxy 1o attend on the same occasion.

An instrument appeinting a proxy shall be in writing under the hand of the appointor or of his
attorney awthorised in writing or, if the appointor is a corporation, either under its seq} or under
the hand of an officer, attorney or other person authorised to sign it. A proxy need not be a
member of the company. An instrument of proxy shatl be in any usual or common form or any
other form which the directors may approve. The instrument of proxy shall be deemed to include
the right to demand or jein in demanding a poll. The proxy shail, unless the contrary is stated in

it, be as valid for any adjournment of the meeting as for the meeting to which it relates.

The instrument appointing a proxy and any authority under which it is executed or a copy of such

authority certified noterially or in some other way approved by the directors may:-

{a) be deposited at the office or at such other place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy sent out
by the company in relation to the meeting not less than 48 hours or such lesser period
of time as the directors may agree to accept before the time for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to vote;
or

) in the case of a poll taken more than 48 hours after it is demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours or such lesser
period of time as the directors may agree to accept before the time appointed for the

taking of the poll; or
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65.

66.

67.

68.

(c) where the pall is not taken forthwith but is taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded or, with the
agreement of the directors, at any time before the holding of the poll, 10 the chairman

or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so permitied shall be

invalid,

A vote given or poll demanded by proxy or by i3e duly authorised representative of a corporation
shall be valid notwithstanding the previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was received by the company at the office or
at such other place at which the instrument of proxy was duly deposited before the commencement
of the meeting or adjourned meeting at which the vote is given or the poll demanded or (in the
case of a poll taken otherwise than on the same day as the meeting or ac,ourned meeting) the vme

appointed for taking the poll.

DIRECTORS

Unless otherwise determiined by ordinary resolution, the number of directors shall not be subject

{0 any maximum but shall not be less than two,

A director (including an alternate director) shall not be required to hold any qualification shares

in the company, but shall nevertheless be entitled to notice of any general meeting,

Any director which is a body corporate may by notice in writing under the hand of any director
or member of the governing body of such body corporate left at the registered office of the
company appoint any person to be its representative and may by a like notice appoint any other
person to be its representative in place of any such person so appointed being removed or dying
or otherwise vacating office as provided in article 69. Such director may by a like notice appoint
an alternatec representative to act in the absence of any representative so appointed. Any
representative or alternate representative in the absence of the representative fo. whom he is an
alternate may exercise all the powers and duties in relation to the office of a director of the

company in every respect as if he were personally a director of the company.
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69,

70.

71.

72.

73.

A reprosensative or alternate representative appointed under article 68 shall cease to be such ifi-

(a) by notice in writing to his appointor he resigns the office;
®) he shall fo, more than 6 months have been absent without permission of the directors
from meetings of directors held during that period, unless his alternate representative

has not, in the opinion of the directors, been similarly absent during such period;

) ke becomes bankrupt or makes any arrangement or composition with his creditors;

d) he is prohibited from being a director by an order made under any provision of the
Act;

e) he becomes, in the opinion of all the directors, incapable by reason of mental disorder

of discharging his duties as a representative; or

()] his appointor tevakes his appointment.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any other person
approved by resolution of the directors and willing to act, to be an alternate director and may

remove from office an alternate director so appointed by him.

An alternate director shall be eniitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appointor is a member, to attend and vote at any
such meeting at which the director appointing him is not personally present, and generally to
perform all the functions of his appointor as a director in his absence but shall not be entitled to

receive any remuneration from the company for his services as an alternate director.

Any appointment or removal of an alternate director shall be by notice to the company signed by

the director making or revoking the appointment or in any other manner approved by the directors.

When an alternate director is also a director or acts as an alternate director for more than one
director, such alternate director shall have one vote for every director so represented by him (in
addition to his own vote if he hiriself is a director) and when so aciing shall be considered as two

directors for the purpose of making a quorum if the quorum exceeds two.
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74.  Save as otherwise provided in the articles, &n alternate director shall be deemed for all purposes
to be a director and shall alone be responsible for his own acts and defaults and he shall not be

deemed to be the agent of the director appointing him.

POQWERS OF DIRECTORS

75.  Subject to the provisions of the Act, the memorandum and the articles and to any directions given
by special resolution, the business of the company shall be managed by the directors who may
exercise all the powers of the company. No alteration of the memorandum or articles and no such
direction shall invalidate any prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given. The powers given by this
article shall not be limited by any special power given to the directors by the articles and a
meeting of directors at which a guorum is present may exercise all powers exercisable by the

directors.

76.  The directors may, by power of attorney or otherwise, appoint any person to be the agent of the
company for such purposes and on such conditions as they determine, including authority for the

agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS®’ POWERS

77.  ‘The directors may delegate any of their powers to any committee consisting of one or more
directors, They may also delegate to any managing director or any director holding any other
executive office such of their powers as they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the directors may impose, and either collaterally
with or to the exclusion of their own powers and may be revoked or aliered. Subject to any
conditions, the proceedings of a committee with two or more members shall be governed by the
articles regulating the proceedings of directors so far as they are capable of applying. Any
committee shall have power, unless the directors dircct otherwise, to co-opt as a member or
members of the committee for any specific purpose any person or persons although not being a

director or directors of the company.
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78,

79.

80.

81.

32.

APPOINTMENT AND REMOVAL OF DIRECTORS

Unless and until otherwise determined by the company or in any particular case, no director shall
vacate or be required to vacate his office as a director on or by reason of his attaining or having
attained the age of 70, and any person proposed to be appointed as a director shall be capable of
being appointed as a director notwithstanding that he has attained the age of 70, and no special
notice need be given of any resclution for the appointment as a director of a person who shall have
attained the age of 70, and it shall not be necessary to give the members notice of the age of any

director or person proposed to be appointed as such,

Without prejudice to the powers of the company under Section 303 of the Act to remove a director
by ordinary resolution, the directors may appoint a person who is willing to act to be a director,
either to fill a vacancy or as an additional director, provided that the appointtnent does not cause
the number of directors to exceed any number fixed by or in accordance with the articles as the

maximuin number of directors.

Without prejudice to the powers of the company under Section 303 of the Act to remove a director
by ordinary resolution, the holder or holders for the time being of more than one half of the issued
ordinary shares of the company shall have the power from time to time and at any time to appoint
any person or persons who is or are willing to act to be a director or directors eitber to fill a
vacancy or as an additional director, and to remove from oftice any director howsoever appointud.
Any such appointinent or removal shall be effected by an instrument in writing signed by the
member or members making the same or in the case of a member being a corporation signed on
its behalf of one of its directors and shall take effect upon lodgment at the registered office of the

company.
Without prejudice to the power of the directors under these articles to appoint any person to be
a director, the company in general meeting may appoint any person to be a director either to fill
a casual vacancy or as an additic.- ¥, ~tor,

The office of a director shallbe . - 0 ¢

(a) by notice in writing to the company he resigns the office of director;
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(b) he shall for more than 6 months have been absent without permission of the directors
from meetings of directors held during that period, unless he shall have appointed an
alternate director who has not, in the opinion of the directors (other than the director

in question), been similarly absent during such period;

(© he becomes bankrupt or makes any arrangement or composition with his creditors;

) he is prohibited from being a director by an order made under any provision of the
Act;

(e) he becomes, in the opinion of all his co-directors, incapable by reason of mental

disorder of discharging his duties as a director; or

(f he is removed from office under article 80.

REMUNERATION OF DIRECTORS

83.  The directors or representatives appointed pursuant to article 68 shall be entitled to such
remuneration as the company by ordinary resolution may determine from time to time. Unless the
resolution provides otherwise, the remuneration shall be deemed to accrue from day to day. Unless
otherwise specified, such remuneration shall be in addition to his remuneration for any executive

appointment,

84.  Any director or representative appointed pursuant to article 68 who at the request of the board
performs special services or goes or resides abroad for any purpose of the company may receive
such extra remuncration by way of salary, commission or participation in profits in one way and

partly in another as the directors may determine.

DIRECTORS® EXPENSES

85.  The directors or representatives appointed pursuant to article 68 may be paid all travelling, hotel,
and other expenses properly incurred by them in connection with their attendance at meetings of
directors or committees of directors or general meetings or separate meetings of the holders of any
class of shares or of debentures of the company or otherwise in connection with the discharge of

their duties.
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86.

87.

88.

CMZS(DIDO107.5TM 7 November 1994

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their number to the
office of managing director or to any other executive office under the ~cmpany and may enter into
an agreement or arrangement with any director for his employment by the company or for the
provision by him of any services outside the scope of the ordinary duties of a director. Any such
gppointment, agreement or arrangement may be made upon such terms as the directors determine
and they may remunerate any such director for his services as they think fit. Any appointment
of a director to an executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between the director and
the company. A managing director and a director holding any other executive office shall not be

subject to retirement by rotation.

Subject to the provisions of the Act as to disclosure and otherwise a director notwithstanding his
office may be a party to, or otherwise interested directly or indirectly in, any transaction, contract
or arrangement or in any proposed transaction, contract or arrangement with the company or in
which the company is otherwise interested or with any other company in which the company may
be interested and he may hold and be remunerated in respect « any office or place of profit (other
than the office of auditor of the company or any subsidiary thereof) under the company or any
such other company and he or any firm of which he is a member may act in a professional
capacity for the company or any such other company and be remunerated therefore. He may retain
for his own benefit al! profits and advantages accruing to hira therefrom and no such transaction,
contract or arrangement shall be liable to be avoided on the ground of any such interests or

benefit.

For the purposes of article 87:-

@ a general notice given to the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of

the nature and extent so specified; and



89,

90.

91.

®) an interest of which a director has no knowledge and of which it is unreasonable to

expect him to have knowledge shall not Le treated as an interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

The directors may provide benefits, whether by payment of gratuities, pensions, annuities,
allowances, bonuses or insurance or otherwise, for any director or former director who holds or
has held but no longer holds any executive office or employment with the company or with any
subsidiary of the company, or with the company’s ultimate holding company or any subsidiary of
such holding compaiy or with any of its or their respective predecessors in title, and for any
member of his family (including a spouse, former spouse or dependants). The directors may
inciude rights in respect of such pensicns, annuitics or allowances in the terms of appointment of
any person as a difector or in any other capacity. The directors may for the purpose of securing
such pensions, annuities or allowances, establish and/or make contributions or other payments to
or under any such trusts, schemes or arrangements as they think fit, The directors may procure
any of these matters to be done by the company cither alone or in conjunction with any other

person.
PROCEEDIN F DIRECTOR

Subject to the provisions of the articles, the directors may regulate their proceedings as they see
fit. A director may, and the secretary at the request of & director shall, call a meeting of the
directors. Notice of every meeting of directors shall be given to each director o/ his alternate
director, including directors and alternate directors who may from time to time be absent from the
United Kingdom and have given the corapany their address outside the United Kingdom. Questions
arising at a meeting shall be decided by a majority of votes. In the case of an equality of votes,

the chairman shall have a second or casting vote.

Any director or representative or member of a committee of directors may participate in a meeting
of the directors or such committee by means of conference telephone or any other communications
equipment whereby all persons participating in the meeting can hear ecach other, Participation in
a meeting in this manner shall be deemed to constitute presence in person at such meeting and any
person so participating ghau be entitled to vote and be counted in a quorum accordingly. Any
meeting held pursuant to this article shall be deemed to have been held at the place at which the
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92.

93.

94,

as.

96.

majority of persons attending that meeting are located or, if there is no such majority, at the place

at which the chairman of the meeting is located.

The quorum for the transaction of the business of the directors may be fixed by the directors and
unless so fixed at any other number shall be two. A person who holds office only as an alternate

director shall, if his appointor is not present, be counted in the quorum.

The continuing directors or a sole continuing director may act notwithstanding any vacancies in
their number, but, if the number of directors is less than the number fixed as the quorum, the
continuing directors or director may act only for the purpose of filling vacancies or of calling a

general meeting.

The directors may appoint one of their number to be the chairmun of the board of directors and
may at any time remove him from that office. Unless he is unwilling to do so, the director so
appointed shall preside at every meeting of directors at which he is present, But if there is no
director holding that office, or if the director holding it is unwilling to preside or is not present
within five minutes after the time appointed for the meeting, the directors present may appoint one

of their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by a person acting as
a director shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly

appointed and was qualified and had continued to be a director and kad been entitled *o vote.

A resolution in writing signed by all the directors or their representatives entitled to receive notice
of a meeting of directors or of a committee of directors or, in the absence of any such director,
his alternate director shall be as valid and effectual as if it had been passed at a mecting of
directors or (as the case may be) a committee of directors duly convened and held and may consist
of several documents in the like form each signed by one oz more directors or alternate directors;
but a resolution signed by an alternate director need not also be signed by his appointor and, if
it is signed by a director who has appointed an alternate director, it need not be signed by the

alternate director in that capacity.
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97.

98.

99,

100,

101.

Subject to the provisions of the Act as to disclostire and otherwise, notwithstz., fing am  arest
a director may have as set out in article 87, thar Zirector may vote 9! 27y maties s whit  be s
interested (including, without {imitation, any insurance which the coinp niy may Ye empow e
effect and/or maintain for, or for the benefit of, himselt vr any o ==r director) and be included for

the purpose of a quorum at any meeting at wi.ch i same is con-ide. 25,
g

The directors may establish any local boards or agencies for manae:r.z any of the affairs of the
company either in the United Kingdom or elsewhere, and may appoint any persons to be members
of such local boards or to act as managers or agenis and may fix their remuneration. The directors
may delegate to any local board, manager or agent any of the powers, authorities and discretions
vested in the directors (with power to sub-delegate) and may authorise the metnbers of any local
board or any of them to fill any vacancies and to act notwithstanding vacancies. Any such
appointment or delegation may be made upon such terms and subject to such conditions as the
directors may decide and the directors may remove any person so appointed, and may revoke or
vary any such delegation, but no person dealing in good faith and without notice of any such

revocation or variation shal! be affected by it.

Any branch or kind of business which the company is either expressly or by implication authorised
to undertake may be undertaken by the directors at such time or times as they shall think fit, and
further may be suffered by them to be in abeyance, whether such branch or kind of business may
have been actually commenced or not, so long as the directors may deem it expedient not to

commence or proceed with it

The company may by ordinary resolution suspend or relax to any extent, either generally or in
respect of any particular matter, any provision of the articles prohibiting a director from voting

at a2 meeting of directors or of a committee of directors.

Where proposals are under consideration concerning the appointment of two or more directors to
offices or employments with the company or any body corporate in which the company is
interested the proposals may be divided and considered in relation to each director separately and
{provided he is not for another reason precluded from voting) each of the directors concerned shall
be entitled to vote and be counted in the quorum in respect of each resolution except that

concerning his own appointment.
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102, If a question arises at a meeting of directors or of a committee of directors as to the right of a
director to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relaiion to any director other than himself shall be final

and conclusive.
SECRETARY

103.  Subject to the provisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think fit; and any secretary so

appointed may be removed by them,

104. The directors may from time to time authorise (generally or .;zcifically) any person to perform

the duties of the secretary in his absence.
MINUTES
105. The directors shail cause minutes to be made in books kept for the purpose -
(@) of all appointments of officers made by the directors; and
W) »all 1o edings at mes2i~ 35 of the coinpany, of the holders of any class of shares
in the company, and of the directors, and of committees of directors, including the

names of the directors present at each such meeting.

106. It shall not be necessary for directors present at any meeting of directors or committee of directors

to sign their names in the minute book or other book kept for recording attendance.
THE SEAL

107. The seal shall orly be used by the authority of the directors or of a committee of directors
authorised by the directors. The directors or such committee may determine who shall sign any
instrument to which the seal is affixed, and for this purpose may by telephone or telex
commwunication or by facsimile reproduction or electronic mail authorise the secretary or any

director to use the seal, the transmission of such authority constituting a determination in such case
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108.

109.

110.

111,

that the secretary or the designated director alone may sign any instrament to vhich the seal is to
be affixed pursuant to that authority. Untess otherwise determined, any instrument to which the

seal is affixed shall be signed by a director and by the secretary or by a second director.

Subject to the provisions of the Act, a document signed by a director and the secretary of the
company, or by two directors of the company, and expressed (in whatever form of words) to be
executed by the company shall have the same effect as if executed under seal of the company if
its exe. “on in that way is authorised by the directors or a committee of directors anthorised to

<o so by the directors,

The company may have an official seal for use abroad under the provisions of the Act, where and
as the director shall determine, and the company may by writing under the seal appoint any agents
ar agent, committees or committee abroad to be the duly authorised agent of the company, for the
purpose of affixing such official seal and signing any instrument on which it is used, and may
impose such restrictions on the nse thercof as may be thought fit, Wherever in these articles
reference is made to the seal of the company, the reference shall, when and as so far as may be

appiicable, be deemed to include any such official seal as aforesaid.

DIVIDENDS

Subject to the provisions of the Act, the company may by rrdinary resolution declare dividends
in accordance with the respective rights of the members, but no dividend shall exceed the amount

recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it appears to them
that they are justified by the profits of the company available for distribution, If the share capital
is divided into different classes, the directors may p.y interim dividends on shares which confer
deferred or non-preferred rights with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no interim Jividend shall be paid on shares carrying
deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrear.
The directors may also pay at intervals settled by them any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the payment. Provided the

directors act in good faith they shall not incer any fiability to the holders of shares conferring
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112,

113.

114,

1135,

t16.

preferred rights for any loss they may suffer by the lawful payment of an interim dividend on any

shares having defeired or non-preferred rights,

Except as otherwise provided by the rights attached to shares, all dividends shall be declared and
paid according to the amounts paid up on the shares on which the dividend is paid. All dividends
shall be apporiioned and paid proportionately to the amounts paid up on the shares during any
portion or poriions of the period in respest of which the dividend is paid; but, if any share is
issued on terms providing that it shall rank for dividend as from a particular date, that share shall

rank for dividend accordingly.

A general meeting dectaring a dividend may, upon the recommendation of the directors, direct that
it shall be satisfied wholly or partly by the distribution of assets and, where any difficuity arises
in regard to the distribution, the directors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of any assets and may determine that cash
shall be paid to any member upon the footing of the value so fixed in order to adjust the rights

of members and may vest any assets in trustees,

Any dividend or other moneys payable in respect of a share may be paid Fy cheque sent by post
to the registered addiess of the person entitled or, if tu .wr more pessons are the holders of the
share or are jointly cntitled to it by reason of the death or bankruptey of the hclder, to the
registered address of that one of those persons who is first named in the register of members or
to such person and to such address as the person or persons entitled may in writing direct. Every
cheque shall be made payable to the order of the person or persons entitled or to such othiar person
as the person or persens entitled may in writing direct and payment of the cheque shall be a good
discharge to the company. Any joint holder or other peison jointy entitled tw & share as aforesaid

may give receipts for any dividend or other moneys payable in respect of the share.

No dividend or other moneys payable in respect of a share shall bear interest against the company

unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it became due
for payment shall, if the directors so resolve, be forfeited and cease to remain owing by the

company.
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118,

119,

The company in general meeting may at any time and from time to time upon the recommendation
of the directors resolve that any profits made on the realisation of investments or othe * capital
assets or any other undistributed profits of a capital nature or any investments or assets
representing such profits be divided among the members on the footing that they receive the same

as capital,

ACCOUNTS

No member shall (as such) have any right of inspecting any accounting records or other book or
document of the company except as conferred by statute or authorised by the directors or by

ordinary resolution of the company.

CAPITALISATION OF PROFITS

The directors may with the authority of any ordinary resolution of the company -

(@) subject as hereinafter provided, resolve to capitalise any undivided profits of the
company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the company’s share

premium account or capital redemption reserve;

(b) appropriate the sum resolved to 2 capitalised to the members who would have been
entitled to it if it were distributed by way of dividend and in the same proportions and
apply such sum on their behalf either in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by them respectively, or in paying up in full
unissued shares or debentures of the company of a ncminal amount equal to that sum,
and allot the shares or debentures credited as fully paid to those members, or as they
may dirzct, in those proportions, or partly in one way and partly in the other: but the
share premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this article, only be applied in

paying up unissued shares to be ailotted to members credited as fully paid;
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() make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable

ander this article in fractions; and

d) authorise any person to enter on behalf of afl the members concerned into an
agreement with the company providing for the allotment to them respectively, credited
as fully paid, of any shares or debentures to which they are entitled upon such
capiralisation, any agreement made under such authority being binding on all such

members.

NOTICES

120. Any notice required by these articles to be given by the company may be given by any visible

121,

form on paper, including telex, facsimile and electronic mail, either personally or by delivery, and
a notice communicated by forms of immediate transmission shall be deemed to be given at the time
it is transmitted to the person to whom it is addressed. Notices calling a meeting of the directors
need not be in writing. Any riotice to be given to the company pursuant to these articles shall be

in writing.

Notizes given by the company to a member shall be given either personally or transmitted in
accordance with the provisions of article 120 to the member at his registered address. In the case
of joint holders of a share, all notices shall be given to the joint holder whose name stands first
in the register of members in respect of the joint holders and notice so given shall be sufficient
notice to all the joint holders. A member whose registered address is not within the United
Kingdom and who gives to the company notice of an address within the United Kingdom at which
notices may be given to him shall be entitled to have notices given to him at that address. If a
member has no registered address within the United Kingdom and has not given notice to the
company of an address within or outside the United Kingdom for giving of notices to him he shall
nevertheless be entitled to receive notices of gencral meetings and any other notices required to
be given to him at the address entered alongside his name in the register of members of the

company,
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122.

123.

124,

125.

A member present, either in person or by proxy, at any meeting of the company or of the holders
of any class of charas in the company shall be deemed to have received notice of the meeting, and

where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice in respect of that share
which, before his name is entered in the register of members, has been duly given to a person

from whom he derives his title.

Proof that an envelcpe containing a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A notice shall be deemed to be given at the

expiration of 48 hours after the envelope containing it was posted.

A notice may be given by the company to the persons entitled to a share in consequence of the
death or bankruptcy of a member by sending or delivering it, in any manner authorised by the
articles for the giving of notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like description at the
address, if any, within the United Kingdom supplied for that purpose by the persons claiming to
be so entitled. Until such an address has been supplied, a notice may be given in any manner in

which it might have been given if the death or bankruptcy had not occurred.
DISSOLUTION

The company shall be dissolved if and as soon as:-

(a) any member of the company being an individual dies or becomes bankrupt or being
a corporation is dissolved; or

b) a court order is made or a resolution is passed for the winding up of any member of
the company whether in England or elsewhere; or

© any member of the company ceases to be a member through reduction in the
company’s share capital; or

{d) any person is admitted to membership of the company in breach of the prohibitions in
articles 5 and 51;

(such a member being hereinafter referred to as "an insolvent member"), In such an event (a

"Dissolution Event") the directors shall within 7 days convene an extraordinary general meeting

pursuant to article 127, and the directors and members shall forthwith take all necessary steps to
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effect a winding-up of the company. Shares registered in the name of an insolvent member shall
carry no entitlement to vote at any general meeting on any resofution of the company for the

winding-up of the company,

127.  Any member may at any time bring about the winding-up of the company as follows:-

(@) any member may at any time convene an extraordinary general meeting of the
company for the purpose of considering and, if thought fit, passing a resolution (which
may be proposed as a special, extraordinary or ordinary resolution, as specified by the
member in the notice convening the meeting) for the voluntary winding-up of the
company.

®) At an extraordinary general meeting convened in accordance with sub-article (a) above
the member convening the meeting shall be entitled to demand that any resolution shall
be decided on a poll. The directors shall be deemed appointed as proxy to every
person present in person or by proxy and entitled to vote, and shall vote in favour of

the resolution for the voluntary winding-up of the company.

WINDIN

128. If the company is wound up, the liquidator may, with the sanction of an extraordinary resolution
of the company and any other sanction required by the Act, divide among the members in specie
the whole or any part of the assets of the company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he with the like sanction determines,

but no member shall be compelled to accept any assets upon which there is a liability,

INDEMNITY.

129.  Without prejudice to any other indemnity to which he may be entitied, every director or other
officer of the company shall be entitled to be indemnified out of the assets of the company against
all costs, charges, losses, expenses and liabilities which he may sustain or incur in or about the
exercise, exccution and/or discharge of the powers and duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings, whether civil or

criminal, in which judgment is given in his favour or in which he is acquitted or in connection
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with any application under Section 727 of the Act in which relief is granted to him by the court,
and no director or other officer shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the company in the execution of the duties of his office or in relation
thereto. But this article shall only have effect insofar as its provisions are not avoided by Section
310 of the Act,

130. The directors shall have power (0 purchase and maintain for any director, secretary, auditor or
other officer of the company insurance against any such lability as is referred to in Section 310(1)
of the Act.

-31 -
DO722,SW



formerly registered as limited,
registered undexr the Companies Act 1985 as unlimited under

the name of

Given under my hand at Cardiff the

~ Y

")
-l
4
e
] Y

b,
d tiN

CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF LIMITED COMPANY
" AS UNLIMITED
Ho 291547

I hereby certify that

BLACK & DECKER LIMITED

BLACK & DECKER

TR

sE2YFA?QE% [ 87
Hﬁﬂﬂﬂi‘ﬂﬂﬁi@i@?@}

has this day been re-

3RD JANUARY 1995

&

I"j An_ Authorised Officer

C481(R)




