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{No. 307549,

[ Corpy. 1]

Certificate of Incorporation.

3 bereby Certify that BUREAU OF ANALYSED SAMPLES
LIMITED is this day Incorporated under the Companies Ack, 1929, aud

that the Company is LIMITED,

Biven under my hand at London this Twenty-eighth day of November,

One thousand nine hundred and thirty-five.

W. A. MOKEARS,

Assistant Registrar of Companies.




The Compa.iies Act, 1929,

COMPANY LIMITED BY SHARES,

NMemorandum of Association

oF

Burean of Analysed Samples Limited.

1. The namo of the Company i+ “ BUREAU OF ANALYSED
SAMPLES LIMITED.”

2, The Registored Office of tne Company will be situate in England.
3. The objects for which the Company is established are :—

() («) To acquire and cary on in particular the business of
preparing chemical standards heretofore carried on by Messrs.
Ridsdale & Co. at 3, Wilson Street, Middlesbrough, under
the name of the British Chemical Standerds movement.

(b) To act as analytical and consulting chemists and o undertake
analytical and research work of any kind,

(¢) To prepare, analyse, assay, sample and deal in metals, alloys
and minerals of every description, chemicals, chemical and
laboratory reagents and matorials and substances of every
kind analytically standardized by the Company or otherwise,

(d) To manufacture, standardize, calibrate, test and deal in technical
appuratus and equipment for use in connection with the iron,
stecl or non-ferrous industries, and gscientific, cleotrical and
laboratory apparetus, equipment: and materials.

(¢} To undertake and carry out spectroscopie and microscopic
examination of materials used by or associated with the iron,
ateel or non-ferrous industries, including foundries, engineering
ajreraft or automobile works.

(/) Mo undertake the testing by mochanical means or otherwise of
iron, steel and non-ferrous motals and alloys, including moulding

gands, coment and other materials,

{7) To carry on business as chemical engineers, makers of chemical
plant and materials, labvratory proprietors, metallurgists,
engineers and metal refiners and workers and woodworkers.

(2) To earry on or acquire any businesses gimilar to the businesses
ahove mentioned or which may be conveniently or advantage-
ously carried on or combined with them, or may be caleulated
diveetly or indirectly to enbance the valuo of or render more
profitable any of the Company’s property.
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(3) To puarehase or sell take or let on Jeasc, take or give in exchungs
or an lire, or otberwise sequire, grant, hold or dispose of any
estate or interest in any lands, huildings, easements, con-
cessions, machinery, plant, stock in trade, goodwill, trade
ks, designs, patterns, putents, copyright or licences, or
any other real or persunal property or any richt, privilege,
optiom, estate or interest.

(4) To scll, lease, let on bive, imyrove, manage, develop, mortgage,
dirpose of, {urn to 2count or othorwise deal with all or any
of ¢he property and rights and undertakings of the Company
for such consideration as the Company may think fit.

(5) To erect, build, construct, alter, improve, replace, remove,
enlarge, maintain, manage, control or work any railways,
traraways, roads, canals, docks, locks, wharves, stores,
buildings, shops, iactories, works, mills, plant or machinery
necessary for the Company’s business, or to join with others
in doing any of the things aforesaid.

(6) Tc borrow or raise money for the purposes of the Company
and for that purpose to mortgage or otherwise charge the whole
or any part of the Company’s undertaking, property and
assets, ineluding the uncalled capital of the Company.

(7) To remunerate any person, firm or compaxny for services rendered,
or to bo rendered, in placing or assisting to place or guarantee-
ing tho placing of any of the Shares in the Company’s Capital,
or any Dobentures Debenture Stock or other Securities of the
Company, or in or about the formation or prometion of the
Company or the conduct of its business.

(8) Upon theissue of any Shares, to employ brokers and agents and
to pay underwriting commission to or otherwise remunerate
by Shares or options to take Shares, or by Debentures,
Debenture Stock or other Securities, persons subseribing for
Shares or procuring subseriptions for Shares.

(9) To acoept, draw, make, execute, discount and endorse bills of
exchange, promissory 1otes or other negotiable instruments.

(10) To apply for and take ou purchase or otherwise acquirve any
trade marks, designs, patterns, patents, petent rights, inven-
tions ur secret processes which may be useful {for the Company’s
objects, and to grant licences to use +he samo.

(11) To pay all the costs, charges and expenses preliminary and
ineidental to the promotion, formation, establishment and
incorporation of the Company.

(12) To cause the Company to be registered or otherwise incorporated
in any Clolony, Dependency or Torsign State where the
Company’s operations are carried on in accordance with the
laws of suel Clolony, Dependency or Foreign State,

(13) To establish or prowote any company for the purpose of
acquiring all or any of the property, rights and Habilities of
the Company or for any other purpose which may seem
directly or indirectly caleulated {o benofit the Company.

(14} To aequire and undertakoe the whole or any part of the assets
and/or Labilities of any person, firm or company carrying on
any business o o nature similar to that which this Company
is authorised to carry on,

5

§: 1

L

Sy



At

B
{15 To mmadmumate with auy comyjiny v shjects elmilar 10
those ul this Company.

(16) To sel or dispoxe of the whole inderlaking ol the Company o
any part thereof tor el eongideradion as the Compruty iy
hink tite and in pacticular for Shaves, Dehunt ures o Securitivs
of any other company having abjects altogoether or Jipart
siwilar to those of this Company.

(17} To subseribe or guarantec money for any charitable, henevolent,

eduentional or soeial objeet, or for any exhibition vr Jor any

pulbtic, general or wseful objeet which he Divectors may think
desirable or advantageous 10 the Company.

(18) To e ablish and support, or to add in the extablishment amd

support of, any elub, inslitution or vrganisation enlenlated Lo

benefit persons employed by the Company or having dealings
with the Company. y

(19) To invest the moneys of the Company not smmediately resquired
upon sueh secnvitios and in such nianner as the Directors may
from time to time determine.

(20) Subjeet to the provisions of section 45 of the Companies Act,

1029, to Jend and advance money Lo sucl persobs. firms or
companies, and on such {erms as may secm expedient and in.
particular to customers and others having dealings with the
Company, and to guarantee the performance of contracts by
such persons, firms or io_u_npanics. e

(21) To grant bonuses, gratuities, pensions or charitable
aid to persons employed by the Company.To pay onr
make arrangements ( and whether as trustee OY
otherwise howsoever) for providing pensions,
benefits, insurance schemes and other matters,
whether to or for the benefit of present or
past directoxrs oT employeesS of the Company OT of
any company associated with the Company or
persons who are or were related to or dependants
of such directors or employees.

(22) To distributoe ony of the property of the Comypany q,mong"im
Alembers in speeie.

beinparie

(23) To do all such things as arc incidental or eondueive to the

attainment of the above objecls or any of them.

4. The liability of the Afembers is limited.
.

5. The Share Cayital of the Company is £2,600, divided into 400
Preference Shares of £5 cach and 500 Ordinary Shares of £1 each. Buch
Preference Ghares shall confor o right Lo a lixed ('umulnliv(.: Preferential
Dividend of 7per cent. por annum and also o (‘apital Preference 1 winding-up
but shall not be entitled to further purlici]mw in profits or assol‘s. ’l‘ll(-§c
rights muy Le moditied in {he manner mentioned in (ause 3 of Table A

the First Suhedule to the (ompanies Act, 1929,




The 'mupanies Act, 1920,

COMPANY LIMITED BY SHAREM.

Articles of Association
'i » IP
Bureau of Analysed Samples Limited.

PRELIMINARY,

: 1. The fcllowing shall be the Articles of the Company. The
i Regulations in Table A in the First Schedule to the Companies Act, 1920
(hereinafter called *“ Articles of Mable A ™) are hereby excluded, except as
i and where hereinafter expressly mentioned. In case of any difference or
: inconsistency between these Articles and the Articles of Table A hereinafter
expressly mentioned, the provisions of these Articles shall prevail.

2, The Company is a “ Private Company ” within the meaning of the
Companies Act, 1929, and, for the purpose of complying with the require-
ments of the said Aet, it is hereby agreed and declared as follows : —

‘ (¢) The Company restricts the right to transfer its Shares, both
present and future.

() The Company limits the number of its Members (exclusive of
persons who are in the employment of the Company, and of
‘ : persons who, having been formerly in the employment of the
Company, were, while in that employment, and have continued
after determination of that employment, to be Members of
the Company), to fifty, provided that where two or more
persons hold one or more Shares in the Company jointly, they
shall, for the purposes of this Clause, be treated as & single
Member.

{¢) The Company prohibits any invitation to the public to subscribe
for any Shares or Debentures, or Debenture Stock of the

C'ompany.

(d) Anything contained in these Articles which is at variance with
Q , ' the sbove conditions shall be treated as inoperative and void.

INTERPRETATION OF ARTICLES,

3. In these Articles, unless the context otherwise requires :—

« Artieles ' means Articles of Association of the Company as originally
framed or as altered by Special Resolution,

« fixiraordinaey Resolution ” means an Extraordinary Resolution as
defined by seetion 117 (1) of the Companies Act, 1029,
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cipecfal Besclten ™ micans 1 Spevial Resobiipa an defined by
rections 117 24 of the Campanies Aet, 1929,

* Month © means vulendur month

= Writing * ineludes typewriting, printing and lithogeaphy.

Wiopds importing the singular pumbes inchede the plaral, sud vice versa.
Waords importing the maseuline gender inelusde the femivine,

Wards importing percons inelude ¢ ‘orporations,

Wonds defined in the Companies Aot, 1920, or any amendment thersof
shall have the meaning there given.

ALTERATION OF ARTICLES.

4. The Company may from time to time aifer or add to any of thess
Articles by passing and registering a Special Resolution in the manner
required by sections 117 and 118 of the Companios Act, 1929, No Member
of the Company shall be bound by -y alteration made in the Memorandum
or Articles after the date on which he becamo 2 Member ¥f and #o far as the
alteration requires him o take or subscribe for more Shares than the number
held by him at the date on which the elteration is made or in any wuy
increases his lability as at that dute io contribute to the Share Capital of
or otherwise to pay money to the Company, unless such Member agrees in
writing to be bound by the alteration either before or after it is mude.

SHARES.

5. (a) Articles 2, 3, 4, 5 and 6 of Table A shall apply.

(b) At any time after 3lst December, 1940, on giving six months’
notice in writing the Company may redeem the Cumulative
Preference Shaxes at £5 128, 6d. per Share, either out of profits
which. would otherwise bo available for dividend or out of the
proceeds of a fresh issue of Shares made for the purposes of
such redemption.

COMMISSION,

6. The Directors may pay to any person in consideration of his
subsoribing or agreeing to subseribe, whether absolutely or conditionally,
for any Shares ir the Company, or procuring or agresing to prooure sub-
scriptions, whether aksolute or conditional, for any Shares in the Con pany
a eommission not exceeding in any case ten per cent. of the price at which
such Shares are issued. Such commission may be paid wholly in cash, or
whelly in fully-paid or partly-paid Shares in the Capital of the Company,
or partly in cash and as to the remainder in such Shares. The Directors
may alco pay a brokerage on tho issue of the Company’s Shares.

LIEN ON SHARES.

7. Artieles 7, ¥, 9 aud 10 of Table A shall upyply, except that in Article 7
of Table A the words “not being a fully-paid share ” and © other tlan
{ully-peid shares ™ shall be omitted.

g A aaala »—\.& -
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CALLS OX SHARES,

S dnedo- 13 va B fuclisive. of ‘Table A shall apply.

TRANSFER AND TRANSMISSION OF SHARES,
N Traister ol iy Share or Nhares shall be made af any price to a
persont Whie is iof o Member of the Company withont the same being firet
offeral b thae 18rectars at the same prioe. " Should the Divectors, within
¢ P 1'\11?1#] -(:I‘Jit tliys of the same being uffered to them, aoc pt the Shares on
Behdi o e or more of their number or his or their nomines, the Shares
sl v teansferred aceordingly, If the Directors desline or do not asvept
G decline the offer within twenty-eight days, the Shareholder shall be at
likexty to deal with the Shares wx he may think fit, subjeot to Article 19

of Table AL 5 amended by Article 10 hereof.

FORM AND EFFECT OF TRANSFER,

RS Articlex 17 to 22, inclusive, of Table A shall apply, excopt that in
Article 14 of Table A the words *‘ not being fully-paid Shaves” shall be
omitted.

11. Without prejudice to the power of the Company to register as
Shareholder or Dobenture holder any person to whom the right to any Shares
in or Debentures of the Company hag beon transmitted by operation of law,
no transfer of shares in or Debenturas of the Company shall be registered

qanless and until & proper instrument of transfer has heen delivered to the
' mpuny.

FORFEITURE OF SEARES.

ﬂ y 12. Artieles 23 to 29, inclusive, of Table A shall apply.
ALTERATION OF CAPITAL.

13. Articler 34 to 38, inclusive, of Table A shall apply.

GENERAL MERTINGS.
14. Articles 39, 40 and 41 of Table A shall apply, exoept that in

Article 30 thercof the words “preseribed by the Company in General
Meeting ” shall be omitted and the words * determined by the Directors

@ 3 shall be inserted and substituted therefor.

NOTICE OF GENERAL MEEIINGS.

15, Articles 42 and 43 of Wable A shall apply.

PROCEEDINGS AT GENERAL MEBLINGS.

14, Ne husiness shall be transacted at any General Meeting uniess &
quornnt of Members is present at the time when the Meeting proceeds to
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business ; save ag in Article 46 of Table A is otherwise provided, two Members
personally present and holding or reprosenting by proxy not less than one-
bwontieth of the issued Share Capital of the Company shall be a quorum.

17.  Articles 44, 46, 47, 48, 49, 51, 52 and 63 of Table A shali also apply.

RESOLUTIONS AT GENERAL MEETINGS.

18. At any Genoral Meeting a Resolution pub to the vote of the Meeting
shall be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded, and, unloss o
poll is so demanded, a declaration by the Chairman that a Resolution has,
on o show of hands, been carried, or carried unanimously, or by a porticular
majority, or lost, and an entry to that effect in the book of procecdings of
the Company, shall be conclusive evidence of the fach, without proof of the
number or proportion of the votes recorded in favour of, or ageinst, thab
Resolution.

DEMAND OF A POLL.

10. Any one or more Membors present in person or by proxy entitled
to vote and holding or representing by proxy nof less than fifteen per cent.
of the paid-up Capital of the Company, shall be entitled to demand a poll.

VOTES OF MEMBERS.

20. () Articles 54 to 62, inclusive, of Table A shall apply, except that
in Article 59 of Table A the words “* A proxy need not be a
Member. of tlig Gompany * shall be omitted,

(b) No person shall'ach as & proxy unless either he is entitled on his
owi b.;‘a‘}iwl"‘f"‘to' Ve present and vote ab the Meoting at which he
acty as proxy, or he has been appointed to ach ab that Meeting
as proxy for a Gerporation. ‘

CORPORATIONS ACTING BY REPRESENTATIVES.
91. Article 63 of Tablo A shall apply.

DIRBOTORS.

22, (¢) The number of the Dircobors of the Corgpony shall ngt bo
more than 5 nor less thai 2 Tho'firab Direotots of the Company
ghall bo Noel Douglas Ridsdale, Thomas Gifford Bllict nad
Albert Beryl Jones.

(b) Subject to the provisions of Article 27 the said Noel Douglas
Ridsdale shall, so Iong ns ho continues to be the beneficial ewner
of 100 Shares in the Company, be permanent Managing Director
and shall not be subject to retirement or removal under tho
provisions of Articles 68, 73 to 77 omd 80 of Table A. As
permanent Managing Direstor the said Nool Douglas Ridsdale
shall be entitled to exercise all the powers given to the Board
of Directors by Article 67 of Table A.
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i«  The shareholding qualification for Directors may

‘;*z:; £ tegl hy the Company in General Meeting and unless
and wntil se fixed no qualification shall be required,

¢y POWERS AND DUTIES OF DIRECTORS. iﬁ;@;{w
H ol /

o2 Articlen 87, 68 and 70 of Table A ehall apply, unless herein other-
wiser expressly provided.

.
e

& \ .

Ml
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BORROWING BY DIRECTORS.

|
25, The Directors may from time to time at their discretion raise or 1
borrew any sum or sums of money for the purposes of the Company, and b
mry secure the sums so raised or borrowed by mortgage of the whole or any 3
part «of the property and assets of the Company hoth present and future, |
ineluding the uncalled Capital of the Company, or by Debentures, Debenture ‘
Stoek or other Necurities ¢Lacged upon the said property snd assets of the
(ompany. Provided that no invitation shell be issued to the public to
subseribe for any such Debentures or Debenture Stock of the Company.

THE SEAL.

23. The Seal of the Uompany shall not be affixed to any instrument
except by the authority of & resolution of the Board of Directors, and in

the presence of ab least ¢ e Director and of the Secretary or such other ;
person a8 the Directors may appoint for the purpose; and that Director f
ﬁ 2 and the Secretary or such other person as aforesaid shall sign every instrument i

to which the Seal of the Company is so affixed in their presonce.

DISQUALIFICATIONS OF DLRECIORS. i

97 The office of Director shall be vacated if the Director :—

(¢t} (‘eases to hold the necessary qualification in Shares or does
nut obiain the same within two calendar months after his

appeintment ; or
{h) Beeomes bankrupt, insolvent or compounds with his ereditors ; 1
!
* ) or
i¢) Becomes prohibited from being a Director by reason of any
arder 10ade under sections 217 and 275 of tle Companies Act,

JREIR

(ef) J= found lunatie or hecomes of unsound mind ; or

{3 Be eonvieted of an indietable offence ; or

(fi (ves o the Dicectors one calendar month’s notice in writing
thut Lie resigos his office, in which ovent his officc shall be
vavnied at the expiration of sreh calendar month.
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28. A Director mey hold any other office or place of profit under the
_Company excopt that of Auditor upon such terms and conditions os the
Bonrd of Directors in their absolute discretion mey doom advantageous
to the Company.

20. Subject as hereinafter mentioned, & Director may be interested in,
concerned in or may participate in the profits of any contract or arrangemont
with the Company (without being accountable to the Company for profits
derived by him under any such contract or arrangement) provided always
that, immediately upon becoming so interested, concerned or entitled so to ‘
participate, such Director shall declare the nature of his interest at o Meeting ‘.\ﬂi‘
of the Directors of the Company. In the case of a proposed contract or
arrangement the declaration required by this Article to be made by o
Director shall be made at tho Meeting of the Dircctors at which the question
of entering into such contract or arrangement is frst takon into consideration,
or if the Director was not at the date of that Meeting interested in the
proposed contract or arrangement, at the noxt Meeting of the Directors
held after hie becomes so interested, and in a caso where the Director becomes ,
intorested in o contract after it is mado, the said declaration ghall be made j
ab the first Mecting of the Directors held after the Director becomes so
interested. For tho purposes of this Article a general notico given to the
Dircctors of the Company by any Director to the effect that he is o member
of a speoified compeny or firm, ond i8 to be regarded as interested in any
contract which may, after the date of the notice, be made with that company
or firm shall be deemed to be a sufficient declaration of interest in relation
to any contract so made, A Director so interested, concerned or participating
or entitled so to participate who has duly declared the nature of his inberest
in accordance with the provisions of this Article, shall be entitled to voto
in respeet of any such contract or arrangement.

ROTATION OF DIRECTORS.

30, Articles 73 to 80, inclusive, of Table A shall apply unless herein
otherwise expressly provided.

PROCEEDINGS OF DIRECTORS.

31. Tho quorum necessary for the transaction of the husiness of the
Directors may be fixed by the Direcbors, and unléss so fixed, shell be two,

32. A Reeolution in writing, signed by all the Directors, shall be as
valid and effeotual ns if it had heen passcd ab a Meeting of the Directors
duly convened and constituted.

33, Articles 81, and 83 to 88, inclusive, of Table A shall also apply.

DIVIDENDS AND RIESERVE.

34. Articles 80 to 06, inclusive, of Table A shall apply.

ACCOUN'TS.

35, Articles 97 to 100, inclusive, of Table A shell upply. i



WS
o8
de

he
YL
ny
ny
OTL
ng
est
ote

Chil

the
WO,

> af
tors

o

>
o

13

36, A copy of every Balancoe Sheet (including every document requirad
h‘y law {o hn'mmoxe(l thereto) which is to be laid hefore the Company in
(feueral Meoting, together with a copy of the Auditors’ Report, shall, not
less tha.n‘ soven days before the dale of the Meeting, be kepl atb the ch‘iswmﬂ
Office of the Company lor inspretion by Members, fut unless so directed
by the Board of Directors, copies of the sume shall not be cireulated among
the Members. il

AUDI'T.

37, Auditors shall be appointed and their duties regulated in accord-
ance with the provisions of sections 132, 138 and 134 of the Companies Act,
'1929, or any statutory modifiention thereof for the time being in foreo.
The first Auditor of the Company shall be Jir. Clive Gildon, Chartered
Accountant, of Middlesbrough.

. NOTICES.
35. Articles 108, 105, 106 and 107 of Table A shall apply.

39. The accidental omigsion to give notice to or the non-receipt of
any such noticg by #ny of the Members of the Company shall not invalidate
the proceedings of mny Genernl Neeting. .

40. A Member vwho hog neyegistered address in the United Kingdom,
and ha not.supplied tg the, Ggiigany an address within the United Kingdom
for the giving of notiecs to lvim ghall not be entitled to have n notice served
onhim, - 2 D L ‘ '

. S L WINDING-UP.
S U RO : :

41, On a winding-up. of the Company any nssots remaining afber
payment or satislpotion of oufside debts and linbilities of the Clompany,
and the costs of  windihg-up, shall be applied (1) in phiying bacle bo, the
Members of the Company the amount of, theéjr paid-up Capital in thie order
(if any) prescribed- by the Clqmp‘wn,y’sr,-M@Qlo:3a1ldum and Apticles ;. and
(2) subject thereto ghall be distributed among the Members in propersion
to the nominal amownt of the Onpital held by-them respectively. If the
assots shall be insufficient to repay the paid-uy Capital in full, the loss shall .
be borne by the Members in proportion o the nominal Capitgl held by them

respectively.

e e

42, Ti the Company shall be wound up, whether voluntarily or other-
wige, the Liquidator may, with the sanction of an Txtraordinary Resolution,
ibutories, in speeic or kind, any part of the nssets

divide among the conix
of the Company, and may, with the like sanction, vest ay part of the assets
of the Company in irusiees upon such trusts for the bencfit of the con-

tributories, or any of them, as the Liquidator with the like sanction shall
{hink fit. Provided that no contributory shall be compelled to accepl any

Share which is not fully paid up.




