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the Finance Act 1899, Section 89 of the Finance Act 1920, and
Soec on 41 of the Finance Act 19383,
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is reserved for binding, and must not be written ac 38,
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NOTE —'This marg’

THE NOMINAL CAPITAL

oFr
At G COBEOR , Limited,
is £ 100 , divided into 400...9rdinary
Shares of B/ each.

*Signature, m : DU‘%&!’

16, 0ld Broad Street, E.C.Z2.

Description...... SoLicitora. o the. Company e .

Dated the (L7 day Of ... ERTUREY 193.5

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

* Phis Statement should be signed by an Officer of the Company.
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A. C. COSSOR LIMITED

The name of the Company is * A. Q. Cossor Liyurep.”

The registered office of. the Company will be situate in

The objects for which the Company is established are :—

(1) To carry on all or any of the trades or businesses of

manufacturers, exporters, imporfers, dealers in,
buyers, sellers, factors, agents and licencees of
wireless or radio sets and apparatus, wet and dry
batteries, accumulators, acids, containers, generators,
eliminators, transformers, acrials, valves, voltmeters,
coils, thermionie tubes, television sets and component
parts, apparatus and equipment for the production
of sound ox projection of licht or colour, cathode
ray tubes and oseillograph appavatus and instru-
ments, microphones, loud-speakers, headphones,
wires, cabinete - ‘eting materials, chonite, tele-
graph and telephone instruments, telephone head-
pieces, condensers, resistanees, and all instruments,
materindy, equipment, articles awd things applicable
or used or capable of being used as aceessory to the
foregoing or conmected therewith,

(2) To carry on the trades or businesses of manufacturers,

exporters and importers of and dealers in all kinds
and  deseriptions of scientifie, clectrical, optical,
measuring, indicating and sound produweing and
amplitying machines, instruments, apparatus and
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appliances, dynamos, magnetos, motors and eleetrie
plants, lamps and accessories, vacuum  tubes,
mereury pumps, MeLeod gauges, X-Ray tabes and
apparatus, and eleetrieal household appliances and
equipment, sl experimentsl and elecfrical g]ags
blowers.

p}’:} =24 W?;ﬁ‘ ,

(3) To carry on the trades or businesses of manufacturers

of and dealers in Neon and all kinds of brilliant,

illuminated and other signs, letters and adverfise-

ments, sign fixtures, plates, boxes, paneis, tablets,

art- metal work, show cases, shop fronts and fittings,

shop fitting sundries, all kindy of glass and glassware,

and the trades or bnsinesses of illuminating and

flood-lighting designers and contractors, sign makers,

sign writers, poster writers, sign cleaners and

repaivers, sign contractors, interior and exterior

lighting specialists, bill posters, shop window display

contractors, shop and office fitters, glass bevellers,

pateat silverers, glass embossers and adverfising
specialists,

(4) To design, invent, manuwfactwre, import, expors,
exchange, repair and generally trade with and deal
in all kinds and descriptions of cookers, boilers,
fires, stoves, geysers, fang, irons, heating, lighting
and ventilating apparatus and fittings, typewriters,
duplicating machines, dictaphones, ealculating and
adding machines, cash registers, cinematograph
machines, agricultural machinery and implements,
lanterns, synchronisers, are and other lamps, lime-
light and acetylene jets, screens, clevators, spools,
winders, cleaners, benches, trucks, slides, slide
varriers, regulators, pressure gauges, spool boxes,
belts, singing and talking nachines, musical,
gramophonic and other antomatic machines, furni-
tare, pianos, orgams, piano players, and other
musical instruments, and all or any other apparatus,
appliances, goods, wares and aceessories necessary,
auvantageous or convenient for the equipment,
working or management of cinematograph and
other theatres, music halls, and the like.

(6) To carry on the husiness of film producers, manufaec-
turer., distributors, dealers, agents, hivers and
exhibitors of films, cameras, photographic records
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and appliances whereby sound, pictures or photo-
graphs ave recorded, transmitted and received by
any means, and theatre, cinematograph theatre,
music hall and studio proprietors, licencees and
managers, and in particular to provide for the
production, representation, performance and exhibi-
tion of gramoplhone records, machines and apparatus,
wiveless and television sets and of cinematograph
pictures, photophones, operas, stage plays, bur-
lesques, vaudevilles, musical, dramatic and variety
performances, concerts, acts and entertaxinments.

(6) To carry on the trades or businesses of clectricians,

iron, stcel, brass, copper, lead and other mefal
founders, burners, makers, forgers, welders,
converters, casters, simelters, moulders, rolters, tilbers,
hardencrs, braziers, drawers and stampers, iron-
masters, smiths, machinists, fitters, rivetters, mill-
wrights, wheelwrights, tube makers, tool makers,
boiler makers, wire drawers, galvanisers, vulcanisers,
japanners, annealers, enamellers, electro-platers, die
makers, pattern makers, assayers, refiners, metallur-
gists and marine meehanical, chemical, electrical,
gas, oil-fuel, hydraulie, automobile, radio, railway,
aireraft, transport, water, constructional and general
engineers,

(7) To carry on business as manufacturers, importers and

exporters of and dealers in chemicals, chemical
plant, laboratory equipment, and merchants, impor-
ters and exporters of and dealers in all metals,
minerals, oves, alloys, forgings, castings, guns,
projectiles, armaments, plates, engines, machinery,
hand and power presses, lathes, shafting, drilling,
grinding sand polishing machines, tools, bearings,
sewing machines, aireraft, ships, boats and
other wvessels, motor cars and other earviages,
wagons, carts, trucks, vehicles, locomotives, rolling
stock and conveyances of all kinds whether for
road, field, railway, framway or other traffic or
purpose, and components, component parts and
equipment, fittings and aceessories in relation thereto,
forge, furnace and foundry buildery, packing-case
makers, woolworkers, sawmill proprietors, carriers
by land, water and air, warehousemen, storekeepers
and general transport contractors,
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(%) Mo carry on the business of a gnarantee and indemnity
company and all or any of the trades or Dusinesses of
general contractors, timber merehants, builders,
painters, cabinet makers, french polishers, printers,
shipowners, ship-brokers, shippers, merclhants,
factors, traders, bankers, concessionairves, finaneiers,
commission and general agents, Drokers (bub
not stock and  share brokexs), imporfers and
exporters, and fe undertake, carry on and
execute any business, undertaking, transaction or
operation, whether fnancial, mercantile, tradiny,
manufacturing or otherwise, and to Dbuy, sell,
manunfacture, assemble, vepair, alter, exchange,
improve, manipulate, prepare for market, let
on hire and generally deal in  all  kinds
of plant, machinery, hardware, apparatus,
equipment, tools, utensils, accessories, fittings,
materials, substances, articles and things used or
capakle of being nsed or adapted for the purposes of
any of the businesses which the Company is
authorised to carry on, or in connection with or likely
to be required by customers of or other persons
having or about to have dealings with the Company.

(9) To generate, accumulate, distribute and supply elec-
tricity, or gas of any deseription, for the purpose
of motive power, lght, heat or otherwise, and to
manufacture, buy, sell and generally deal in all
kinds of apparvatus, appliances and accessories used
or capable of being used in connection therewith.

(10) To manufacture into marketable commodities, sell,
dispose of and deal in all residual or bhy-produets
from any manufaciures in ‘which the Company may
be engaged. )

(11) To carry on any other busginess, whether manufacturing,
trading or otherwise, which may scem to the Com-
pany capable of heing conveniently carried on in
connection with any of the above, or calculated
directly or indircetly to enhance the value of or
render more profitable any of the Compans’s property
or rights.

(12) To purchase or otherwise acquire, obtain options over,
gaxe over and undertake all or any part of the
business, undertaking, goodwill, property, asseiy,
stock-in-trade, options, concestions,  rights,



(13)

privileges, trude marks, patents, inventions,
liabilities and transactions of any person, firm or
company carrging on, engaged, concerned or
interested in any business, trade or uperation which
the Company is authorised to caxry o1, undertake or
engage in or possessed of property suitable for the
purposes of the Company or to acquire the control
of or the shares of any such company or anv interest
therein.

» take part inthe formation, management, gupervision
or control of the business or operations of any
company or undertaking, and for that purpose to
appoint and remunerate any directors, acconnscants,
or other experts or agents, and to act as agents for
and to manage, supervise or control the business,
property or operations of any person, company or
undertaking, or any property in whieh the Company
may be interested, and to ach as secretaries of other
companies.

(14) To apply for or acquire b;;.* purchase or ctherwise, and

0 hold charters, Acts of karliament, Special Orders,
privileges, monopolies, licences, concessions, patents,
patent rights, sceret processes, or other rights
British, Dominion, Uoloniai or foreign, conferring
any exclusive or non-exclusive or limited right to
use any property or rights or any secret or othor
information as to any invention which may seem
capable of being used for any of the purposes of the
Company, or the acquisition of which may seem
calowlated, directly or indivectly, to benefit the
Company, and to use, exercise, develop or grant
licences or concessions in respect of or otherwise
turn to accouns or deal in the property, rights or
information so acquired, and to make, assigt or
subsidise experiments, researches or investigations
that may appear to be likely to benefit the
Company.

(1B) To ypurchase, subsecribe for, underwrite, take or

otherwise aequire and hold and sell shares, slock,
bonds, options, debentures, debenture stock or
obligations in any other company or corporatiun,
or of any government ov state, and to give any
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guarantee or security for the payment of any
prineipal sum, dividends or interest in relation
thereto,

(16) Toapplyfor, acquire by purchase or otherwisein any part
of the world, and to make, build, eonstruet, provide,
maintain, improve, equip, control, develop, recon-
struct, manage, administer, carry on,use and work in
any partoftheworld, voads. ways, railways, tramways,
cablaways, electric light, canals, resexvoirs,
waterworks, wells, viaduets, aqueducts, water-
courses, furnaces, gasworks, piers, wWharves,
markets, jetties, harbours, docks, paper, saw and other
mills, storages, hydrvaulie works, power supply
works, factorics, buildings, houses, stores, plant,
engines, machinery, rolling stoek, warehouses and
other works and buildings which wmay be deemed
expedient for the purposes of the Company, and to
contribute (o the cost of making, building,
consiructing, providing, carrying om, equipping,
developmg, using and working the same.

(17) Generally to pm'cl{a,se, take on lease, exchange, hire
or otherwise acquire or obtain options over. any
real or personal property and any patents, licences,
rights or privileges which the Company may thinlk
necessary or convenient with reference to any of its
objects, or capable of being profitubly dealt with
in conmection with any of the Company’s propexty
or rights for the time being.

(18) 'To promote or assist in the promotion of any other
company or companies for the purpose of acquiring
or undertaking all or any of the assefs and liabilities
of thiz Company, or for any other purpose which
may scem directly or indirectly calculated to
benefit this Company or to advance the objects
or inverests thereof, and io take and otherwise
acquire and hold shares in any such company or
companies, and to lend money to and guarantee
the payment of any debentures or other securities
issued by any such company or companies.

(19) To borrow and raise money and to secure or discharge

any debt or ebligation of or hinding on the Company

in spch manner as may be thought it and in
paxaeular by mortgages or other charges upon the
undertakirg and all or any of the property and

-
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assets (present and future) and the uncailed or
unpaid capital of the Company, ox by the areatiun
and jssue on such terms and conditions as may he
thought expedient of debentures or dehenture stoek,
perpetual or otherwise, or other gecurities of any
deseription.

(20) To Araw, make, accept, endorse, discovnt, negotiate,
exeeunte and issue, and to buy, sell and deal in hilie
of exchange, promissory naies and other negotiable
or transferable instrumenes.

(21) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidise any
person, firm or company carrying on any business
which this Company is authorised to carry on Or
possessed of property suitable for the purposes of
the Company.

(22) To lend money to sand guarantee the performance of
the contracts or obligations of any company, firm
or person, and the payment and repayment of the
capital and principal of, and dividends, interest or
preminms payable on, any stock, shares, debentures
or securities of any company, whether having abjects
similar to those of this Company or not, ard to give
indemnitics of all kinds.

(23) To sell, lease, grant licences, easements and other
rights over, exchange, and in any other manuer deal
with or dispose of the widertaking, lands, property,
assets, rights and effects of the Company or any
part thereof Jor such congideration as may be
thought fit, and in particular for stock, shares,
debentures or sccurities of any other compatly,
whether fully or partly paid up.

(24) To undertake and transact all Iinds of trust and
agency business,

(25) To establish competitions, and to offer and grant
prizes, rewards and premiums, and to provide for and
furnish or secure to any Members or customers of the
Company, or to the holders of any couwpons or bickets
issned by or for the Company any chaitels,
conveniences, advantages, benefits or special
privileges which may seem expedient, and either
gratuitously or otherwise, and tn advetise in the

o FATATN TS
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Press and by eireulars and by purchase and
exhibition of worls of art and interest and generally
to adopt such means of making known the produehs
of the Company as may secm ex pedient,

(26) To take all necessary or Propor steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in whickh the Company
may have interests, and to ¢arryr on alty negotiations
or operations for the purpose of directly or
indirectly carrying out the objects of the Cowpany
or effecting any modifieation in the constitution of
the Company ov furthering the interests of its
Memberg, and to oppose any steps taken by any
other Compwuy fvra or person which may be
considlered Lxely, divectly or indirectly, to prejudice
the interests of the Company or its Members,

(27) Mo proeure the registration or ineorporation of the
Company in or under the laws of any place cutside
England,

(28) Yo subscribe or guarantee inoney for any national,
charitable, benevolent, publie, general or useful
object, or for any exhibition, or for any purpose
which may bo considered likely, divgetly or mdirectly,
to further the objects of the Company or the
interests of ity Members.

(20) To grant pensions or gratuities to any employases or
ex-employees or officers (ineluding Divectors) or
ex-officers (inclnding 2x-Directors) of the Company
or its predecessors in business, or the relations,
commections or dependants of any such persons, and
to pay or contribute to insurance schemes having
sueh objects and to wstablsh or support associations,
institutions, clubsg, funds and tmsts whick may be
considered. likely to Dbenefit any suck joersons or
otherwise advance the interests of the Company or
of its Membexy, wnd to establish or conlribute to any
scheme for the purchase by trustees of shares in the
Company to be held for the benefit of the Company’s
employces, and to lend money to the Cempany’s
employees to enable thein to purchase shares of the
Compony and to formulate and earry jato effect any
sebeme Tor shoring the profits of the Company with
ita eimployvees or any of them,
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(30) T¢ distribute among ihe Members of the Company in
gpecie any property nf the Company.

(31) To do all or any of the things and matters aforesaid
in any pact of the world, and either as principals,
guents, contractors, trustees or otherwise, and by or
through trustees, ugents or otherwise, and wither
alone or in conjunction with others. ‘

(32} To do all such other things as may he considered to
be incidental cr conducive to the above objects or

any of them.

And ifi is herehy declared that the word * cumpany *' iv. this
clauge, except where used in reference to this Company, shall be
deemed to include any partunership or other body of persons,
whether incorporated or not incorporated, and whether domiciled
in the United Iingdom or elsewhere, and furtber the iutention
i that the objects specified in each paragraph of Ghis clause shall,
except where otherwise expressed in such paragraph, e an
independent main object and Le in no wise limited or restricted
by referesew to or 1t ferenca From tho terms of any other paragraph
or the nwine of twe {fompany. Provided that nothing herein
contaiued shell empowar tho COompany to carry on the business
of assurance, or to gravd annuities within the meaning of the
Assurance Compazdes Act, 1909, as extended by the Industrial
Agmurance Act, 1923, the RWoad Tyaffic Acts, 1930 to 1934, and
the Air Navigation Aet, 1936, or to re-insure any risks under
any class of assurance business to which those Acts apply.

4, The liability of the Members is limited.

5. The original share capital of the Company is
£100, dividod into 400 Ordinary Shares of Bs. each. The
Company may Iissue all or any paxt of the original or any
ndditional ecapital with any gpeeial or preferential rizhts or
priviloges, or subject to any spocial condition: and may 2iso
from time to time alter, modify, commute, abrogate or deal with
any rights, privileges or conditions for the time being attached to
any clasy of sharves in accordance with the regulations for the

time bheing of the Compaiy.

A 1207
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W, tho several persons whose DamES, adclressgs and desempt»}o?s
ave subseribed, are desirous of being formed m!;o a Company in
pursuance of this Memorandum of Assoemt{on: and ‘wo
respectively agroe to take the number (:_)f ghaves in the capital
of the Company set opposite our respective names.

LT S o IiIumbers‘?f
ﬂ:" R rF.*X‘ N - I ’ } i inary Groed
! l:TMIES, ADDRESSES AND DESCRITTIONS OF SUBSCRIBERS wg::gs g,g b:?ch

O T, - O
" féma.wj@wp 0 j&g?ii’bm_, -
”uﬁw r ’ﬂ?‘\:va Mv—l"—y aﬂ‘:’%
ELeid ~Lnd o ’(i"‘/‘c
b Hacsstng fPod
,{_;7_13:....,' .ﬁ-‘é./o. y
“ ‘ \4; e W @Cca&/@? 10~ 0

2L RS TRomar Bornal .
O B e | Cne
TDleillio Flyty TN S
Touared 1. Yowakhson ’

The Elms
chvt'\?ru' Botray

R Q‘A’i
ebikyis ST Socfondbe

~
Dated the//;»‘-“ day oﬂ;}i&ﬁ 1938.

WitnEsg to the above Signatures-—
L
16, 0ld Broad Rtreet,
Lordnn, B.C.2,
Solicitor.
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THE COMPANIES ACQT, 1929,

COMPANY LIMITED RY SHARES.

IREGISTERLD

Elrticles of Blssoclation  Jo4 oo
54_. EB 1630

orF

A. C. COSSOR LIMITED

1. Subject as hereinafter provided, the regulations contained
in Table A (hercinafter ealixl “ Table A?) in the TFirst
Sehedule to the Companies Act, 1929, shall apply to the Company.

2. The Company shall be a Private Company, and for this
purpose the number of Members of the Company (exclusive of
persons who are in fthe 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 the determination of that employment to be Members of
the Company) shall not at any time exceed fifty, provided that
where two or more persong hold one or more ghare or ghares in the
Company jointly they shall for the purposes of this Article be
treated as a single Member,

3. The Company is hereby prohibited from issuing any
invitation to the public to subscribe fer any shares, debentures or
debenture stock of the Company. The Company, or the Directors
on hebalf of the Company, may pay & commission to any person
in. censideration of his subscribing or agreeing tu subscribe,
whether absolutely or conditionally, for any shares in the
Company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional for any shares in the Company,
provided that the rate per cent. of the cominission, or the amount
thereot, sho'l be duly disclosed in accordance with the Compaties
Act, 1929, and shall not c:ceed 10 per cent. of the price aé which
the shares arve issued, and so that, if the conunission shall be paid
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or payable out of capital, the statutory conditions and rcc‘lui're—
ments shall be observed and complied with. Suedhr commission
maey, if thought fit, be paid in fully paid shares.

" .ver +B4 . The original share capital of the Company is £100 divided
.5} ¢ 18§0; 400" Ordinary Shares of Bs. each,

| 5. 'Clause 10 of Table A shall be read subject to the
following provision: The Directors shall have an absolute right
to refuse to register o transfer of any share, whether the proposed
transferac he n Member of the Company or not, without assiyning
any reason thercfor.

6. Clause 35 of Table A shall not apply. 1% whole of
the unissned shaves of the Company for the time being shall be
under the control of the Board, who may, subject to the rights of
any person entitled to apply for or have allotted to him any shaves
of the Company, and to the rights of the holders of the shares of
the Company for the time being issued upon special terms, allob
or ofherwise dispose of the same to such persons at such times and
on sucl terms and conditions, and with such rights and privileges,
as the Board may determine, with full power to give to any
person the call of or option over any shares for such time and for
such consideration as the Board think fit, subject always to the
stipulations eontained in any agrecment with reference to the
ghares to be allotted in pursuance thercof, and so that no shares
shall be issued at a discount except as provided by Statute.

7. Two Members present in person or by proxy shall be o
quorum for & General Meeting.

8. A resolution in writing signed by Members entitled at a
poll to a majority of the votes shall be as valid and effectual as a
regolution of & General Meeting ; but this clause shall not apply
to a resolution for winding up the Company or to a resolution
passed in respect of any matter which by Statute or these presents
ought to be dealt with by Special or Extraordinary Resolution.

9, Olause 54 of Table A shall not apply. Subject to
the conditions with respeet to any special voting powers or
restrictions for the time being attached to any shares which may
be subject to special conditions, on a show of hands cvery
Member present in person or by atforney shall have one vote
and, upon a poll, every Member present in person or by attorney
or by proxy shall have one vote for every share held by him.
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10, The offiee of Director shall be vacated in any of the
events specified in sub-clauses (¢), (v), (8) and (¥) of Clause 72
of Table A, or if a qualification is requirved in the event specified
in sub-clause (A) of Clause 72 or if he is required to resign by notice
in writing, signed by the holder or helders of not less than two-
thirds in nominal value of the issued capital of the Company
for the time being, and except as aforesaid that Olause shall not
apply. A Director of the Company may be or becowe a director
of any company promoted by this Company, or in which it may
be interested as vendor, sharebolder or otherwise, and ne Director
shall be disqualified by his office from contracting with the
Company (cither as vendor, purchaser, lessor, lessee, morkgagor,
mortgagee or otherwise), nor shall any such contract or arrange-
ment, or any contract or arrangement entered into by or on
behalf of the Company with any company or partnership of or
in. which any Director shall be a director, member, creditor,
or otherwise interested, he avoided ; nor shall any Director so
contracting, or being such director, member or ecreditor, or so
interested be liable to account to the Company for any profib
realised by any such contract or arrangcment by reason only of
guch Director holding that office, or of the fiduciary relationship
thereby established or be disqualified from voting on such contrach
or arrangement, provided that such Director shall duly disclose
the nalnre of his interest in accordance with Section 149 of the
Companies Act, 1929. A Director may occupy any other place
or office of profit in the Company or act in any professional
capacity to the Company (other than that of Auditor), and may
receive remuneration as such which may be voted by the Directors.

11. A resolution in -writing signed or approved by letter or
telegram by all the Directors fur the time being entitled to notice
of 2 meeting of Directors shall be as valid and cffectual as if it had
been. passed at & meeting of the Directors.

19. Tt shall not be necessary to give to any Director who is
not within the United Kingdom notice of the meetings of the
Directors to be held there.

13. Clause 66 of Table A shall not apply. A Director
shall not be required to hold any gualification.

14. Clwuse 82 of Table A shall not apply. The quorum
necessary for the transaction of the business of the Directors shall,
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until otherwise determined by the Directors, - 9. A Divextor !
interested shall be counted in & guoruwm, I.n” “hstanding his
. 1
interest. =‘

15, Any notice, if served by post, shall be deemed to have |
been served ab the time when the letter containing the same is i
pud into a post office sitnated within the United Kingdom, and in ‘
proving such service it shall be sufficient to prove that the letter
containing the notice was properly addressed and pub intio such H
post office and Clause 103 of Table A shall be regarded as @B
modified accordingly.

16. Olause 104 of Table A ghall not apply. A Member
who has no registered addvess in the United Kingdom, and who
k has not supplied to the Company an address within the United
Kingdom for the giving of notices to him, shall not be entitled to
‘ any notice.
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Dated the /7  day of £ﬂ-a/~7 , 1938,

WIrNESS to the above Signatures—

e OAN QU voratld

16, 0ld Broad Street,
London, E.C.2.
Solicitor.
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i1 is this day Incorporated under the Companies Act, 1929, and that the Company is
hy

"

AN

{ Limited.

*  Given under my hand =t London this..B¥enGymfou=nth  day of... Fobruory ... One

“{]  Thousand Nine Hundred and.. Shirty-oliht. \:,‘ %\{7 R
}:1 d . b MVZ;: |:

\ / ,
\ s Registrar of Companies.

o

o Certificate 1
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STEPHENSON HARWGOOD & TATHAM, !fg:;;r-:z::a:;:;:on.’
39Ll0|1’oﬂs. 25/33’;:;. *SOLALITATEM, LONDON?

SR
coofs .
.I.-.I.‘?}_I..lg.‘ BENTLEYS,
BENTLEY'S BECCHD,

GTEPHENSON HAFWOOD & CO.
TATHAM & LOUSADA,

ESL x4 —

pAT ARy e T oo,
AT, A t/éjé/ r!//mzw/:_;//;eeﬁ

VikLiIUND F. T HawkiNg.
ALUERT W THROSRELL
JORM 8 writY
ANRTHOGNY D LOUBADA-

Y fJﬁVh“E-I TT ( “’/“)
KOHBON WALL 5114 14 mce) J)ﬁiﬂé/& _24th.February, A58,
L2,

#

s 22

Zir,
A. C,COSBOR LIMITH,

With reference to the Resolutions passed ag.Bpecial
Resolutions at +the Extroordinary General Meeting of the
above named Company held this day, we confirm that all the
members of the Company entitled to attend =nd vote at such
Meeving egreed in writing to accépt less than 21 days' notice
of tl.z Meeting.
Ve are, Bir,

Your obedient Bervants,

/_,__—-——ﬂ——'—‘\
e

The Registrar of Companies,
Bugh How e,
Strand, W.C.2.

......

A R V.




A. C. COSSOR LIMITE

s

Spectal Resoluiions

ar

Passed 24th February, 1935,

Af an HXTRAORDINARY GENERAL MERLING of the above named

Company held at 16, Old Broad Htreet, Tondon, 1¥.C.2, on the

24th day of February, 1438, the following RmsoLturToNs ywene by - ~
REaio

passed as SPE(TAT, RESOLULIONS :— ‘

4 1210

1 ‘ l'(' :f
e

-

Li RS

b o

~

RESOLUTIONS.

-

1. That the Company he converted into o Publie
Company and that the Directors talke all such steps as may
be necessavy for the carrying of such conversion into ecffect.

9. That the capital of the Company be increased to
£1,000,000 by the creation of 500,000 6 per cent. Cumulative
Preference Shaves of £1 cach and 1,999,600 additional
Ordinary Shares of Bs each, such additional Ordinary Shaves
ranking in all respects pari passu with the existing Ordinary
Shares in the eapital of the Company.

3. Phat the regulations contained in the printed document
subnitted to this Meeting and {or the purpose of identification.
subseribed by the Chairman thereot be and the same ave
hereby approved as the Arxticles of Association of the Company
in substitution for, and to the exclusion of, all the existing
Articles thereof.
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TH COMPANIES ACT, 1926,
COMPANY, LIMITED BY SHARES.

pe—— L

Avticles of Assoriation

aF

A. C. COSSOR LIMITED

(Adopted by Special Resolution, passed 24th Fe.ruary, 1938.)

TABLE “ A.”

1. The regulations conbained in Table * A" in the First
Schedule to the Companies Act, 1929, shall not apply to the
Company.

INTERPRETATION.

2. se presents the words standing in the frsy ecolumn
of the fuvie next hereinaiter contained shall bear the meanings
set opposite to them respectively in the second column thereof,
if not inconsistent with the subject or context :—

WORDS, . MBANINGS.

v e p—mrn T . s ——

The Acl i The Companies Act, 1929.
The Statutes ... The Companies Act, 1929, and everr obher Act
for the time being in force cotr : "+'Mg joind
stock companies and affecting 1k, .‘..mpany.
These presents... : These Articles of Association and * .. cegula-
tions of the Company from time 0 time in

force.
Office ... ... ' The registered office fov the time being of the
Company.
Register ... ' The Register of Members o be kept pursuant
to the Statutes.
Board .. The Dirvectors for the time being of the
Comypany.

Seal ... .. The Commen Seal of the Company.
Original Capital ~The ecapital specified in the Memorandum of
Association of the Company.

Month ... ... Oalendar month.

A 1210
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“ Probate ” includes letters of administration.

i Txeoutors ' includes administrators.

¢ fp writing * and ‘ written ” inciude printing, lithography
and other modes of representing or reproducing words in visible
form.

“ Dividend *’ includes bonus.

“ Pgid up » inclvdes credited as paid up.

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

Words importing the maseuline gender only shall inelude the
feminine gender, and

Words importing persons shall imclude corporations.

3. Subject to the preceding Article, any words or expressions
defined in the Statutes shall, if not inconsistent with the subject
ot context, bear the same meaning in these presents.

DUSINESS.

{. The Company was formed for the purpose of acquiring
the business, goodwill and certain other assets of A. C. Cossor
(Floldings) Linifed ansl with a view thereto the Company shall
enter into an Agreement for Sale between A. C. Cossor (Holdings)
Limited of the one part and the Company of the othwr part and
ghall complete the purchase therennder forthwith, and shall algo
torthwith enter into the following fnrther Agreements, namety :
(1) Between A. C. Cossor (Floldings) Limited of the first part,
Ismay Industries Limited of the second part, the Company of the
third part and Ridgeford Trust Limited of the fourth pavt;
(2) Befaeen the Company of the one part and Jobn Ismaj
of the other part; (3) Between the Company of the one part
and John Menry Thomas of the other part; (4) Between the
Company of the onc part and Jay Securitics Limited of the
other part, in the terms of the dvalts, copies whereol have
for the purposes of identification Deen endorsed with the
signature of "Albert Henry Throssell, a Solicitor of the Supreme
Court. The  Direefors shall  forthwith enter into  such
Agreements i the terms ol the said drafts, either with or
without modifieation as to them shall seem fit and carry
the seme into cffeet.  Some or all of the Directors are or
may be vendors {o and promoftiers of the Company or directly
or indiveetly interested as Direetors or sharvcholders, ereditors
or nominees of the Company which is Vendor to and/or
Promoter of the Company, bal they and all other (il miy‘)
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the Divectors of the Company ave nevertheless hereby authorised
{0 act as Divectors for the purpose of acquiring on behalf of the
Company the properties abgve referred to, and of enteving into
the said Agreement for Sale and the suid further Agreements
and any other ugreements, documents, or arrangements which
they may consider necessars or desirable for giving il effect to
or modifying, or for carrying out the terms of such Agresments,
with or without modifieation, and of making the payments {(if any)
to be made therennder, and no objection shall be made to such
Agreements or to the transactions to he effected thereby by the
Company, or by any member, ereditor, or liguidator thereof, nnr
shall the same be liable fo be set aside on the ground that there was
no independent guornm of the Board or on the ground that all or
any of sueh Directors are promoters of the Company or have any
conflicting interests, or that assach, oras Directors of the Company,
they stand in a fiduciary celation to the Company, or on any other
gronnd whatsoever, and they and every of them shall be entitled
notwithstanding any such Bduciary ¥ dation as aforesaid fo retain
all siuns in eash, or shares, which are ov mnay be payable to or
receivable by them under or by vietue of the terms of the
said Agreement for Sule and further Agrecments and all other
advantages coming to Fhem under such transactions. Ivery
Member of the Company both present and future shall be deemed
to have full notice of the said transactions, and of all agrecments,
documents and arrangements to be cntered into under this
Article, and to sanetion the same and agree to be bound thereby.

5. Any branch orkind of business which by the Memorandum
of Association of the Company or by these prosents, is cither
expressly or by inplieation authorised to be undertaken by the
Company may he undertaken by the Board at such time or
times as they shall think fit, and further suffered by them to hein
abeyance, whether such branch or kind of business may have
been achually commenced or not; 5o long as the Board may deem
it expedient not to commence OF proceed with such branch or
kind of business.

CAPITAL.

6. The share capital of the Company is £1,000,000 divided
into 500,000 6 per cent. Cumulative Preference Shaves of £1 each
and 2,000,000 Ordinary Shaves of Hs. eacl.

{A) ‘The holders of the said Cumulative Prefevence Shares

shall be entitled to a fixed cumulative preferential
dividend at the rate of 6 pev cent. per annum on



1

the eapital for the fime bheing paid up on thi
Prefevence Shares held by them respeetively.

(8} Tn a winding up thie holders of the said Preference
Shaves shall be entitled to veceive the capital paid
up on such Preference Shares together with a sum
equivalent {o any arrears of the said fixed preferen-
{ial dividend {whether earned or declared or nof)
down to the date of sweh yepayment of capit al hefore
any repayment of eapital is made fo the holders of
the Ordinary Shares but shall not be entitled to any
further right to participate in the profits or assets
of the Company.

SHARES.

7. No parb of the funds of the Company shail be employed
in the purchase of vr in loans upon the security of the shares of the
Company and the Company shall not, except as authorised by
Section 45 of the Act, give any fnancial asgistance for the purpose
of or in connection with any purchase of shares in the Company.

3. The whole of the unissued shares of the Company for the
time being shall be under the control of the Board, who may,
subject to the rights of any person entitled to apply for or have
allotted to him any shares of the Company, and to the rights of
the holders of the shares of the Company for the time being issued
upon special terms, allot or otherwise dispose of the same to such
persons ab such. times and on sueb terms and conditions, and with
such rights and privileges, as the Board may determine, with full
power to give to any person the call of or option over any shares
for such time and for such consideration as the Board think fit,
gubjoct always to the stipulat'ons contained in any agreement;
with reference to the shares to he allotted in pursuance thereof,
and so that no shares shall be issued at a discount except in
accordance with the provisions of the Statutes. With the sanction
of o Special Resolution any Preference Shares may be issued on
the terms that they are, or at the option of the Company are
liable, to bo redeemed.

. ‘Che Company, or the Board on behall of tlhie Company,
may pay a commission to any person in consideration of his
subscribing, or agreeing to subscribe, whether absolately or
conditionally, for any shares in the Company, or proeuring or
agreeing to procurs subseriptions, whether absolute or conditional,
for any shares in the Company, provided that the rate per cent.
of the commission or the amount thereol shall be duly disclosed
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in accorcdlanee with the Statutes and shall not exeeed the rato
of 10 per eent. of the price at which the shares ave issued or an
amount cqual thereto, as the case may be, and o that if the
eomrission shall be paid or payable out of capital, the statutory
conditions and requireinents shall be observed and romplied with.
Such commission may, if thought fit, be paid in fully paid shares.
The Company may also pay such brokerage a8 muay be lawiul.

10. The amount payable on application on cach share shall
not he less than 5 per cent, of the nominal amount of the shave.

11. The Company may make axrangements on the issue of
gharves for o difference between the holders of such shares in the
amount of calls to be paid and the time of payment ¢f such calls.

12. As regards all allobments from time to ti112 made, the
Board shall observe and comply with Sections 39 aud 42 of the
Act, if and so far as applicable. .

13. Il by the conditions of allobment of any share the
whole or part of the amount or issue price thereof shall be payable
by instalments, every such iastalment shall, when due, be peid to
the Company by the persun who for the time beng shait he
the registered holder of the share.

14. The Company shall be entitled to treat the registerca
holder of any share as the absolute owner thercof, and the
Company shall not be bound to recognise any trust or any
cquitable, 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 or as ordered
by a court of competent jurisdiction) any other right in respect
of any share except an absolute right to the entivety thereof in the
registerced holder.

OERTIFICATES. -

15. The Company shall, as required by Section 67 of the
Act, within two months after the allotment of any of its shares,
debentures or debenture stock, and within two months affer
lodgment with the Company of any duly stamped and valid
transfer of any such shares, debontures or debenture stock,
complete and have ready for delivery the certifinates of all shares,
the debentures, and the certificates of all debenture stock allotted
or transferred, unless the conditions of issue of the shares, deben-
fures or dehenture stock otherwise provide. The certificates of
title to shares or debenturoe stock, and the debentures shall be issued
under the Seal and shall bear the autographic signatures of ab

A121p
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least one Divector and the Secratary or some other pexson
appointed by the Board.

16, Every Member shall be entitled to one certificate
gpecifying the number and denoting numbers of the shares held
by him and the amoant paid up thereon, provided that in the
case of shares registered in the names of two or mere persons the
Company shall not be bound $0 issue more than one certificate
to all the joint holders, and delivery of such certificate to any one
of them shall be sufficient delivery to all. A Member requiring
more than one certificate in respect of his shares shall pay One
ghilling or such smaller sum as the Board shall determine for each
additional certificate beyond one, together with sny stamp duty
that may be payable.

17. If any certificate shall be worn oub, destroyed or lost,
it may be renewed on such evidence being produced as the Board
shall require, and in case of wearing out on delivery up of the old
certificate, and in case of destruction or loss on execution of fuch
indemnity (if any), and in either case on paynient of such sum not
exceeding One shilling for each certificate, together with the
amount of any costs and expenses which the Company has.
incurred in connection with the matter, and generally upon such
terms as the Board may from time to time require.

AUTERATION OF RIGHTS.

18. Subject to the provisions of Section 61 of the Act, all
or any of the rights, privileges or conditions for the time being
attached to any class or group of shares may be affected, altered,
modified, commuted, abrogated or dealt with (A) by an Agreement
between the Company and any person purporfing to contract
on behalf of the holders of shaves of the class or group affected,
provided such agreement is ratified in writing by the holders of at
least two-thirds in nominal value of the issued shares of the class
or group affected, or (B) with the sanciion of an Extraordinaxy
Resolution (as defined by Seetion 117 of the Act) passed at 2
separate meeting of the holders ol shaxcs ol the class or group
affected, as the case may be, but not otherwise. To any such
meeting all the provisions of these presents relating to General
Meetings shall smudatis mufondis apply, bdbut so that the
neeessary quorum shall be Members of the clags or group
affected, holding or representing by proxy one-filth
of the capital paid on the issued shares of the class or group affected
(but so that if at any adjourned meeting of such holders a quorum
ag above defined is not present those Members who are pi‘esent
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shall be a guorum), provided that this Article is not to derogate
from any power the Uompany would have had if this Arlicle
were nmitted,

CALLS ON SHARES.

10, The Board may from time to time make such ealls upon
the Members as the Board may think fit in respece of the amounts
wnpaid on the shaves held by the Members respectively, and not by
the conditions of allotment made payable at fixed times : Provided
that fourteen days’ notice at least is given of each call, and thab
no call shall exceed one-fourth of the nominal amount of the
share in respect of whivh it is made, or be puyable within one
month from: the Jdate of the previouy call. Any call may be made
payaie eitber in one sum or by instalments, and each Member
upon whom # call is made shail be liable to pay the amount of the
call to the person and at the time or times and place appointed
by the Board. A call may be revoked or the time fixed for its
payment may be postponed by the Board.

20. A call shall be deemed to have been made ab the time
when the resolution of the Board authorising such call was passed.

91. Joint holdery of a gshare shall be jointly and severally
liable for the payment of all calls or other moneys in respect thereof.

92. Any sum or premium which by the terms of allotment
of o share is made payable upon allotment or at any fixed date, and
any instalment of & call or premium shall, for all purposes of these
presents, be deemed to be a call duly made and payable on the
date fixed for payment, and in case of non-payment the provisions
of these presents as to payment of interest and expenses, forfeiture
and the like, and all other the relevant provisions of these presents,
shall apply as if such sum, premium or instalment were a call duly
made and notified as hereh provided.

93. Tf any Member shall fail fo pay on or before the day
appointed for payment thereof any call o which he may huve
become liable, he shall pay interest on the amount in arrear from
the day appointed for payment thereol to the time of actual
payment, at such rate, not exceeding 10 per cent. per annum,
as the Board may Irom. time to time fix, and in case no other rate
be pregeribed, then at the rate of 10 per cent. per annum, provided,
however, that the Board may remit the whole or any part of such
interest.

94. No Member shall be entitled to receive any dividend or to
receive notice of or attend or vote at any meeting or upon a poll,
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or to exercise any privilege as & Member until all ca-ll,&.s oY otlfer
sums due by him to the (Sompany; whether alone or 301111}1.7; with
any other person, together with interest and cxpenses (i any)
shall have been paid.

95. The Board may, i they think fit, receive from any
Member willing to advance the same all or 20y part of the moneys
payable apon the ¢hares held by him beyond the Sums actually
called up thereon, and upon the moneys so paid in advance,
or 5o much thereof as from time to time exceeds the amount of
fhe calls then made upon the shares in respect Of which such
advance has been made, the Company may pay interest at such
rate not exceeding 10 per cent. per annum as the Member paying
gueh sum in advance and the Board shail agree upon, but any
amount so for the time heing paid in advance of calls shall
not be included or taken into account in ascertaining the amount
of the dividend payable upon the share in respect of which such
advance has been made.

SURRENDER OF SHARDS.

26. ‘The Board may accept from any Member, on such terms
and conditions as shall be agreed, & surrender of his shares, or any
part thereof, in any civcumstances in which the acceptance of such
a surrender shall be lawful.

FORFEITURE AND LIEN.

o7. Tiany Member fails to pay the whole or any part of any
cadl on or before the day appointed for the payrent thereof the
PBoard may at any time thereatter during such time as the call
or any part thereof, or any interest which shall have accrued
thereon, remains unpaid, serve & notice on him requiring him to
pay such call or such part thercof as yemains unpaid, ~ogether
with interest ab such rate not exceeding 10 per ceal. per an:iam,
as they think fit, from the date when the call first became payable,
and any expenses tnat may have acerued by reason of such
non-payment.

98. The notice shall name a day not being less than 14 days
from the date of the notice on orbefore which the call or guch part
as aforesaid, and all inferest and expenses that have acerued
by reason of such non-payment, are to be paid. Tt ghall also nams
the place at which and the person to whom payment is to be w2 N
and shall state that, in the evend of non-payment at or befurd she
time and to the person and at tho place apprinted, the shares in
respect of which such call was made wili be lir. e to be {orfeited.
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99, If the requisitions of any such nofice as aforesaid are not
coplied with, any share in respest of which such notice has been.
given may af any fime thereaiter, before payment of all calls,
interest and expenses due in respect thercof has been maile, be
forfeited v o resolution of the Roard to that eflect. Such
forfeiture shafl include all unpaid dividends, inverim. dividends
and interest due and to become due thereon, and any moneys
paid up in advanco of calls.

30. Wheze any person enfitled to a ghare by transmission,
and not having elected according to these presents either to be
registered himself as the nolder thereof, or to have his nominee
registered, fails for twelve montng after being thereunto required
by notics from the Board so to elect, such share may ab any time
aftor the cypiration of thab period be forfeited by 2 resolution.
of tho Board to that effect.

31. When any share has been forfeited in accordance with
these presents, notice of the forfeiture shatl forthwith be given
%o the holder of the shave, or the person entitled to the share by
{ransmission, as the case may be, and an entry of such noticehaving
been given and of the forfoiturs with the date thereof, ghall
forthwith be made in the Register oprosite the share ; but the
provisions of this Article are Cirectory only and no farfeibure
ghall Be in any manne: tnvalidated by any omission or neglect
to give such notice or to MaKe such entry as aforesaid.

32. TNotwithsbanding any guch forfeiture as aforesaid,
the Board may, at any tixee before the forfeited share has been
otherwise disposed of, peviuit the share so forfeited to be redermed
upon the terms of payment of all calls and interest duo upon and
expenses incurred in vespect of the share, and upon such further
terms (if sny) as they ghall think fit,

53. Tvery share which shall be forfeited shall therewpon
become the property o the Compaxy, and may be either cancelled
or sold, or re-allottied or otherwice disposed of by the Boaxd,
either to the person Wwho wad before forfeilure tho holder thereof
or entitled thereto, or to any other person, upon such terms and in
guch manuer as the Board shall think fit. The Bourd may annul
any forfeiture upon queh terms ag they think fit.

34, A Member whose shaves bave been forfeited shall,
notwithsbanding, be liable to pay 0 the Company all calls made
or payable and nob pudd on such shares at the time of forteiture,
and interest thereon to the date of payment, and all w.penses
(whether then payable or not), in the same maunes in al regpects
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as if the shares had nob been forfcited, and to satisiy all {if any)
the claims and demands which the Company might have enforeed
in respeeb of the shaves ab the time of forfeiture, without any
deduction or allowance for the value of the shares ab the time

of forfeiture.

35. The forfeiture of a share shall involve the extinction ab
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share, and all other rights
and liabilities incidental to the share as between the Mernber whose
share is forfeited and the Company, exeept only such of those
rights and liabilities as are by these presents expressly saved,
or as are Ly the Statutes given or imposed in the case of past
Membexs.

36. A statutory declaration in writing that the declarant is
2 Director of the Company, and that & ghare has been duly
forfeited in pursuance of these presents, and stating the time
when it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeifure thereof, be
corclugive evidence of the facts therein stated, and such
declaration, together with a certificato of proprietorship of the
share delivered to a purcbaser or aliottee thereof shall constitute
o good. title to the share, und the new holder thereol shkall be
discharged from all calls madoe and other moneys payable prior
o such purchase or aliotment,.

a7. Upon any sule afber forfeiture or for enforcing a lien in
purported exercise of the powers herein given, the Board may
nominaie somo person to execuls & transfer of the shares sold in
tho name and on hehalf of the registered holder or his legai personal
representatives, and on such transfer being executed by the
purchaser 1ay cause the purchager’s name to be enfered in the
Register in respect of the shares sold, and the purrheser shail not
be hound to see to the regularity of ¢be proceedings, or to the
applieation of the purchase-money, ond afer his name has Leen
entered in the Register in respect of such shares, the validity of
the sale shall not be impeached by any person, gnd the remedy
of any person aggrieved by the sale shall be in damages ouly and
against the Company exclusively.

48, The Company shall have a first and paramount Jien
upon ali the shares (echier than fully paid up sbares) registered in
#1.¢ name of each 2ember {whether solely or jointly with others),
aral upon the proceeds of sale therecs, for nus dets, labilities and
engageme iy, solely or finfly with any other person, to or witl the
Company, whether the period for the puyment, fr'ilment or
disvhwrge thereof shall have actuolly arrived orv not, ond no
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equitalse interest in any share shall be ereated except upon the
fooling and condition that Artiele 14 hereof is to have full effect,
and such lisn shall extend to all dividends from time fo time
declared in respeet of such sharves and to all moneys paid in
advance of calls thereon. TUnlegs otherwise agreed, the regis-
tvation of a tvamsfer of sharcs shall operate as a waiver of the
C. mpany’s lien (if any) on such shares.

39. TFor the purpose of enforeing such lien the BDoard may
sell the shares subject thereto in such manner as they think fit,
but no sale shall be made until such times 2 the wmoneys are
presently payable, and notice in writing stating the amaunt due,
and giving notice of intention to sell in default, shall have been
sarved on such Member or the person (if any) enfitled by
transmission to the sharves snd default shall have been made for
goven clear days after such motice. The net proceeds of any
such sale shall be applied in or towards satisfaction of the debts,
labilities and engagements aforesaid, and the residue (if any)
shall be paid to the Member or the person (if any) entitled by
transmission to the shares, or who would be so entitled hut for
gsuch sale.

TRANSFER OF SHARES.

40. Shares in the Company may be fransferred by
instrument of transfer in the usual common form, or as near
thereto as circumstances will permit. The instrument of transfer
shall be signed by both the tramsferor and the transferee, and
shall contain the name, address and oceupation of the transferce,
and the transferor shall be deemed %o remain the holder of the
shares until the name of the travsferee is entered in the Register
in respect thereof. If the capital of the Company shall be divided
i1to shares of more than one class the Board shall be entitled to
require a separate transfer in respect of each class of shares.

41. Tvery instrument of transfer shall be left at the Office
or such other place 2s the Board may prescribe, with the cerbificate
of every share to be thereby transferred, and such other evidence
as the Board may reasonably vequire to prove the tible of the
transferor or his vight to transfer the shares and to prove thab
the transfer is duly stamped; and the transfer and cerbificato
shall remain in the custody of the Board, but shall be at all
rengonable times produced at the request and expense of the
sransferor or transferee and their respective representatives or any
of thern, A new certificate shall be dclivered to the trinsieree
afcer the transfer is completed and registered, on his application
for the same, and when .1ccessary a balance certiticate shall be
delivered to the transferor if required by him in writing. A fee
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not exceeding 2s. 6d. may be charged for each transfer, and also
for the registration of every probate, notice, POWEr of attorney
or document tendered for registration, and shall, if required by
the Board, be paid before the registration thereof.

42. The Board may in their digeretion, and without
assigning any reason therefor, refuse to register a transfer of. any
share upon which the Company has a lien, and in the case ol shares
pot fully paid up may refuse to register @ transfer to any person
of whom they shall not approve a5 transferec. If the Board
refuse to register a transfer of any share, they shall —ihin two
months after the date on which the transfer wag lodged with the
Company send to the transfereo notice of the refusal.

43, The Register may be closed during such time as the
Board think fit, nob exceeding in the whole 30 days in any
one year.

TRANSMISSION OF SHARES.

44. I the case of the death of a Member, the survivors or
survivor where the deceased was a joint holder, and. the executors
of the deceased where he was a sole holder, shall be the only
persons or PCvson recognised by the Company as having any title
%o or interest in his shares; but nothing herein contained shall
releaso the estate of a deceased joint holder from any Hability in
respect of any share jointly held by him.

45. Any person becoming entitled to shares in consequence
of the death or bankruptey of any Member may, upon such
ovidence of title being produced as may from time to time be
required by the Board (bub subject to the provisions hereinaiter
contained) be registered as a Member in respech of such shares or

elect 0 have some person nominated by him registered as
transferee thereof.

46. If the person so becoming cntitled shall elect to be
registerod himself, he shall deliver or send to the Company a
notice in writing signed by him, stating that he so eleots. TFor all
purpozes of these presents relating to the registration of transfers
such notice shall be decmed to be a transfer, and the Board shall
heve the same power of refusing to give eilect thereto by
registration as if the death or haukrupicy of the holder of the

shares had not oceurred and the notice were a transier executed
by such holder.

47, Tf tho person so becoming entitled shall elect to have
his nomines registered, he shail testify his election by executing
to his nomines a transfer of such shares. The Board shall have in
respect of transfers so exeeuted the same power of refusing

a
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regisivation as if the death or bankruptey of the holder of the
ghares had not oceurred and the transfor were o transier execubed
by such holder.

48. A person entifled to shares in consequence of the death
or bankruptey of 4 Member shall not be entitled to receive notice
of or to attend or vote at any meeting, or, save as aforesaid, and
gave ag regards the receipt of such dividends as the Board shall
not elent to retain, to exercise any of the rights and privileges of a
Member, unless and until he shall hawve elected to be and whall
have Teen registered as the holder of the shares.

SHARE WARRANTS TO BEARER.

49. The Company with rospect to fully paid up shares may
issue warrants (hereinafter called ¢ ghave warrants ”’) stating that
the bearer is entitled to the shares therein specified, and may
provide by coupons or otherwise for the payment of future
dividends on the shares included in such warrants.

50. The Board may determine, qud from time to time vary,
tho conditions upon which share warrants shall be issued, and in
particular upon which a new share warrapt or coupon will be
issued in the placa of one worn oub, defuced or destroyed, upon
which the holder of & share warrant shall be entitled to attend
and vote at General Meetings, and upon which a share warrant
may be surrendered and the name of tke holder entered in the
Register in respect of the shares thevein specified. Provided
that no condition shall be made under this power which would
amount to such an addition to ox alteration of these presents as
could only legally be made by Special Resolution duly prssed in
accordance with the Statutes. Subject to such conditions and Lo
these presents the holder of o share - arrant <kl be a Member
to the fuil extent. The holder of a5 ave warrant shall be subject
to the conditions for the time being in force, whether made before
or after the issue of such warrant.

STOCK.

51, The Compeny in General Meobing may convert any
paid-up ~hares into stock.,

52, When any shares have been converbed into stock, the
several holders of such stock may thenceforti frangfer their
respective interests therein, or any part of such interests, in the
game manner and subjcet to the same regulations as and subject

A 1210
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to which shaves in the Company’s eupital may he transierred,
or as near ihereto as circumstances will admit. But the Doard
may from time to time, if they think fit, fix the minimum amoeunt
of stock transferable and dirnet {hat fractions of o ponnd shall
not he dealt with, with power, nevortheless, at their diseretion
to waive such stipnlations in any particular case.

53. 'The stock shall confer on the holders thereof respectively
the same privileges and advantages, as regards participation in
profits and voting ab meetings of the Company, and for other
purposes, as would have been conferred by shares of equal amount
in the capital of the Coupany, but so that none of sueh privileges
or advantages except the participation in profits of the Company
shall be conferred by any such aliquot parb of consolidated stock
as would not, if existing in shares, hawve conferred such privileges
or advantages. And, save as aforesaid, all the provisions herein
contained shall, so far as circumstances will admit, apply to
stock as well ag to shaves. No such conversion shall affect or
prejudice any preference or other special privilege. The Company
may ab any time reconvert any stock into paid-up shares of any
denomination.

ALTERATION OF CAPITAL.

54. The Company by resolution in General Meeting may
from time to time increase its capital by the creation of new ghares
t0 such an extent and of such nominal amounts as Mmay by sueh
regolution be determined.

55. 'The new shares shall be issued upon such terms and
conditions, and with such rights and privileges annexed thereto,
as the Compauny by the resolution creating the shares, or in
default the Board, shall determine, and in particular (but without
prejudice to any ggecia;l rights for the time being attached to the
ghares alveady issued)such shares may be issued with apreferential
or qualified right to dividends and in the distribution of the
assets of the Company, and with & special or without any right of
voting. Preference Shares may be made redecemable as provided
in Article 8.

56. The Compony in Goneral Meeting, or the Board may,
before the issue of any new shares, determine that the same or
any of them shall be offered in the first instance, and either at par
or at o premium, to all the then Members or any class or group
thereo? in proportion to the amount of eapital held by them, or
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male any other provisions as fo the issne and allotment of the
new shares, but in default of any gueh de-ermination, or so far
a5 the same shall no$ extend, the new shares may Lo dealt with
a3 if they formed part of the original capital, and shall be subject
to the provisions herein contained with reference to the payment
of ealls and instalments, transter and traunsmission, forfeiture,
fien, surrender ~nd ptherwise,

55. The Company may from time to time by Special
Teegolution reduce its capital by paying off rapital or cancelling
capital which has been lost or is unrepresented by available asscts,
or reducing the labitity on. the shares, or otherwise, as may scem
expedient, and capital may he paid off upon the fooling that it
may be called up again or otherwise, and the Com.pany may n
like manner reduce any capital redemption reserve fund in any
manner authorised by the Statubes. The (ompany may also
subdivide or consolidate its shares or any of them, or cancel
awy shares not taken or agreed to be taken by any person.

35. Anything done in pursuance of the last preceding Article
shall be done in manner provided by the Statutes so far as they
shall be applicable, and so far as they shall not be applicable in
accordance with the terms of the resolntion suthorising the same,
and so far as such resolution shall not be applicable in such manner
as the Board may deem most expedient.

§9. The resolution whereby any ghare is subdivided nay
determine that, as between the holders of the shares resulting
srom such subdivision, one or mMore of such shares shall have some
preference or special advantage as regards dividend, capital,
voting or otherwise over or as compared with the others or other.

GENERAL MEBTINGS.

60. A General Meeting shall bo held once at least in each
colendar year, and not more than fifteen months after the holding
of the last preceding General Meeting.

61. The avove-mentioned General Meetings shall be galled
Ordinary General Meetings ; all obher mestings of the Company
¢hall be called Extraordinary General Meetings.

9, All General Meetings chall boheld at such time and place
ag may be fixed by Goneral Meeting, orin default s the Board may

T
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determine. Any Geperal Meeting convened by the Board, unless
the time thereof shall have been fixed by the Compary in General
Mosting, or unless such General Meeting be convened in pur-
suance of such requisition as is hereinafter mentioned, may be
postponed by the Board by notice in writing, and the meeting
shall, subject to any further postponement or adjeursment,
be held at the postponed date for the purpose of transacting the
business covered by the original notice.

63. The Board may, whenever they think fit, convene an
Dxtracrdinary General Meeting, and Extraordinary General
Meetings shall also be convened on any requisition made under
Section 114 of the Aet, or in default may be convened by such
requisitionists as thereby provided.

64. Any meeting convened by requisitionists shall De
convened in the same manner, as nearly as possible, as that in
whicl meetings are to be convened hy the Board.

65. Subject to the provisions of Seetion 117 (2) of the Act
relating to Sp-.ial Resolutions, seven days’ notice, specitying the
time and place of the meeting, and specitying also in the cuse of
any special business the general naturc of the business to be
{ransacted thereat, shall be given by notice sent by post or
otherwise by the Secrctary or other officer of the Company, or
any other person appeinted by the Board to do so, to such
Members as are entitled to receive notices from the Company,
provided that with the consent in writing of all the Members a
meeting may be convened by a shorter notice and in any manner
they think fit.

66. The accidental omission to give notice of any meeting
to, or the non-receipt of such notice by, any Member shall not
invalidate any resohution passed or proceeding had at any such
meeting.

PROCEEDINGS AT GENERAL MRETINGS.

67. The ordinary business of an Ordinary General Meeting
snall be to receive and consider the profit and loss account, the
balance sheet of the Company and the reports of the Board and
Auditors, to elect Dirvectors, Auditors and other officers in the
place of those retiving, to fix the remuneration of the Auditors,
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to sunction or declare dividends, and to frauspet any business
which under these pre-eats ought to be transacted ab an Ordinary
General Meeting,  All viher business shall be deemed special and
ghall be subject to noice as hereinhefore provided,

8. Three Members present in person and entitled to veote
thereat (and for this purpose the duly appointed representative
of a corporation shall Le deemed a Niember) shall be a quorum
for a General Meeting, and no busin<..s shall be transacted at any
(teneral Mceeting unless the reevigite quornm be present at the
commencement of the husiness.

¢9. Tf within half an hour after the time appointed for the
meeting @ quoram is aot present, the meefing, if convened by or
upon the requisition of Members, shall be dissolved. If ofherwise
convened, it shall stand adjourned to the same day in the next
week, at the same time and place, and no notice of such adjouwrn-
ment need be given. The Members thon present, not being less
than two, shall be a guorum.

70. The Chairman of the Board, or in hiws absence the
Viee-Chairman, if any, shall preside as Chairman at every meeting
of the Company, but if there be no such Chainnan or Viee-
Chairman, or if he be not present within ten minutes after the
time appointed for holding the meeting, or shall decline to take
or shall retire from the chair, the Directors present shall choose
one of their number to act, and if there be no Director chosen
who shall be willing to act, the Members presens in person and
entitled to vote shall choose one of their own number (not being
a Divector) to act as Chairman at such meeting.

71. ‘The Chairman presiding at any meeting with the
consent of the meeting may, and if directied by the meeting shall,
adjourn such meeting from time to time and from place to place
as the meeting shall deferrnine. It shall not be necessary to give
notice to the Members of any adjourned meeting.

72. At any adjourned Gensral Meeting the Members present
in person or by proxy shall have power to decide upon all matters
that could lawfully have been disposed of at the meeting from
which the adjournment took place; bubt no business shall be
transacted at any adjourned meebing other than the business not
disposed of at the meeting from which the adjournment took
place,

&
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73. Bvery question subinitted to a (ieneral Meeting shall he
determined in the fxst instance by a show of hands of the 2Members
present in person, bub & poll may be demanded in writing by the
Chairman or any three Members present in person or by proxy
and entitled to vote, or by any oné Member or twa Members so

present and entitled who holds or who bold between fhem not’ |

less than 15 per ceut. o% the paid up share capital of the Company,
Unless o poll is duly demanded in accordance with thegre presents
a deelaration by the Chairman that o resolution has been carried
or lost or has or has not been carried by any particalar majority,
and an entry o thav effect in the minntes of proceedings of the
Company, shall be conclusive evidence of the fact, without
proof of the number, proportion or validity of the votes
recorded in favour of or against such resolution.

74. If apoll is demanded, it shall he taken either abt once or
after an adjournment, and generally in such manner and at such

time and place as the Chairman presiding at the meeting at which |,

a poll shall have been demanded shall direct, and the result of
guch poll shall be deemed the resolution of the meeting. The
demand for a poll may be withdrawn.

75. The demand for a poll shall not prevent the continuance
of 2 meeting for the transaction of any business other than the
question on which a poll has been demanded.

76. If a poll shall be duly demanded upon the clection of &

Ohairman or on any question of adjournment, it ghall be taken
at once,

77. In case of an eguality of votes, either on a show of
hands or ab a poll, the Chairman of the menting at which. the show
of hands takes place or at whicl the poll is taken, as the case mnay
be, suall have a second or casting vote.

VOLES OF MEMBERS.

78. On a show of hands every Member present in person or
by attorney shall have one vote, and upon a poll every Member
present in person or by attorney or by proxy shall have one vote
for every share held by him, but this provision shall be subject
to the condifions with respeet to any speecial voting powers O
restrictions for the time being attached to any shares which may

@
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hee sabjeet Lo speclal conditions,  Where a corporation being @
Member is present at a Genera] Meeting or ati o meeting of any
¢ass er group of Members hy a duly anthorised representative
who is nob a Member, such represéntative shall, as provided by
Section 116 of the Ack, be entitled fo exircise the same powers o2
behalt of such corporation as if he weve an individual Member
of the Company.

79. Where there are joint registered holders of any shave,
any one of such persons may vote at any meeting, either personally
or by proxy, in respect of such share as if he were solely entitled
thereto ; and if more than one of such joint kolders bhe present ab
any meebing personally or Dy proxy that oae of the said persons
40 pregent in person or by proxy whose name ghands first on the
Register in resps 5 of such share shall alone be autitied fo volo in
respeet thercof.

80, Any Member heing a lunatic, idiot, or of unsound mind,
may vote by his judicial factor, curator bonis, or other legal
guardian, Any one of such persons may vote either personaily
or by proxy.

g1. Upon a poll votes may be given sither personally or by
proxy, but, save as provided in Article 78 in regard to a corporation
being & Member, 00 person ghall be appoinfed a proxy except a
Member entitled to vobe at the meebing for which the proxy
is given.

82. Bvery instrument appointing a Proxy shall be in
writing under the hand of the appointe- or of his attorney duly
authorised in writing ; or if such appointor is a corporation,
ander the commen geal, or under the hand of some officer of the
ecorporation duly authorised in writing in that behalf.

83, The instrument appointing a proxy, with the letter or
power of attorney (if any) under which it is signed, shall be
deposite? at the Office at loast forty-eight hours before the time
app .« for holding the meoting or adjourned meeting, as the
case may be, at which the person named in such instrument
proposes te vobe; otherwise the person so named shall not be
entitled to vote in respect thereof. No ingtrument appointing
proxy shall be valid afber the expiraticn of twelve months from the
dute of its execubion.

- g e
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he subject 10 special conditicns,  Where o eorpo ation beiug &
Member is present at 2 Ceneral “eeting or at o meeting of any
class or groun of Membors by a duly asthorised representative
who is not a Member, such representative shall, as provided by
Slection 134 of the Act, be cntit'ed fo excreise the same powers on
henhalf of such corporation as if he were an individual Memiver
of the Company.

70. Where there are joinfi registered holders of any share,
any one of anch persons may voto at any meeting, either personally
or by proxy, in respect of such ehare as if he wexe golely entitled.
fhereto ; and i more thar, one of suck joing helders be present at
any meeting pexsonally or by proxy that < ne of the said persons
0 present in persou or DY Proxy whose name stands fivst on the
Register in respect of such share shall alone be entitled to vobe in
respeet thereof.

80. Awny Member being a lunatic, idiot, or of musound mind,
may vote hy his judicial facbor, curaior bonis, or other legal
guardian. Any one of such persons may vote either personally
or by proxy.

81, Upon % poll votes may be given either personally or by
proxy, but, save as provided in Artic. s 78 in regard %o a corporation
being a Member, no person shall he appointed a proxy exeepl &
Member enbitled to vote ai the meeting for which the proxy
ig given.

82. Dvery instrument appointing & proxy shall Dbe in
writing under the hand of the appointor or of hig attorney duly
authorived in writing; or if such appointor is o eorporatiosn,
under the common seal, or urder the hand of some officer of the
corporation duly authorised in writing in that behalf.

83, Tho instrument appoiuting a Pruxy, with the lother or
power of attormey (if any) under which it. ig. gigned, shall be
deposited at the Office ab leash forty. eight hours before the fime
appointed for holding the meeting or adjourned meebing, as the
case may be, at which the person ngzmed in such instrument
proposes to vote; obherwise the person so named shall not be
entitled to vobe in respect fincreof. No ingtrument appointing u
proxy shall he valid after the expiration of twelve months from the
date of itx execution.
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84, Wyery instrument of proxy. whetner for 2 _ispc:c_qm'eg
meeting or otherwise, shall, as nearly as eireumstances will admait,
be in fhe form or to the effect Tollowing :—

& A, O Cossor LIVMITED.

(¢ I,
of 2
being a Member of A, C. Cossor Timited, hereby
appoint
of
or failing him oi
or failing him of
s my proxy to vote for e and on my behali and
if pecessary to demand a pol ab the [Ordinary
or Txtraordinury, as the case may be] General
Mesting of the Company, to be held on the
Gay of and at any adjowmrnment
thereof.

“ Ag witness my band this day of Ry

85. Holders of share warrants shall only be entitled to vote
by proxy in respect of the shares included im such warrants in
accordance with any regulations that may he made pursuant to
Article 50.

86. Any Member whose address on the Rogister shall not be
iz the United Kingdom shall be entitled to appoint Yy power of
attorney under seal some person, whebther a Member or nov,
having an address within the Usited Kingdom, to act as nis
attorney for the purposes of receiving notices of meetings, and
attending meetings and voting fhereat, and upon such power of
attorney being “aposited at the Office together with & notice
from the attormey, giving big address in the TUnited Kingdom,
an ~ntry thereof shall be made in the Registor, and all notices of
meetings heid duvring the continuance of such power of attorney
snall be served upon the atlorney therveby appointed as if zueh
attorney were a Member of the Company and the registered
owner of the shares, and all notices, except where otvherwise
herein expressly provided, shall be deemed duly served if served
rpon such attorney in accordance with these presents, and the
attorney shall ke erditled to attend any meeting hold during the
continuance of his appointment and to vote theveat in respect
of the shares of the Member appointing him, such vote to be
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exeveised eithier personsily or by proxy appoeinted by the attoiiey
in accordance with these presents. Every such power shall
remain in full force, nofwithstanding the death of, or its revoeation
by other means by the grantor, unless and until express natice i
writing of such death or yevocation shall have been given to {he
Company.

DIRECTORS.

87. Until otherwise determined by a General Meeting, the
number of Dirocsors shall not be less than tiwo nor more than
eight, The Board shall have power ab any time, and from time to
time, to appoint any persvn as a Director, ecither to fill & casual
vacaney, or as an addibion tc the Board, bub so that the total
aumber of Directors shall not at any time exceed tha maximum
number fixed as above. But any Director so appointed by the
Boord shall hold office only until the next Ordinary Genaral
Meeting of the Company ab which Directors rotire, and shall then
be eligible for re-election.

88. The qualification of a Director shall be the holding in
his own name alone, and not jointly with any person, of shares
or stock of the Company of any class to the nominal amount of
£500. A Director may act before acquiring his gualification,
but shall in any case acquire the same within two months from
his appointment.

39, If any Director shall be resident abroad or ghall be about
to leave or shall have left the Tnited Kingdom or be unable
through illness or other cause to attend any meeting of *he Board,
he may, by writing under his hand, appoint any person to be his
substitute ; and every such substitute shall, during the absence
from the United Kingdom of the Director appointing him or
whilst such Dircctor is unable to attend meetings of the Board,
a8 the case may be, be entitled to attend and vote at meetings
of the Divectors, and shall have and exercise all the powers,
rights, duties and authorities of the Director appointing him,
save that it shall uot be necessary for such substitute to acquire
or liold any qualification. Provided always that no such
appointment shall (exeept where the substitute director shall be
o Director of the Company) be operative unless and until the
approval of the Board shall have been given and entered in the
Divectors’ minube book. A Director may at any time hy writing
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mnder his hand revoke the appointment of a substitute appointed
by him, and, subject to such approval as afore-said in like mapner
appoint another persomn in his place, and if & Tirechor shall die or
conse to hold the office of Dixestor the apiH intment of his
substitute shall thereupon ceasc and debermine. Tvery person
acting as a substitute for a Director shall be an officer of the
Company, and shail alone pe responsible to the Company for his
own acts and defaulis, and he shall not be deemed to e the s2-nb
of or for the Director appointing him. The remuneration of any
such. substitute shall be payable oub of the remuneration payable
to the Director appointing him, and shall consist of such portion
of the last-mentioned vemuneration as shall be agreed between
the substitute and the Director appointing him.

90. The Directors shall be paid out of the funds of the
Company by way of remuneration for their services ab the rate of
£350 per annum for e.ch Director {other than the Chairman),
and at the rate of £600 per annum for the Chairman. The
Directors’ remuneration shall be deemed to accrue de die in diem.
Any remuneration or rate of remuneration aforesaid, whether of
he Directors or any of them, may at any time, and from time to
time, be increased by the Company in General Meeting, either
permanently or for a year or longer period. The Directors shall
also be entitled to be repaid all fravelling, hotel and otlier expenses
properly incurred hy them in or with a visw to the performance
of their duties or in attending meetings of the Board or Commitiees
of the Board.

91. If any Divector, being willing, shall be called upon to
render or to perform and shall render or perform extra or special
sorvices of zny kind, including services on any Committee
established by the Board, or shall travel or go or reside abroad for
any business or purposes of the Company, he shall be entitled to
receive such sum as the Board may think it for expenses, and
also such remuncration as the Board think fit, either as a fixed
sum or as o percentage of profits or otherwise, and such
remuneration may, as the Board sbhall determine, be either in
addition to or in substitution for any other remuneration he may be

ent%tled to receive, and the same shall be charged as part of the
ordinary working expenses.

92, The office of Director shall, ipso facte, be vacated :—

{A} If he resign his office by writing under his hand left at
the Office.

L el
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(B) If };Sozelmse ‘t«? hold the qualifying amount of skaves or

RLOCK, or do not acquire the same within t

of his appeintment, o months
() If h? or his substitute, it any, shall have absented
himself (such absence not being absence with leave
or by arrangement with the Board on the affairs of
1?11@ Company)' from meetings of the Directors for
three months in Succession, and all the other Direc-

tors shall have unanimously resolved that his office
shall Le vacated.

(D) If he becomse a lunatic or of unsound mind, or all the
other Directors shall have unanimously resolved
that he is physically or mentally incapable of
performing the functions of & Director,

(m) I he become a bhankrupt, suspend payment, or com-
pound with his creditors, or pursuant to any
provigions of the Statutes he become prohibited
from being a Director.

(#) If he be requested o resign by all the other Directors
for the time being. "

Provided that until an entry of his office having been so vacated
be made in the minutes of the Board his acts as a Director shall be
as effectual ag if his office were not vacated.

93, The continuing Directors at any time may act notwith-
standing any vacancy in their body : Provided always that iu: case
the Directors shall at any time be reduced in number to less than
the minimum number fixed by or in accordance with these presents
it shall be lawful for the remaining Director to act for the purpose
of filling up vacancies or summoning & General Meoting, but nob
for any other purpose, unless thereto gpecially anthorised by
resolution of the Company in General Meeting or as provided by

the Statulies.

94, Any Director of the Company may be or become a
director or managing director of any subsidiary comipany, or any
other company in which this Company ma.y' be interested as
Shareholder or otherwise, and may, if s determn.lod by the Board,
acquire from the Company and own beneficially any sh_a:ces
required to qualify him as & director thereof at any price qertlﬂgd
by the Auditors for the time being of the Company to be in their
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opinion the fair value of such shares, and no such Director s.]mu
be accountable for any remuneration. or other b.en.eﬁts received
by him a8 a director or member of any such gobsidiary company
or other company as aforesaid, and any Divector 0.:E Fhe Company,
who is or is about to become & director of any subsidiary company,
may vote at Board Meetings of the Company in fsw:ogr of any
contract for the purchase by him from the Company of his qualifi-
cation shares as a direchor of such subsidiary compang.

95. A Director or intending Director shall not be disgualified
by his office from entering into & contract or avrangement with the
Company, either as vendor, purchaser, lessor, lessee, mortgagor,
mortgagee, manager, agentf, broker or otherwise, and no guch
confiract or arrangerment, nor any contract or arrangement entered
into by or on behall of the Company with any person, firm or
company in which any Director shall be in any way interested,
shall be avoided, nor shall any Director so contracting or being so
interested be lighle to account to the Company for any profib
realised by any such contract or arrangement by reason of such
Director holding the office of Director, or of the fiduciary
relationship thereby established. Any Director so contracting
or being so interested as aforesaid shall, as required by Section 149
of the Act, declare ab the Board Meeting at which the contract
or arrangement is first taken into consideration the nature of his
interest, if his jnterest then exists, or in any other case at the first
Board Mecting after the acquisibion of his intevest, and o Director
shall not as a Director vote in respect of any contract or arrange-
ment in which he is so interested as aforesaid, and if he do so vote
his vote shall not be counted, bub this prohibition shall not apply
to (and every Dircetor may vote or otherwise act as a Director
in respect of) the Agreements veferred to in Article 4 of these
presents, or any modification thereof, or any matters arising
thercout, or any agreement supplemental thereto or any matters
arising thercout, o any contract by ox on behalfof the Company to
give to the Directors or any of them any security by way of Indem-
nity or of security for advances or & gettlement or set-off of cross-
claims, or any offer or allotment of shares or c(ebentures o &
Divector, or any contract for the underwriting of shares or deben-
fures, ov any contract or arrangement with a corporation or firm of
or in which the Directors of the Comapany or any of them may be
directory, members, partners, creditors, employees or otherwise
interested, and it may at any time or times be suspended or
relaxed by a General Meeting. A general notice that a Dircctor
is a director, member, partner, creditor or employes of ov otherwise
interested 1n any specified company or firm and is to be regarded
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as interested in any contract op transaction with sueh compan

or f.irm, shall he & sufficient declaration of interést unrler1 tﬁg
A’rtm]e, and after such general notice it shail not he necessary to
give any special notice relating to any particalar contract or
transaction with such company or firm as aforossid. A Director
may oceupy any other office or place of profit in the Company
(other than that of Awuditor), or act in any professional ca,paqcit.sr
to the Company in conjunetion with his office of Director, 0;1

soch terms as 1o remuneration and otherwise as the Directors
shall approve.

POWERS OF TIE BOARD.

96. The business of the Company shall be managed by the
Board, who may exercise all such powers of the Company, and do
on behalf of the Company all such acts as are within the scope
of the Memorandum and Articles of Association of the Company
and as arenot by the Statutes or by these presents required to be
exercised or done by the Company in General Meeling, subject
nevertheless to any regulations of these presents, to the provisions
of the Statutes, and to such regulations, being not inconsistent
with the said regulations, as may be prescribed by the Company
in General Meeting, but no regulations made by the Company in
General Meeting shall invalidate any prior act of the Board which
would have been valid if such regulations had not been made.

97. Without restriction to the general powers conferred by
or implied in the last preceding Article, and o the other powers
and authorities conferred as aforesaid, it is hereby oxpressly
declared that it shall be lawful for the Board to carry out all or
any of the objects set forth in the Memorandum of Association,
and by way of addition, and not of limitation, to do the following
things, namely :—

(1) To purchase, take on lease, or otherwise acquire any
lands, plant, machinery, patents or other property,
rights or privileges which tke Company is authorised
to acquire, at such price and generally on such terms
and conditions as they may think fit.

(2) At their discretion to pay for any properby, rights or
privileges acquired by or services rgndered to t]}e
Company, either wholly or partly iu c.afsh, or in
ghares, bonds, debentures or other seou_rlﬁles o? the
Company, and any such ghares may be :1ssur3@t either
ag fully paid up or with such amount credited a8
paid up thereon as may bo agreed wpon, and any such

A1210
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bonds, debentures or other securities may be either
specificaily charged upon all or any part of the
property, assebs and rights of the Company (including
its uncalled or unpaid capital for the time being)
or not so chatrged.

(3) To secure the fulfilment of any contracts or engage-

ments entered into by the Company, by mortgage
or charge of all or any of the property, assebs and
rights of the Company (including its uncalled or
unpaid capital for the time being), or in such other
manner as they may think fit.

(4) To appoint, and at their discretion to remove or suspend

such managers, secrebavies, engineers, solicitors,
bankers, brokers, officers, clerks, agents and servants
for permanent, temporary or special services as
they may from time to time think fit, and to invest
them with such powers as they may think expedient,
and to determine their duties and fix their salaries
or emoluments and to require security in such
instances and to such amount as they think fit.

(3) From time to time to provide for the management of

the affairs of the Company abroad in such manner
as they think fit, and in particular to appoint any
persons to be the attorneys or agents of the
Company, with such powers, including power to
sub-delegate, and upon such terms as may be thought
fit, and the Board may appoint any Director or any

person or firm or company as agent or agents to the
Company.

o

(6) To grant options over shares or debentures in the

Company and to attach to any shares or debentures
to be issned as the consideration, or part of the
consideration, for any contract with or property
acquired by or services rendered to the Company,
such conditions as to transfer thereof or voting in
respect thercof, or otherwise, as they think fit.

m :
{7) To appoint any person or persons or corporation B0

accept and hold in trust for the Company any
proporty belonging to the Company or in which it
15 Interested, or for any obther purposes, and to
execute and do all such deeds and things as may
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be requisite in relation to any sueh trust, and to

provide for the remuneration of such trustee or
trastees,

(3) To execute in the name and on behalf of the Company
sueh mortgages, charges and other securities on the
Company’s property and assets (present and futur.),
including its uncalled or unpaid capital, as they
think {it, in {avour of any Director or Directors of the
Oompany or any other person who may incur or
be about to inenr any personal liability, whether as
prinecipal or surety, for the benefit of the Company,
and any sach instrument may confain a power of
sale and such other powers, covenants, and provisions
as may be agreed on.

(9) Mo invest and deal with any of the moneys of the
Company not immediately required for the purposes
thereof, upon such investanents and in such manner
(subject to the provisions of Article 7 hereof) as
they think fit, and from time to time to vary or
realise such investments.

(16) To buy or sell stocks, shares, or gecurities of any
company or corporation, whether British, Dominion,
Oolonial or foreign, and to promote, form, or be
interested in any company or corporation, and to
transfer to any company or corp oration any property
of this Company, and to subsidise or agsist any
person, firm, company or corporation.

(1) To sell, let on lease, exchange or dispose of the
property, rights, assets and undertaking of the
Compsny, or any part or parts thereof, or to grant
any right or privilege over or affecting the same or
any pari thereof for guch consideration as the
Board may think fit, and in particular for shares,
debentures or other securities of any other company
having objects altogether or in part gimilar to those

of this Company.

(12) To pay the costs, charges and expensges p.remm;nary
and incidental to the promotion, formation, estab-
lishment and registration of this or any con}pany
promoted by this Company or in the promotion of
which this Company may be interested.
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(13) To make and carry info effect such contracts as P]}e'y
may think fit for the purchase or other acquisition
of the whole or any part of the business, property
and effects of any person or corupany carrying on
any business similar to ox identical with that of the
Compony, or which the Company is authorised to
carry om, or in any other manner conducive to the
objects conftemplated by the Company oc¢ any
interest therein.

(14) To cause the Company to be registered or recognised
in any British Dominion, Colony, Protectorate or
Dependency, or in any foreign country or state or
mandated territory, and to apply for and obtain any
decrees, concessions, letters patent, licences and other
authorities and documents for and with reference
to any of the objects of the Company, and exercise
the rights and powers thereby conferred, and other-
wise earry the same info effect.

(15) To draw, make, accept, endorse, negotiate, purchase,
lend money upon, discount, execute, and issue such
cheques, promissory notes, bills of exchange, bankers’
drafts, bills of lading, warrants and other negotiable
or transferable instruments as they may deem

., necessary or expedient for condueting the business

of the Company, and to determine who shall be

entitled to sign, accept and endorse the same on
behalf of the Company.

(16) To institute, conduct, defend, compound or abandon
any legal proceedings by or against the Company or
its officers, or otherwise concerning the affairs of the
Compaxry, and also to compound and allow time

| for payment or satisfaction of any debts due, and

X of any claims or demands by or against the Company.

(17) To refer any claims or demands by or against the
Company to arbitration, and observe and perform
the awards.

(18) To make and give wveceipts, velecases and other
discharges for money payable to the Company, and
for the claims and demands of the Company.
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{19} Co et on behalf of the Uompany in all matters relating
o bankrupts and insolvents,

(20) To give to any Managing Director, officer or ofher
person employed by the Company a commission on
the profits of any particular business or transaction,
or a share in the general profits of the Company,
such commission or share of profits to be treated as
part of the working expenses of the Company, and
to pay commissions and nake allowances to any
person introducing business to the Company, or
otherwise promoting the interests therect.

(21) To allow discounts, commissions, rebates, and before
recomntending any dividend to set aside out of the
profits of the Company such sums as they think
proper as o reserve fund to meet contingencies, or
for equalising dividends or for the payment of special
dividends, or for repairing, improving and main-
taining any of the property of the Company, and for
such other purposes {being purposes for which the
profits of the Company may lawflully be applied)
as the Board shall in their absolute discretion think
conducive fo the interests of the Company, and to
invest the several sums so sel aside upon such
investiments as they think fit (sunjeet to the provi-
sions of Article 7 hereof), and from time to time o
vary or realize such investments and dispose of all
or any part thereof for the beucfit of the Company,
and to divide any reserve fund into such special
funds as they think fit, with full power t¢ employ
the assets constituting the reserve fund in the
business of the Company, and that without being
bound to keep the same separaie from the other
assets.

(22) From sime to time to make, vary and repeal bye-laws
for the regulation of the business of the Company,
ity officers and serwants, provided that no bye-law
or regulation shall be made under this power which
would awount to such an addition to or alteration
of these presents as could only legally be made
by Special Resolution duly passed in accordance
with the Statutes.

A12n)
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1.OCAI, MANAGEMENT.

48, The Board may from time fe time provide for the
management of the affairs of the Company at home or abroad in
such manner as they shail think fit, and the provisions contained
in the six next following Articles shall be without prejudice to the
general powers conferred by this Article.

99. The Board from time to time and at any time Ziay
establish any local boards or agencies for managing any of the
affairs of the Company at home or abroad, and may appoint any
persons to be members of such local board, or any managers or
agents, and may fix their remuneration.

100. The Board may appoint any one of their own number,
or any other person, to be Chairman of any local board, and may
lay down such rules and regulations as they may think fit for the
concuct of the business of any lecal board, and may revoke, annul
or vary any such appointment, rules or regulations.

101. The Board from time to time, and at any time, may
delegate to any Managing Director, local board, manager, or agent,
any of the powers, authorities, and discretions for the tine being
s estied in the Board with regard to the conduct of the business of
the Company (other than the power to malke calls and to mortgage
the Company’s uncalled or unpaid capital), with power to sub-
delogate, and may authorise the members for the time being of
any such local board, or any of them, to fill up any vacancies
thevein, and to act nofwithstanding vacancies.

102. Any such appointment or delegation as aforesaid may
be made on such terms and subjeet to such conditions as the
Board may think fit, and subject to the terms of any contract
between the Company and the person concerned, the Board may
at any time remove any person so appointed, and may by letter,
telegram. or cablegram annul or vary any such delegatbion, but no
person dealing in good faith and without notice of such annulment
or variation ghall be affected thereby.

103, the Board may from time to time, and at any time, by
power of attorney under the Seal appoint any person or persons
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions, and for such
period and subject to such conditions as the Board may from time
to time think fit, and any saci. appointment may (if the Board think

g e PR
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fit) be made in favour of any of the Directors or of tho Members,
or any one or more of the membery of any local board established
a3 aforesaid, or in favour of any company, or of the members,
directors, nominees, or managers of any company or firm, or
otherwise in favonr of any Auctuating body of persons whether
nominated directly or indirectly by the Board, and auy such
powers ot attiorney may conkain such provisions for the protection
or convernience of persons doealing with such atborneys as the
Board think fit. Any such abtorneys as aforesaid may be
authorised by the Board to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in them.

104. The Company may exercise the powers as to keeping
a Dominion Register, and as to the use of an official seal abroad
conferred by the Statutes, and such powers shall accordingly be
vested in the Board.

BORROWING.

105. The Board may at any time borrow or raise or secure
the payment of money tor the purposes of the Jompany, alt such
rates of interest as the Board may think proper, and may secure the
same by mortgage or charge, or by debentures, perpetual or
otherwise, forming a charge upon the whole or any part of the
property, assets and undertaking of the Company, both present
and future, including its uncalled@ or unpaid capital for the time
being, in such manner, and upon such terms and condibions, and
with such security as the Board shall determine, but so that the
amount at any one time owing in respect of moneys so raised,
horrowed or secured shall not, without the sanction of & General
Meeting, exceed the nominal amount of the capital of the
Company for the time being. Nevertheless no lender or other
person dealing with the Company shall be concerned o see or
inquire whether this limit is observed. Any debentures or other
securitios may be issued at a discount, premium or otherwise
and with any special privileges as to redemption, allotment of
shares, attending and voting at General Meetings of the Company,
appointment of Directors or otherwise.

106. The Directors shall cause  proper register to bp kepvu
in aceordance with the Statutes of all mortgages and charges
affecting the property or assets of the Oompany., and shall duly
comply with the requirements of the Statutes m- regard to the
reuistration of mortgages and charges therein specified.
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ROTATION OF DIRECTORS.

107. Subject to the provisions herein contained with »esyect
to Managing Directors, at the Ordinary General Meeting in ‘he
vear 1930 and in each subsequent year one-third of the Directorg
for the time being, ov if their number is not a wmnliiple of three,
then the number nearest (o but not exceeding one-third, shall
retive from office. A retiring Director shall retain office until the
dissolution or adjournment of the meeting «t which his successor is
elected.

108, The Directors to setive m every year shall be the
Directors who have been longest in office since their last election.
As between Directors,.of equal seniority, the Directors fio retive shall
{unless such Directors of equal senicrity shadl agree amongst
thenselves) be selected from among them by lof.

109. A retiving Director shall be eligible for re-election.

110. The Company may at the meeting at which any Director
retives in manner aforesaid fill up the vacated office by electing
a person thereto. If at any such meeting the place of a reciring
Director is not filled up, the retiving Directors, or such of them as
have not had their places filled up, shall, if willing to act, be deemed
to have been re-clected, unless at such rmeeting it is resolved not
to fill up such vacated office or unless & motion for the re-election
of any such Director shall have been put to the meeting and lost
or unless a resolution reducing the nuwmber of Directors is passed
at the same meeting.

111.  No person not being a Divector retiving at the meeting or
a person recommended by the Board shall be eligible for election
as & Dirvector at any General Meeting unless not less than fourteen
clear days before the day appointed for the meeting there has
been given to the Company notice in writing by some Member
duly qualified to be present and vote at {he meeting for which
such notice iy given of his intention to propose some person for
election, and also notice in writing signed by the person to be
proposed of his willingness to be clected.

112.  The Company may from fime to time in General Meeting
increase or reduce the number of Dircctors and may make the
appointments necessary for effecting any such increase, and may
alter their qualification, and may also determine in what rotation
such inereased or reduced number shall go ount of office.

P LA
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114, The Company may by Extraordinary Resolution
TCIMGVe dny Divector hefore the expivation of his period of
ofiice and muy by Ordinary Resolution appoint another person
io be & Divector in his stead. The person so appointed shall retain
kis oflies 50 long only as the Director iu whose place he iz appoinved
would hi.- held the same if he had not been removed.

114. The Company shall keep at the Offico a register
containing the names, anudresses, and oceapations of the Directors
and shall send to fthe Registrar of Companies a copy of such
register, and shall from time to time notify o the Registrar any
change that takes place in such Directors.

MANAGING DIRECTORS.

115. The Board may from time to time appoint one or more
of their number to be a Managing Director or Managing Directors
of the Company, eithor for o fixed term. or without any limitation
a8 to his or their period of office, and may, subject to the pro-
visions of any contract between the Managing Director concerned
and the Company, from time to time remove any Managing
Director and appoint another in his place.

116. A Monaging Director, while he continues to hold that
office, shall not be subject to the provisions of these presents as
to retirement by rotation, and shall not be taken into account
in determining the rotation of retivement of Directors, bust he shall
be subject to the same provisions as to disqualification and removal
as tho other Directors of the Company, and if he cease to hold
the office of Director from any cause he shall 4pso facto and
immediately cease to be a Managing Director,

117. “Tho remuneration of a Managing Director shall from
tine to time be fixed by the Board, and may be by way of
galary or comiuigsion or participation in the profits, or by any or
all of those ruodes, and shall, i 50 determined by the Board,
be in addition to his share of any remunerafion payable to the
‘Board or to the Managing Director as rno of the Board.

118, The Board may entrust 1o and confer upon a Managing
Divesswor or Manoger auy of the powers, authorities and discretic:ns
exercicaple by them, upon such terms and conditions and W'..Lth
sueh rvestrictions as they think fit, and either collaterally with
or to the exclusion of their oWl powers,

Adulo
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PROCEEDINGS OF THE BOARD.

116. The Board may meet together for the despateh of
business, adjourn, and otherwise regulate their meetings and
proceedings as they think fit, and determine the quorum necessary
for the transaction of business. Until ofherwise determined two
Directors shall be a guorum. Questions arising at any meeting
of the Board shall be decided by a majority of voties. In case
of an equality of votes the Chairman shall have a second or easting
vote.

120. A Director may at any time, and on the request of
a Director the Secrebary of the Company shall at any time summon
a meeting of the Board by o notice served upon each member
of the Bosrd. It ghall not be necessary to give nofice of a meeting
of the Bonrd to auy Direstor absent from the United Kingdom.

121. The Board may from time to time elect and remove
a Chairman and Vice-Uhairman of the Board. The Chairman
80 clected, or in his absence the Vice-Chairman, shall preside at all
meetings of the Board, but if no such Chairman or Vice-Chairinan
be electied, or if abt. any meeting the Chairman or Vice-Chairman be
not present within five minutes after the time appointed for
holding {he same, the Directors present shall choose gome one of
their number to act as Chairman of such meeting, and the Director
so chosen shall preside at such meeting accordingly.

122, A meeting of the Board for the fime being at which
a quorum. is present shall be competent to exercise all or any of the
authorities, powers and diseretions by or under these presents
vested in or exercisable by the Directors generally.

123. The Board may delegate all or any of their powers to
Committees consisting of one or more member or members of their
body, as they think fit, and may authorise any Commifttee con-
sisting of two or more members 1o use the Seal. All Comwmittees
so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed upon them by the Board.

124. The meetings and proceedings of any such Committee
consisting of two or more members shall be governed by the
provisions herein contained for regulating the meetings and
proceedings of the Directors so far as the same are applicable

thereto and arve not supersedod by any regulations made by the
Directiors under the last preceding Axticle.

i



36

1:?:5. All ::mts done by any meoting of the Board, or by a
Committee of the Board, or by auy person acting as a Director,
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment of any smeh Divector or person
acting as aforesaid, or that they, he, or any of them were or was
disualified, bo as valid as if every such person had been duly
appointed and was qualified to be a Director.

. 12-6. A resolution signed Ly ol the Directors for the time
being in the United Kingdom shall be as valid as a resolution
prssed at a meeting of the Board duly convened and held.

ANNUAL RETURNS.

127. The Oompany shail make the requisite annual returns
in accordance with the Statuies.

THE SEATL.

128, The Board shall provide for the safe custody
of the Seal, which shall only be used pursuant to a resolution
of the Board, or a Committee of the Board authorised to use
the Seal, and, until otherwise determined by the Board, in
the presence of one Divector at least, who shall sign every vastru-
ment to which the Seal is affixed, and every such instrument shall
be countersigned by the Secretary or some other person appointed
by the Board.

DIVIDENDS.

129. When any asset is bought by the Company as from
a past date (whether such date Pe before or after the incorporation
of the Company) upon the terms that the Company shall as from
that date take the profits and bear the losses thereof, such profits
or losses, as the case may be, shall ab the ¢igeretion of the Directors
be credited or debited whully ox in part to revenue account, and
in that case the amount so credited or debited shall for the purpose
of ascertaining the fund available for dividend be treated as
a profit or ioss arising from the business of the Company.

130. Subject to the rights of holders of shares issued upon
special conditions, and fo any arrangement that may be made
by the Company to the contrary, and subject as to shares not

-
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fully paid up to any special arrangement made as regards money
paid in advance of callg, the profits of the Company shall (subject
to the provisions of the next following Article) be divisible among
the Members in proportion to the erpital paid up on the shares
held by them respectively.

131. The Company in General Meeting may declare a
dividend to be paid to the Members aceording to their rights and
interests in the profits, and may fix the time for payment. Provided
always that if shares shall have been issued during the course of
a financial year the holder thereof shall, subject to any arrange-
ment made by the Boaxd to the contrary, only be entitled to have
paid to him in respect of dividends on such shares a proportionate
part of the dividends for such financial year caleulated on the
proportionate part of the year from the date on which such shares
were allotted, treating such dividends as earned rateably over the
whole year.

132. No dividend shall be payable out of the capital of the
Company, and the declaration of the Board as to the amount
available for dividend shall be conclusive. No dividend shall
exceed the amount recommended from time to time by the Board,

but the Company in General Meeting may declare a smaller
dividend.

133. The Board may from time to time, without calling any
Goneral Meeting, pay to the Members such interim dividends as
in their judgment the position of the Company justifies. The

Board may also pay dividends on any Preference Shares half-yearly
or otherwise on fixed dates.

134. Any General Meeting declaring a dividend may direct
payment of such dividend wholly or in paxt by the distribution
of specific assets, and in parsicular of paid-up shares or debentures
of any other company, or in any one or moxre of such ways, and
the Boaxrd shall give effect to such resolution, and where any
difficulty arises in regard to the distribution they may setile the
same as they think expedient, and in particular may issuefractional
certificates and may fix the value for distribution of such specifie
assets or any part thereof, and may determine that cash payments
shall be made to any Members upon the footing of the value so
fixed in order to adjust the rights of all parties, and may vest
any such specific assets in frustees upon such trusts for the persons
entitled to the dividend ag may seem expedient to the Board.
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35, The reeeipt of the person appoaring by the Register to
be the holder of any shaves shall he a sufficient discharge to the
Oompany for any dividend or other moneys payable in respesct of
such shares ; and where several persons are the joint holders of
& share the receipt of any one of them shall be a good discharge to
fhe Company for any dividend or other moneys payable thereon,

136. No dividend shail bear interest against the Company.

137, Notice of any dividend that may have been declared
shall be given to the Registered Members, or sent by post or
otherwise to their registered places of address.

138. A transfer of shares or stock shall not pass the right to
any dividend declared thercon before the registration of the
transfer.

139. The Board may retain the dividends payable upon
shares or stock in respect of which any person is under the Articles
relating to the transmission of shares entitled to become a Member,
until such person shall become a Member in respect thereof or shall
duly transfer the same.

140, TUnless otherwise directed any dividend payable in
cash may be paid by cheque or warrant sent through the post to
the registered address of the Member entitled, or in the case of
joint holders to that one whose name stands first on the Register
in respect of the joint holding, and every cheque or warrant
so sent shall be made payable to the order of the person to whomn
it is sent, and the payment of any such cheque or warrant shall
operate as o good discharge to the Company in respect of the
dividend represented theveby, notwithstanding that it may
subsequently appear that the same has been stolen or that the
endlorsement thereon has been forged.

141. All dividends unclaimed for one year aftier having been
declared may be invested or otherwise made use of by the Boax
for the benefit of the Company until claimed.

CAPITALISATION OF RESERVES, BTC.
142. The Company in General Meebing may ab any time wd
from time to time on the recoramendabion of the Board pass a

resolution that any sum not required for the payment or provision

A1t



R

38

of uny fixed preferential dividend and (A) for the time beiug standing
to the eredit of any reserve fund or reserve acconnt of the Company,
including premiums received on the issue of any shares or deben-
tures of the Company, or any Sulll arising from any operation
creating an excess of assets on capital account, or (B) being
undivided net profits in the hands of the Company, he capitalised,
and that such sum be appropriated as capital vo and. amongst the
Shareholders who would bhave been entitled thereto if the same
had been distributed by way of dividend in the shares and
proportions in which they would have been so entitled, and in
such manner as the resolution may direct, and suech resolution
shall be effective and the Board 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 Sharcholders,
and appropriate such shares or debentures or other obligations
and distribute the same credited as fully paid up (or, as the case
may be, partly paid up) amongst such Shareholders in the shares
and proportions aforesaid in satisfaction of their shares and
interests in the said capitalised sum, or shall apply such sum
or any parbt thereof on behalf of the Shareho!ders entifled thereto
in paying up the whole or part of any uncalled balance which shall
for the time being be unpaid in respect of any issued shares held
by such Shareholders, or otherwise deal with such sum as directed
by such resolution. Where any difficulty arises in respect of any
guch distribution the Board may settle the same as they think
expedient, and in particular they may issue fractional certificates,
fix the value for distribution of any shaves or debentures or other
obligaiions, make cash payments to any Shareholders on the
fooling of the value so fixed in order to adjust rights, and vest
a.ay such shares or debentures or other obligations in trustees upon
such trusts for the persons entitled to share in the appropriation
and distribution as may seem just and expedient to the Board.
When deemed requisite a proper contraet for the allotment and
acceptance of any shares to be distributed as aforesaid shall in
accordance with the Statutes be delivered to the Registrar of
Companies {or registration, and the Board may appoint any person
to sign such contract on behalf of the persons entitled to share in the

appropriation and distribution, and such appointment shall be
effective.

OPTION OERTIFICATTES.

143, In respect of any shares over which the Company shall
have granted auny call or option the Board may issue Option
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Certificates enabling the holders thereof at any time within the
period ?herein mentioned fo call for and bo allotted at par or at
& premium the number of ghares in such Option Certificates
mentioned. The Option Certificates shall be under the Seal,
autographically signed by one Director and the Secretary or some
other person. appointed by the Board, and shall specify the number
of shares in respect of which such option is given, The Board may
draw up and enter in the Directors’ minute book and from time
to time vary the regulations and conditions under and upon which
such Option Certificates ean be fransferred or otherwise dealt with.

144. Unless the Board shall in any case otherwise determine,
no Option Certificate shall be issned except upon the express
condition that the rights and privileges of the holders thereof
for the time being and of all other holders of Option Certificates
of the same class shall be liable to be affected, altered, modified,
cornmuted, abrogated or dealt with (o) by an agreement betweon
the Company and any person purporting to contract on behalf of
such holders, provided such agreement is ratified in writing by
the holders for the time being of Option Certificates comprising
two-thirds of the shares in respect of which certificates of thatb
class shall be outstanding, or (B) with the sanction of an Extra-
ordinary Resolution passed at a meeting of the holders of Option
Certificates of that class. Ifor the purposes of this Article the
expression ¢ Dxtraordinary Resolution ” shall have the same
meaning, mutalis mutandis, as in the Statutes, the relevant
provisions whereof shall apply accordingly, but so that on a poll
each holder of an Option Certificate shall have one vote for every
share comprised therein. All the provisions of these presents shall,
madatis mutandis, apply to any such meeting of holders of Option
Certificates, bub so that the necessary quorum shall be persons
holding or representing by proxy Option Cerfificates comprising
one-fifth of the shares in respect of which Option Certificates of the
clags in question shall be outstanding, provided that if at any
adjourned meeting of such holders a quorum as above defined is
not present, those holders who are present shall be a quorum.

ACCOUNTS.

145. The Board shall keep proper books of account with
respect to all the transactions, assets and liabilities of the Company,
in aceordance with the requirements of Section 122 of the Act.
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146, The books of account shall be kept at the Office, or at
such other place or places as the Board shail think fit, and shall
at all times be open to the inspection of the Directors, but no
person, other than a Direetor or Auditor, or an officer, clerk,
accountant or other person whose duty requires and eutitles him
to do so, shall be entitled to inspect the bools, accounts, docu-
ments or writings of the Company, except as provided by the
Statutes or authorised by the Board or by a resolution of the
Company in General Meeting.

147. A profit and loss account and balance sheet made uyp
%o such date before the meeting as is provided by Section 123 (1)
of the Act shall be laid before the Company at an Ordinary
General Meeting not later than eighieen months after the Com-
pany’s incorporation and subsequently once at least in every
calendar year, and the Dalance sheet shall contain a general
summary of the assets and Habilities of the Company. The
balance sheet shall be accompanied by a report of the Board as o
the state and econdition of the Company, as to the amount (if any)
which they recommend to be paid by way of dividend to the
Members, and the amount (if any) which they have carried or
propose to carry fo reserve. The report and balance sheet shall
be signed on behalf of the Board by at least two of the Directors
of the Company, and shall be countersigned by the Secretary,
and the Auditors’ report shall be attached to the balance sheef
and shall be read before the Company in CGeneral Meecting, and
be open for inspection by any Member. The accounts and balance
sheetis of the Company shall contain or have annexed thereto all
such statements, details and particulars as are prescribed by
Sections 123 to 128 of the Act.

148. A printed copy of the Directors’ and Auditors’ reports,
profit and loss account and balance sheet and of any other docu-
ments required by law to be annexed to the balance sheet, shali,
ab least seven days previous to the General Meeling, be delivered
or sent by post to the registered address of every Member, and
threo copies of each of these documents shall at the same time be
forwarded te the Secretary of the Snare and Loan Department,
The Stock Exchange, London.

AUDIT.

149. The provisions as o audit and Awuditors which are
contained in Sections 132, 133 and 134 of the Act shall apply and
be observed,
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150,  Lvery account of the Board when audited and approved
by & General Beeting shall be conclusive except as regards any
error discovered therein within three months next after the
approval thereof. Whenever any such error is discovered within

that period the account shall forthwith be corrected, and thence-
forth shall be conclusive.

NOTICES.

1561, A notice may be served by the Company upon any
Member either personally or by s ling it through the post in
a prepaid letter addressed to such Member at his registered address,
as appearing in the Register.

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

1563. Any Member described in the Register by an address
not within the United Kingdom, who shall from. time to time give
the Company an address of himself or his afitorney within the
TUnited Kingdom at which notices may be served upon him,
shall be entitled to have notices served upon him at such addrens,
but save as aforesaid, and save as provided by these presents,
no Member other than a Member described in tha Register by an
nddress within the United Kingdom shall be entitled to receive
any notice from the Company.

154. Any notice required to be given by the Company to the
Members or any of them, and not expressly provided for by these
presents, shall be sufficiently given if given by advertisement.

155. Any notice required to be or which may be given by
advertisement shall be advertised once in two London daily

NEWSPAPCrs.

156. The holder of a share warrant shall not be entitled in
respect ther. .+ to a notice of any General Meetiug of the Company,
except as expreasty otherwise provided in any conditions to which
ghsre warrants may for the time being be subject.

A pato
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167. Any notice, if served by post, shall be deemed to have
been served at the time when the letter containing the same is putb
into a post office situated within the United Kingdom, and in
proving such service it shall be sufficient to prove that the letter
containing the notice was properly addressed and put into such
post office.

158, Where 2 given number of days’ notice or notice
extending over any other period is required to be given the day of
service shall, unless it is otherwise provided, be counted in such
number of days or other period.

159, Any notice or document delivered or sent by post to, or
left at, the registered adstress of any Member shall, if such Member
be then deceased, and whether or not the Company have notice
of his decease, be deemed to have been duly served on his execubors.

160. Every person who, by operation of law, transfer,
transmission, or other means whatsoever, shall become entitled to
any share, shall be bound by every notice in respect of such share,
which, previously to his name and address being entered in the
Register os theregistered holder of such share, shall have been duly

* given to the person from whom he derives the title to such share.

WINDING-TUP.

161. (1) If the Company shall be wound up, whether
voluntarily or otherwise, the Liquidator may, with the sanccion
of an Tixtraordinary Resolution, divide among the Members in
apecie any parb of the assebs of the Coiopany, and may with the
like sarvetiva vest any part of the nssets of the Company in trustees
upon such trusts for the henefit of tlie Merabers as the Liguidator
with the like sanction shall think fil.

(2) If thought expedient any sneh division may be otiorwise
thon in accordance with the then existing rights of the Members
(except ‘where unalterably fixed by the Mermorandwm of Associa-
ftion), and in particular any class may be given preferential or
special rights, or may be excluded #ltogether or in part, bui in
defavlt of any such provision the assets shall, subject to the rights
of the holders of shares issued with special rights or privileges or
on special conditions, be distributed rateably according to the
atnount paid up on the shares ; but in case any division otherwise
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than in accordance with the existing rights of the Members shall
be determinsd en; zny Member who would bo prejudiced thereby
shall bave a right to dissent and ancillary rights ag if such deter-

minakion were o, Special Resolution passed pursuant to Section 234
of the Aect,

{8) In case any of the shares to be divided as aforesaid involve
2 liability to cally or otherwise, any person entitled under such
division to any of the said shares may within ten days after the
passing of the Wxtraordinary Resolution, by notice in writing,
direct the Liguidator to sell his proporsion and pay him the neb
proceeds, and the Liguidator shall, if practicable, act accordingly.

INDEMNITY.

162. Subject to the provisions of the Statutes, the Directors,
_ Managing Directors, Managers, Agents, Auditors, Secrefary, and
other officers or servants for the time being of the Company, and
the Trustees (if any) for the time being acting in relation to any
of the affairs of the Company, and every of them, and every of
their executors, shall be indemnified and secured harmless out of the
assets and profits of the Company from and against all liabilities
ineurred by them and any of them in relation to the matters
roferred to in paragraph (0} of the proviso to Section 152 of the
Act.

Chairman.

L
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THE NOMINAL CAPITAL

oFr

: »

Ao O, COSSOR - L;i;nzzite(lg
has been increased by the addition thercto of the sum of
£ 999,900 divided into. 590,000 6% cumulative Preference
Sneres of -4l each and 1,999,600 additional.Ordinary
Shares of .EL . each, beyond. the registered
Oupital of ... o222

VA ¥

b &'y *Signature,.... :
Officer -
Dated the 24th, day of Rebruary 193.8.
VAN Ly

% This Statement should be signed by a Director or Manager or Secretary of
the Company.
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NorE.—This notice and » printed copy of the Resolution authorising the increase
must be filed within 15 days after the passing of the Resolution. IE default
is made the Company and every officer in default is liable to a default fine
(sce. 52 (3) of the Act). =
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Fo THE REGIRTBAR OF COMPANIES,

L

A¢ Cs COSSOR

Limited, hereby gives you notice, pursuant to

;',';";gg”g;‘:{;;:' Section 52 of the Companies # t, 1929, <hat by a * Special )

segy’ OF ] o _ o

“edl”.  Resolmuon of the Company dated the 23R day of .February .193.8
. pany ¥

the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £.227:900
& . 'beyond the Registered Capital of £ 300 e oo i o i e S

- -

The additional Capital is divided as follows :—

Nominal amount

Number of Shares. - Class of Shares, of cach Share.
500,000 &% Cumulative FPreference £1
1,999,600 “ordinary 5/-

The Conditivns {e.g., voting rights, dividends, &c.) subject to which the new
shares have been, or are to be, issued avre as follows t-—

'.Ehe i:?lv:%é%%éoo ordinary Shares rank pari passu in all
respects w Ordinary, Shareg of the original capitul of the
Gompany: The Preference Sharesfggrrsy%(ﬁ’gé’f%é‘ﬁt to a fixed :
| cumulative prefarential dividend of 6% per annum a&nd are preferential
B & in a winding up both &8 to capital and as to any arrears of dividend
thereon (whether earned or declared or not). Upon a Poll each

class of ghare entitlef the holder to one vote per share.

* % If nny of the new shares ave Preference Shares state whether they aro redeemakle or not.

[ -

& TR
PSR J s

« .
: 7Y a4
Signature. . ... I Wit B Wi 57«

State whether Director,] .o QALK R o s s :
Manager or ;S'ccm'aryf

Dated the 24th. . dayof. .. .. February .......193.8,



THE COMPANIES ACT 1929.

COMPANY LIMITED BY SHARES
ORDINARY RESCLUTICN
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4. C. COSSOR LIMITED.
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PASSED 1ith JULY 1248.
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At an EXTRAORDINARY GENERAL Meeting of the Members of the

Company duly convened and held at Cossor House, Highbury {irove, London, N.h,

on the 11th. day of July, 1946, the foilowing RESOLUTION way duly passed

) 45 o1 ORDINARY RESOLUTION:-
a

‘PEAT the capitel of the Cumpany be and tlic same i
nereby increased to £1,125,000 by the creatinn of
500,000 sdditional Ordinary Sheres of 6/~ each”

Dated tais 12th day of JULY 19106,

_y’"‘

_ 3
f@% WM ?
o T, A, MACAULEY,

o
Chazraan.

Cusd
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LIMITED.

Pursuant to Section 52 of The Companies Act; 1929.  °
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Company Regiztration Agents, Printers, md Publishers,
i16 Cmancery Lang, LONDON, W.C. 2,
@ AND 13 BROAD STREET PLACE, E.C.2.
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Potice of Incredse in the Rominal @Capital
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To THE REGISTRAR OF COMPANIES.
The above-named Company hereby gives you notice, pursuant to Section 52

of The Companies Act, 1929, that by (@) . ..Ordinary . . Resolution

of the Company dated the eleventh day OfJuly, 19146,
the Nominal Capital of the Company has been increased by the addition thereto

of the sum of £...None.....hunélx.'.ad....and twenty-five.thousand. -~ » deyond

the Registered Capital of £, . .Q0& MALLIO i oo o s s oo

The additional Capital is divided as followst—

Number of Shares. Class of Share (8). Nominal %“ﬁ:l‘,’:t of each

......... 5Q0,000...... . Ordinary V o Five shillings.

The conditions (eg. voting rights, Dividends, &c.) subject to which the
new Shares have been or are to be issued are as follows:i—

may. be.declared. and. paid. in.respect of the financial. year

_ended.31lst. March.1946,. but. .in.all.other respects will x,;:alank .

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

pari passu.with. the.existing.Qrdinany.Shares.

SigHALUPE ... DN

Description (c)....
Dated the... .. twelth . day
of . . JULY, e Lie

(4) Zusert **am Ordinary,” * an Extraordinary,” or ' a Special,” as the case may be.
~{b) IF any of the new Shavss are Preference Shares state whether they are redeemable or not,
{} Statc whether Director or Manager or Secretary of the Compauy.
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vumber of! 337167 /3&? [Form No, 28,

Tenpany |

® R STAMP ACT, 18: THE REVENUE ACT, 1903 ;
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COMPANY HAVING A SHARE CAPITAL., 3t Duty Stamp
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- Statement of Increwse of the Pominal Capital
OF
A, C. COSSOR LIMITED . . .. * o o et
- S REGET
| LIMITED,  3ouigee |

Pursuant to Section 112 of The Stamp Act, 1891; #ection 5 of i

The Revenue Act, 1903; and Section 41 of The Finance Act, 1933,

The Statement has to be registered witfl the Notice of Increase in the
Nominal Capital and printed copy of the Resolution authorising the
Increase required under Section 52 of The Companies Act, 1929,
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THE NOMINAL CAPITAL

OF

.. &, C. COSBOR

.......

LIMITED,
has, by a Resolution of the Company dated the.sleventh. . . day

of . July, .. , toh6 been increased by the addition thereto of the

sum of. One hundred . and twenty-five.thoussnd ... . . Pounds,

divided into . five hundred ‘thousand.Ordinary. . . . . .ohares
of, . five shillings. ... . ... wv s coneer « . . . . ..cach,
beyond the Registered Capital of...One million.pounds...

Description Secretary.

Dated the . twelth. = .. day

Of ik we e v e 'Iuly, N ario o wr e 19.’4.6... ’

# % This Statemont shoulg be signed by an Oﬁiocr of the Company.
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THE COMPANIES ACT, 1948.
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Notice of Place where Heogister of
IMembers is kept or of any Change
in that Place.

(Pursuant to Section 110 (3).)

Limited.
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Fer Gy REGISTRAR OF COMPANIES.
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. SOOIV SURUOUN I MO I 4\ 1551 - SERSSSeorons
s+ Jdance with subsection (3) of Section 110 of the Companies Act, 1948, that th

.Limited hereby gives you notice, in

VA by e
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peat, London, HeCeZe .

...........

SEGRABUL Conrrrrrsssrsrcsioms BN AX L M

(State whether Rirpetaxwr Sceretary)

PR N 19.08.

the...2ath.. | e day Of...

PUDLISIED AND SO0LR 1Y

JATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
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THE COMDPANMIES ACT, 1948,
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COMPANY LIMIT D Bi’ SHARES.

Spesinf Besolution

(Pursuant to Section 141 (2))

A. C. COSSOR LIMITED. .
. Passed the 26th day of July, 195 5

At an TXTRAORDINARY GENERAL MEETING of the members

of the said Company, duly convened and held at Cossor House,

Highbury Grove, London, N.5, the 26th day of July, 1951, the

following SrrciAL RESorLuTION was duly passed:—

RESOLUTION.

“ TgaT the Articles of Association of the Company
be amended Dby adding to Article 97 the following new
paragraph (23):—
(23) To grant pensions or annuities or other benefits on
retirement or death to persons who are, or have been,
salaried employess or officers or servants of the
Company (including Managing Directors and other sswseee,

full-time working Directors) or to the widows Ha R
dependants of any such persons, and to make cofi: N 2
tributions out of the Company’s moneys to any schel !:‘e \7 61- \ & L
or fund, or pay insurance premiums to provide for a.va \S',*“' ‘\\\ /,J
such benefits.” . ,L i Lo - \}‘. N
PN [ o 3
BURGHLEY, T T
Chatrman.



6] T

THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Sypecial Begolution

(Pursuant to Section 141 (2))

OF
2

A. C. COSSOR LIMITED.

Passed the 16th day of September, 1952,

/ At an ANNUAL GENERAL MEETING of the members of the
" said Company, duly convened and held at Cossor House,

Highbury Grove, London, N.5, the 16th day of September, 1952,

the following SPECIAL RESOLUTION Was duly passed:—

RESOLUTION.

« Prar Article 105 of the Articles of Association of the

Company be and it is hereby altered by the deletion of the

‘ words * the nominal amount of the capital of the Company
for the time being’ and by the substitution therefor of the

words ¢ twice the amount of the issued and paid-up capital

of the Company for the time being.” ”

o g N Chairman. '

i
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THE COMPANIES ACT, 1948,

e r— e 2 TT— T

COMPANY LIMITED BY SHARES.

U SE——— e

Sperial Resolution

(Pursuant to Section 141 (2).)

A. C. COSSOR LIMITED.

Passed the 23vd day of September, 1958.

e

At an ANNUAL GENERAL MEETING of the members of the
said Company, duly convened and held at Cossor House,
Highbury Grove, London, N.5, the 23rd day of September, 1953,

the following SPECIAL RESOLUTION was duly passed —

RESOLUTION.

stituted :—

“105. The Directors may exercise all the powers of The
Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, and to issue
deb:ntures and other securities, whether outright or as
collateral se arity for any debt, liability or obligation of the
Company or of any third party : provided that the aggregate
amount for the time being remaining undischarged of moneys
borrowed by the Company and all its subsidiary companies
incorporated in the United Kingdom (exclusive of moneys
porrowed by any of such companies from any other of such
companies) shall not at any time without the previous sanction
of an Ordinary Resolution of the Company exceed twice the
nominal amount of the issued and pail up share capital of the
Company ; but no person dealing with the Company shall be
concerned to sec or inquire whether this limit is observed, and
10 debt incurred or security given in excess of such limit shall
be invalid or ineffectual unless the lender or the recipient of the
security had at the time when the debt was incurred or
security given express notice tliat the limit hereby imposed :
had been or would thereby be exceeded.”

73

URGHIEY.
Chatrman.

3,,:.:.“{;% .L1o, TO2UE
L
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THE COMPANIES ACT, 1948,

e e e st et e et ey

COMPANY LIMIT ED BY SHARES.
_

Ordinary Regolution

(Pursuant to Section 61 (1) (a).)

OF

A. C. COSSOR LIMITED.
Passed the 237 day of September, 1953. ¢

—_——
A f%
At an ANNUAL Grngrar MERTING of the members of the . ,‘.%ﬁ?“"' ‘
et
d e . dulv sned ¢ held at . o P L A0 ‘
said  Company uly convened and held g Cossor E uﬁy‘i \ %%R

%

Highbury Grove, London, N.5, the 23rd day of September, 19

the following OrDINARY ResoLuTIoN was duly passed :—

RESOLUTION,.

“ THAT the capital of the Company be and the same is
hereby increased to £1,750,000 by the creation of a further
2,500,000 Ordinary Shares of 5s. each lorming oue class with
the existing Ordinary Shares in the capital of the Company.”

RGHLEY,
Chatrman.

f‘.ﬁ
en ast
5., M. &Ca. Lto™, X824 14F. A
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THE COMPANIES ACT 1948

s, ' e T e e I
N
AN p

S
. Potice of Fncreage in Nominal Capital
Pursuant to section 63 |
wrh the :
| e i
" the
o pany \ .. . ... B...C. .COSSOR ...

' LIMITED

Nors.—This notice and a printed copy of the Resolution aunthorising the increas
. filed within 15 days after the passing of the Resolution. If deYouh”1s made the
o Company and every officer in defauls is Jiable to a default fine (sec. 63 (3) of the Act).

2 o wed by

Linklaters. £ Balnes,

pustin Friars Henee,

6, Austin Friars, Londen, E. C. 2.

The Solicitors' Law Stationery Soclety, Limited, R
22 Chancery Lane, w.C.2; 3 Bucklersbury, E.Cd; 49 Bedford Row, W.G.1; ¢ Victoria Street, S.W.1;
16 Hanover Strcet, W.13 55.59 Newhall Street, Birmingham, 3; 19 & 21 North .John Street, Liverpool, 23

28.30 John Dalton Street, Manchester, 2; 75 St. Mary Street, Cardiff; and 157 Hope Street, Glasgow, G.2,
PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND 1~‘0RMS._,\.; Can - ;(u\ L,
7 :w\\| X ) v ,‘,}1},‘,)“%«0
A0L5H I 652 Companies 64 o 7 “: )
R 1
nad’l 2



To THE REGISTRAR OF COMPANIES.

L. C. CECE Limited, hereby gives you notice, pursuant L0
sording” Seotion. 63 of the Companics Act, 1948, that by an¥...Q=0inary -
ordinary,* or \

Whgechl”,  Resolution of the Company dated the 23rd day of September, 19.57.

the Nominal Capital of the Company has been increased hy the addition thereto of
the sum of £625,000 ...
beyond the Registered Capital of £1,125,00G
L35 pov
s . i 75
The additional Capital is divided as follows:—

Nominal amount

Number of Shares Class of Share of ench Share

2, 500,C00 grdinary 5s.

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

subject to which the new shares have been, or ave to be, issued are as foliows :—

. The new cheres form cne class with the existing

ordinary Shares of the Cempany.

».#1f any of the new shares are Jpeference Shares state whether they are redeemable or not.

Signature X %ﬁfé’é/ﬁ-)

State whether Direclor S ecretery.
or Secrctary

Dated the Twentythird day of .. September . ... 19532

" Note.—This mazgin is reserved for binding and must not be written acroi

-
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THE STAMP ACT 1891

(64 & 53 Vior., O 39

oF

A. C. CGSSOR
LIMITED

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

NOTE.—The Stamp duty on an increase of Nominal Capilal 5
every £100 or fraction of £100.

Is Statement is to be filed with the Notice of Increase which
pursuant to Section 63 (1) of the Companies Act 1948. If not s& fijed within
|5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. petr annum from the date of the
passing of the Resolution is aiso payable. (Section 5 of the Revenue Act 1903.)

isented by

Linkl aters & Paines,

pustin Frisras HOUSE,

o

6, pustin Friers, TLonden, E.C. 2.

= T et Ao« & atua e vt

The Solicitors’ Law Stationery Soclety, Liraited.
22 Chancery Lant, w.C.2; 3 Ducklersbury, EC4; 49 Bedford Row, W.G.1; 6 Victoria Street, S\W.l13
15 Hanover Strect, W..; 55.59 Newhall Street, Birminghbam, 3 19 & 21 North John Street, Liverpool, 23
28-3( John Dalton Street, Manchester, 2 75 St. Mary Street, Cardiif; 157 Hope Street, Glasgow, G2,
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

f
y
o .
CGompanics 0B A0 »
[P0,

\'

o7



THE NOMINAL CAPITAL

or

Ao C.. OUBEOR._ Limited

has by a Resolution of the Company dated

03A. SenLEmDET e on 1953__ been increased by

the addition thereto of the sum of £625,000 .,

/, 185
divided into :— /7
2,500,000 0 fdinary.. SAAres of.....5s. each

 SHAFES Of e @CACH

beyond the registered Capital of...one million

one_ hundred and twenty five thousand pounds

(State whether Director or Socrolary).....Secrelary. —

Dated the... Twentythird . ...day of __September. .. ... 1982

sin is reserved for binding and must not be written Across

- Note.—This marg



A. C. COSSOR LIMITED

s e e i

NOTICE IS HEREBY GIV EN‘ythat an EXTRAORDINARY GENERAL
MEeE7ING of the Cornpany will be held at Cossor House, Highbury Grove,
London, N.5, on Wednesday the 25th day of November, 1953, at 12 noon,
for the purpose of considering and if thought fit passing the following

Resolution which will be proposed as & SpECIAL RESOLUTION (—

RESOLUTION
THAT Article 16 of the Company’s Articles of Association

be amended by deleting therefrom the wrords ‘‘and denoting
numbers.”
DATED this 9th day of October 1953.

By Order of the Board,

N. SADLER,
Secretary.

Mot~ A Member entitled to attend and vote at the above
Meeting s entitled to appoint one or more proxies {who need not be
members of the Company) to attend and vote instead of him.

HInaL 50861

LY

s
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Special Regolution

(Pursuant to Section 141 (2) )

OF

Passed the 23rd day of September, 1954,

At an ANNUAL GENERATL MEETING of the members of the
said Company, duly convened and held at Cossor House,
Highbury Grove, London, N.5, the 23rd day of September, 1954,
the following SPECIAT RESOLUTION was duly passed :—

RESOLUTION.

That, with effect from the 1st April, 1954, Article 90 of
the Company’s Articles of Association be amended by deleting
the whole of the first sentence thereof and by substituting
therefor the following new sentence :—

“ The Directors shall be paid out of the funds of the
Company by way of remuneration for their services at the
rate of £500 per annum for each Director with an additional
£500 per annum for the Chairman and £250 per annum
for the Vice-Chairman,”

B, M &Co, Lip. TT0D01F,

j:v

o L

oy, “ ! Fd P e e

And ‘-
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oS COMPANY LIMITED BY SHARES

Sperial Resolulinns

OF

A, C. COSSOR LIMITED

Passed 13th December, 1962

At an EXTRAORDINARY GENERAL MureriNG of A. C. Cossor Limited duly

: nvened and held on 13th December, 1962, the following Resolutions were duly ____

REGISTIRED

9 JAN 1863

+1885ed as SPeCIAL RESOLUTIONS : —-

RESOLUTIONS

1. Tuar the Company henceforth be a private company and accordingly That the Articles
.. Association be altered as follows: —

(i) By the deletion of Article 12.
(i) By the ingertion after Article 14 of the following new Article to be numbered 14a: —

“PRIVATE COMPANY

14a. (@) The number of Members of the Company (cxclusive of
persons who are in the employmen{ of the Company and of persons who
having been formerly in the employment of the Company were while in such
employment and have continued afier the determination of such employment
to be Members of the Company) is limited 1o fifty. Provided that where two
or more persons hold one or more Shares in the Company jointly they shall
for the purpose of this Article be treated as a single Member:

(b) Any invitation to the public to subscribe for any Shares or
Debentures of the Company is prohibited ;

(¢) The Compuny shall not have power §)‘i'ssue Share Warrarus

ey

to bearer,” J

(iii) By the deletion of Article 42 and the substitution therefor of the following: —

“The Directors may, in their absolule discretion and without assigning
any reason therefor, decline to register any transfer of any Share, whether or

not it is a fully paid Share.” n ‘S@,\\d&

R



{iv) By the deletion of Aricles 49, 50, 85, 154, 135 and 156 and by the deletion from
Agticle 148 of the words *., . . and three copies of each of these documents shall
at the same time bz forvwarded to the Secretary of the Share and Loan Department,
The Stock Eschange, London.™

2. Tuav the Articles of Assuciation be altered as follows: —- I
(i) By the insertion after Article 86 of the following new Ariicle, to be numbered §64: —

“86A. Subject to the provisions of the Companies Act, 1948, a
resolution in writing signed by all the Members for the time being entitled
10 receive notice of and to attend and vole at a gencral meeting at which such
resofution was 1o be proposed (or being corporations by their duly autherised
representatives) shall be as valid and effective as if the same iiad been passed
at a general meeting of the Company duly convenad and held. Any such
resolution may ccneist «f several documents in the like £.rm each signed by one
or more of the Meambers or their attorneys and signature in the case of a
corporate body which is a Member shall be sufficient if made by a director
thercof or its duly appointed attorney.” Faly

(i) By the deletion of Article 88 and the substitution therefor of the following: —
“88. No Director shall be required to hold any qualification shares.”

(iii) By the deletion from Article 89 of the words * save that it shall not be necessary
for such substitute to acquire or hold any qualification.”

{iv} By the deletion of Article 90 and the substitution therefor of the following: —

“90, The remuneration of the Directors shall from time to time be
determined by the Company in general meeting, Such remuneration shall be
deemed to accrue {rom day to day. The Directors shall also be entitled to
be paid all tiavelling, hotel and other expenses properly incurred by them in
ot with a view to the performance of their duties or in atiending meetings
of the Board or Commitices of the Board.”

{(v) By the deletion of paragraph (8) of Acticle 92.

(vi) By the deletion of Article 105 and the substitution therefor of the following: —

K

*“ 105, The Directors may exercise alt the powers of the Company lo
borrow money, and 10 morlgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures, debenture stock, @
and other securities, whether outright or as securily for any debt, liability or
obligation of the Company or of any third party.”

(vii) By Lhz deletion from Article 126 of the words ** in the United Kingdom ™.
(viii) By the deletion of Article 151 and the substitution therefar of the following: —

“ 151. Every notice shall be given by the Company to every Member
entitled {0 reccive the same by sending it addressed to that Member at his
registered address by post, except that in the case of & Member whose registered
address is outside the United Kingdom of Great Britain and Northern Ireland
every notice shall be sent by airmail if practicable.” @

(ix) By thaz deletion of Article 153,

T8, 2n,
SHCLBTARY

B, M & Co, L1 o452,
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COMPANY LIMITED BY SHARES.

Rerolitinnsg :

OF

A. C. COSSOR LIMITED

A

Passed 30th April, 1963.

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held on 30:h April, 1963, (inter alia)
the following Resolutions were passed, Nos. 1 and 2 as ORDINARY

REsoLuTioNs and No. 3 as a SPECIAL RESOLUTION : — '

|. THAT the 500,000 6 per cent. Cumulative Preference
Shares of £1 each in the capital of the Company {all of which
are issued and fully paid) be and they are hereby converted into
500,000 Ordinary Shares of £1 each ranking pari passu in all
respects with the existing issued Ordinary Shares in the capital
of the Company and that all arrears of the fixgd.c W%ﬁﬂ@&&%@
preferential dividend thereon be and the sam%i%fh@%e%y

cancelled. \ 21 %M “ﬁ;‘ﬁ&

2. TEAT each of the 500,000 Ordinary Sharesiof £1 each e
resulting from Resolution 1 be and it is hereby sub-gjy;dg;déntﬁ‘ .
four Ordinary Shares of 5s. each.

3. THAT the Articles of Association be altered as foilows : —

Ry the deletion of Article 6 ard the substitution therefor
of the following:—

«6. The share capital of the Company is
£1,750,000 divided into 7,000,000 Ordinary Shares of
5s. each.”

B, M, &0, 853084,

LTh,

e
]
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THE COMPANIES ACT, 1948 !
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(ZG) COMPANY LIMITED BY SHARES :
AN (copy)

Orivinary Resolution

{Pursuant to The Companics Act, 1848, Scction 61)

OF

PTGISTERED |
A. C. Cossor Limited 5 MAR1965

Passed the 4th day of February, 1965

At an EXTRAORDINARY GENERAL MEETING of the Members of the
said Company, duly convened and held at Berkeley Square House,
Berkeley Square, London, W.1, on the 4th day of February, 1965, the
following ORDINARY RESOLUTION was duly passed :—
“THAT the capital of the Company be and the same is hereby
increased to £2,000,000 by the creation of a further 1,000,000

Ordinary Shares of 5s. cach forming one class with the existing
Ordinary Shares in the capital of the Company.”

WMWMA - @
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JORDAN & SONS, LIMITED,
CoNpaNy REGISTRATION ADENTS, PRINTHRS AND PusLisitras, )
Caanceny Lang. Lonpos, W.C.2, avb 18 Broaw Streer Pracs, E.\,Sd?ﬁﬁ”?;;i-‘mm



K ’ ‘ﬂa‘\ . )E l
e R DL IR T
gﬂmbar of 1 337167 7 /’(’J | SR TR D Form No. 10.
- L Y > B \‘ 5
iy’ PO L) s,

<

f!f

@

0

T ramst

¥

The Companies Act, 1948

Ad valorem
Companies
Fee Stamp
sincluding
Registration
Fec oi ba.)
must be
impressed
here
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COMPANY HAVING A, SHARE OCAPITAL

tice of Fnovease in the FPominal Capital

OF

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

A G COSBOR. s o R s o ot e

LIMITED

Pursuant to Section 63 of The Companies Act, 1948

BG~E00334

Telephona No,: HOLBORN 0434 {6 linos)

“CERTIFICATE, ESTRAND, LONDON."

JORDAN & SONS, LIMITED

Company Registration Agents, Printers, and Publishers

116 Chancely Lane, I. ondon, W.C.2, and 13 Broad Street Place, E.C.2

)H i

~ a‘ *., rf/j X
ited by [ BLOCIRTH ATmN ¥
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Potice of Fncrease in the Fominal Capital
OF o

A, €. COSSOR . .. Limited.

To THE REGISTRAR OFF COMPANIES.
The above-named Company hereby gives vou notice, pursnant to Section 63

of The Companies Act, 1948, that by -4j:% Ordinary Resolution

¥

of the Company dated the......oBouZbR s oo day of ..Februany w1965
the Nominal Capital of iiic Company has been increased by the addition thereto
of the sum of £.250,000..(Two. hundred. and. Fifty ALhousand. pounds).. , beyond
the Registered Capital Of £.1,750,000 . s v s s s

The additional Capital is divided as follows:—

Number of Shares. Class of Share (). Nominal ‘“‘S‘Eg;‘:t of cach .
...1,000,000, .. Oxdinary. . S e R R ¥ £ R

The conditions (e.g., voting rights, dividends, &c.) subject to which the
new Shares have been or are to be issued are as follows :—

This margin s reserved for binding, and must not be -written across.

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

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

e DB
Signature . K‘ﬁw—w{r’ﬂ/{

Descripiion (¢) . . . Secretary. . . ..

Dated the. 8h . . .  .day
of .. February, ... . ... .1963..

(a) Insert *an Ordinary,” "an Extracrdinary,” or *a Special,” as tho case may be,
() I any of the new Skarcs are Preference Shares state whether they are redeemable or not.
(¢) State whelher Director or Scerclary of the Company,
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THE NOMINAL CAPITAL

OF
A. C. F}OSSOR ..... LIMITED,
has, by a Resolution of the Company dated the Fourth .. day %
Q
LN - N w
of Februsry, ., 1955, been increased by the addition thereto of i
=
4 E
the sum of £250,000 (Two hundred and £ifty thousand Pounds,}, :
divide int0.....2..900,000 Oxdinary ..o Shares g
g
of £ive SHEALLENES | s ——————————-———————-——, each &
E
beyond the Registered Capital Of..BLaT30n000 0w s s %B
R=
................... ._Q
&
\ o
Q
]
SEGHABUY v sseresssmmimsirsrlolntnsssises . z -
. =
B
[+
DeSCrEPLION s nSRELRLRIF s s i
8
.
1
2
o]
Dated the. . BB s day
. 3 | SR
of PebIUBLY) s 19.83:. Lk

# % TTds Statement should be signed by an Officer of the Company'.
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. REGIST® ATION:
THE COMPANIES ACT, 1948 i

COMPANY LIMITED BY SHARES

(cory)

Orbinary Regolution

(Pursuant to The Companies Act, 1948, Scetion 61)

QOF

A. C. Cossor Limited REGISTERED

16 JUN1966

Passed the 7th day of fune, 1966

/ ‘

AT an EXTRAORDINARY GENERAL MEETING of the Members of the
said Company, duly convened and held at Shelley House, Noble Street,
London, E.C2. on the 7th day of June, 1966, the following ORDINARY
RESOLUTION was duly passed:- .

“THAT the capital of the Company be and the same is heriby
increased to £2,150,000, by the crcation of a further 600,000
Ordinary Shares of 5s. each forming one class with the existing
Ordinary Shares in the capital of il Company.”

ﬂﬂ/ méﬁm o
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' COMPANIES
i REGISTRATION,

THE COMPANIES ACT, 1948.

Notice of Increase in Nominal Capital.

Pursuant to Section 63.

REGISTERED |

16 JUN1966
\ »
+JAME OF
SOMPANY
B S FORSOR LIMITED

-

C

¢ate Now C.F. 10.

JORDAN & SONS, LTD., SHAW & SONS LTD., !

116, Chancery Lane, London, W.C.2, 7,8 ‘Z’ 9, Fetter Lane, London, E.C4. e

Law Stationers and Company Registration Agents.
8536 (A 11
Presented by

K.%.Berresford,

The Pinnacles..Elizabeth Way,




Notice of Increase in MNominal Capital.

To the REGISTRAR OF COMPANIES.

e caavaie

A Cr GOSSOR, LmvrreD,

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,

that by (a) Qrdinaxy. Resolution of the Company dated ihe

Tth day OF w2l 19.96..., the nominal Capital

of the Company has been increased by the addition thereto of the sum of

£.1302900 beyond the registered Capital of £.22000.900

The additional Capital is divided as follows :—

Nomingl Amount
Number of Shares. Class of Share. of each Share.

600,000 Ordinazy 5/~ .

The conditions {(e.g., voting rights, dividend rights, windinyg-up rights, ete.),
subject to which the new Shares have been, or are to be, issued, are as follows:—

Renking pari passu with the existing Ordinary Shares.

................................... of the new Shares are Preference Shares, and are (0) [not]

redeemable.
. .
Si ’{ﬁ ~ -/ éu—te//
{Signature) e

(State whether Director, or Secretary). Sanxetary

Dated the. o) day of. B TL Y -S— 1944.....

a) * Ordiuazv,” * Extroordiner " or * Special !
A ¥ P

118 Tinlaba aa annranristto.

o
<

This m%fgin to be i'c_esérvedtfor binding.
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TOMPANY HAYING A SHARE CAPITAL.
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Statement of Increase of Nominal Capital
¥
) pursuant te Section 112 of the Stamp Act, 1891.
i
(Nore.—The stamp duty on un incresse of Nominal Capital is Ten shillings for
,{; every £100 or fraction of £100—3oction 41, Finance Aot, 1933,)
-51 'ty Nominal Capital of the above-named Company has by a Resolution of the
i Uozpany  dated 7th day of June, 1966, been increased by the addition
¢ tizvato of the sum of £150,000 beyond the Roegistered Capital of £2,000,000.
I
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This statement is to be filed within 15 days after the passing of the Resolution
;v which the Registered Capital is increased, and if not so filed Interest on the Duty
. the rate of 5 per cent. per annum from the passing of the Resolution is also payable
i, 3, Revenue Act, 1903).

Nore.—Attention is drawn to Section 63 of the Companies Act, 1948, relative to -5
+7 ling of a Notice of Increase and g printed copy of the Resolution authorising the (“-_’ A
b1 rease. p
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@\) COMPANY LIMITED BY SHARES.

Sperial Vesolution

oF

A. C. Cossor Limited REQ’:HS'E‘EE&E—Dj

- 50CT 1566

Pussed the 7th day of September, 1566. -

At an EXTRAORDINARY GENERAL MEETING of A.C.Cossor Limited duly
convened and held on the Tth day of September, 1966, at Shelley

House, Noble Street, London, E.C.2. the following Resolution was
duly passed as a SPECIAL RESOLUTION: -

"That Article 87 of the Company's Articles of Association
be altered by substituting the word "Ten" for the word
"eight", so that as altered, Article B7 shall read as
follows:-

87. Until otherwise determined by a General
Meeting, thc number of Directors shall not
be less than two nor more than ten. The
Board shall have power at any time, and from
time to time, to appoint any persen as a
Director, either to fill a casual vacancy,
or as an addition to the Board, but so that
the total number of Directors shall not at
any time exceed the maximum number fixed as
above. But any Director so appointed by
the Board shall hold office only until the
pext Ordinary General Meeting of the Company
at which Directors retire, and shall chen be
eligible for re-election,”
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A. C. COSSOR LIMITED.

THE PINNACLES * HARLOW « ESSEX * ENGLAND

KGB/DH.

CABLES: COSSOR HARLOW
TELEX: 81228
TEL.: HARLOW 2¢862

4th October, 1966.

The Registrar,

Companies Registration Office,
Companies House,

55/71, City Road,

LONDON, E.C.1.

Dear Sir,

No. of Company 337167,

As requested in your memorandum of the 28th September,

I return herewith the Special Resolution which was passed on
74:.: September, 1966, and would confirm that the process used
Offset Lithography from & heat-fused electro-static plate.

Yours faithfully,

@z./é&

COMPANY SECRETARY.

the
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COMPANY LIMITED BY SHARES

Grvinary Resolution

(Pursuant to The Compenles Act, 1048, Section 01}

A. C., Cossor Limited
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THE COMPANIES ACT, 1248.

Notice of Increase in Nominal Capital.

Pursuant to Section 63.

REGISTERED
31 DEC1966

NAME OF
COMPANY L
A B G0SS0R LIMITED
Cot. No, O.F, 10.
JORDAN & SONS, LTD,, SHAW & SC™'S LTy,
116, Chancery Lane, London, W.C.2, 7, 8 & 9, Fetter Lane, Lor 'on, B.C4.
Law Stationers and Company Registration Agents.
BOSE(A) R
Presented by ',: # -
el Gl
K.G,Bexrresford, g’;r:“\ji €
X . Ny \&\g
onThe Pimnacles,. Elizabeth Wav, e
. STETT ,Z

Harlod . heseX.a.



Notice «of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

weibonenGn LOSSOR LoxTeD,

hereby gives you notice pursuant to Section 63 of the Compunies Act, 1948,

that hy (a) Ordinary Resolution of the Company dated the

204h day of Deceubel, 19.66..., the nominal Capital
of the Company has been increased by the addition thereto of the sum of
£450,000...... .....beyond the registered Capital of £.2,1505000 e

The additional Capital is divided as follows :—

. . Nominal Amount
NumbBer of Shares. Cless of Share. of each Share.
. * 1
1,800,000 Ordinary 5/=d.

The conditions (e.y., voting rights, dividend rights, winding-up rights, eté.),
subject to which the new Shares have been, or are to be, issued, are as follows:—

Ranking pari passu with the existing Ord.nary Shares.

......... = of the new Shares are Preference Shares, and are {b) [not]
redeemable.
’/ o - ¢
43 7(( / ,M,/ ol
(Signature)... Gl i CQM Vad
L/
(State whether Director, or Secret@riy) Seerelary.
Dated the.mme 28th day of. IDTIYETCT T P —— 19....63

(a) * Ordinary,” * Extraordinary”” or * Special”
{8\ Nalata Bs annroprate.

" %
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This margn iv-be reserved for binding.
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: Statement of Increase of Nominal Capital

'e L
pursuant fo Section 112 of the Stamp Act, 1881, @’gﬂi% } %‘%Eg}
i :

% {Norm.—Tho stamp duty on an incresse of Nominal Capital is Ton shillings| for 3‘ DEC ]966
ﬁ svery £100 or fraction of £100—Saction 41, Finunce Aot, 1833.)

§

! Ylie Nominal Capital of the above-named Company has by a Resolution of_the
E . i,

' Wumpany dated 20th December, 1966, been increased by the addifion
% {uoreto of the sum of £450,000. beyond the Registered Capital of £2,150,000. {4
i SEGRAIUIC rrerrrsississssasisesnn 47{ ’

A T N 284h-Docombeitym1966... Description.....Secrebarm. R

=

This statement is to be filed within 15 days after the passing of the Resolution
“w which the Registered Capital is increased, and if not so filed Interest on the Duty
. the rate of 5 per cent. per annum from the passing of the Resolution is also payable
. B, Revenue Act, 1€03).
NorE.—Attention is drawn to Section 68 of the Companies Act, 1948, relative to
(= filing of a Notice of Increase and a printed copy of the Resolution authorising the
terrease.
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CAT. No, CA.26,

JORDAN & SONS, LTD,, SHAW & SONS LTD,

é 116, Choncery Lane, London, W.C.2. 7,8 & 9, Fotter Lane, London, E.C4.

?. Law Statloners and Company Registration Agents.
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THE COMPANIES ACT, 1929
AND
THE COMPANIES ACTS, 1048 to 1967

COMPANY LIMITED BY SHARES

ettt

Memoranmdum

AND

Articles of %ﬂmmtmw

{(ddopted by Special Resgiutwn passed 248k Felfruary, 1938)

A. C. COSSOR LIMITED

Company number 337167

—— * T g p—

Incorporated the 24th February, 1938
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THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

Memorandvim of Association

/‘ OF

A. C. COSSOR LIMITED

1. The name of the Company is ¢ A. C. Cossor LimMiTEp.”

2, The registered office of the Company will be situate in

England.

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

}To carry on all or any of the trades or businesses of

manufacturers, exporters, importers, dealers in,
buyers, sellers, factors, agents and lcencees of
wireless or radio sets and apparatus, wet and dry
batteries, accumulators, acids, containers, generators,
eliminators, transformers, aerials, valves, volimeters,
coils, thermionic tubes, television sets and comp onent
parts, apparatus and equipment for the production
of sound or projection of light or colour, cathode
rayy tubes and oscillograph apparatus and instru-
ments, miorophoﬁes, loud-speakers, headphones,
wires, cabinets, insulating materials, ebonite, tele-
graph and telephone instruments, telephone hoad-
pieces, condensers, resistances, and all ingbruments,
materiale, equipment, articles and things applicable
or used or capable of being used a8 accessory to the

~foregoing or connected therewith.

{;‘o carry on the trades or businesses of manufacturers,

*exporters and importers of and dealers in all kinds
and descriptions of secientific, electrical, optical,
measuring, indicating and sound producing and
amplifying machines, instruments, apparatus and

e e
USSR SR

LI L
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{3) To

(4) To

2

appliances, dynainos, magnetos, motors and electric
plants, lamps and accessories, vacuum Gubes,
mercury pumps, McLeod gauges, X-Ray tubes and
apparatus, and electrical household appliances and
equipment, and experimental and electrical glass
blowers. '

carry on the trades or businesses of manufacturers
of and dealers in Neon and all kinds of brilliant,
iluminated and other signs, letters and advertise-
ments, sign fixtures, plates, boxes, panels, tablets,
art metal work, show cases, shop fronts and fittings,
shop fitting sundries, all kinds of glass and glassware,
and the trades or businesses of lluminating and
flood-lighting designers and contractors, sign makers,
sign writers, poster writers, sign cleaners and
repairers, sign contractors, interior and exterior
lighting specialists, bill posters, shop window display
contractors, shop and office fitters, glass beveliers,
patent silverers, glass embossers and advertising
specialists.

design, invent, manufacture, import, export,
exchange, repair and generally trade with and deal
in all kinds and descriptions of cookers, boilers,
fires, stoves, geysers, fans, irons, heating, lighting
and ventilating apparatus and fittings, typewriters,
duplicating machines, dietaphones, calculating and
adding machines, cash registers, cinematograph
machines, agricultural machinery and implements,
lanterns, synchronisers, arc and other lamps, lime-
light and acetylene jets, scroeens, clevators, spools,
winders, cleaners, benches,e trucks, slides, slide
carriers, regulators, pressure Zgauges, spool boxes,
belts, singing and talking machines, musical,
gramophonic and other antomatic machines, furni-
ture, piamnos, organs, piarne players, and other
musical ingtruments, and all or any other apparatus,
appliances, goods, wares and acceseories necessary,
advautageous or convenient for the equipment,
working or management of cinematograph and
other theatres, music halls, and the like.

(6) To carry on the business of film producers, manufac-

turers, distributors, dealers, agents, hirers and
exhibitors of films, cameras, photographic records

g
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and appliances whereby sound, pictures or photo-
graphs are recorded, transmitted and received by
any means, and theatre, cinematograph theatre,
music hall and studio proprietors, licencees and
managers, and in particular to provide for the
production, representation, performance and exhibi-
tion of gramophone records, machines and. apparatus,
wireless and television sets and of cinematograph
pictures, photophones, operas, stage plays, bur-
lesques, vaudevilles, musical, dramatic and variety
performances, concerts, acts and entertainments.

(6) To carry on the trades or businesses of electricians,

iron, steel, brass, copper, lead and other metal
founders, burners, makers, forgers, welders,
converiars, cagters, smelters, moulders, roilers, tilters,
hardeners, braziers, drawers and stampers, iron-
masters, smiths, machinists, fitters, rivetters, mill-
wrights, wheelwrights, tube makers, tool makers,
boiler makers, wire drawers, galvanisers, vulcanisers,
japanuers, annealers, enamellers, electro-platers, die
makers, pattern makers, assayers, refiners, meétallur-
gists and marine, mechanical, chemical, electrical,
gas, oil-fuel, hydraulic, antomobile, radio, railway,
aircraft, transport, water, construetional and general
engineers.

. {7) To carry on buasiness as manufacturers, importers and

exporters of and dealers in chemicals, chemical
plant, laboratory equipment, and merchants, impor-
ters and exporters of and dealers in all metals,
minerals, ores, alloys, forgings, castings, guns,
projectiles, armaments, plates, engines, machinery,
hand and power presses, lathes, shafting, drilling,
grinding and polishing machines, tools, bearings,
sewing machines, aircraf, ships, boats and
other vessels, motor cars and ofher carriages,
wagons, carts, trucks, vehicles, locomotives, rolling
stook and conveyances of all kinds whether for
road, field, railway, tramway oX other traffic or
purpose, and components, component parts and
equipment, fittings and accessories in relation thereto,
forge, furnace and foundry builders, packing-case
malkers, woodworkers, sawmill proprietors, carriers
by land, water and air, warchousemen, storekeepers
and gencral transport contractors.

S T
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(8) To carry on the business ¢f a gunrantee and indemnity

company and all or any of the {rades or businesses of
general contractors, timber merchanty, builders,
paiuters, cabinet malers, french polishers, printers,
shipowners, ship-brokers, ghippers, 1merchants,
factors, traders, Dankers, coneessionaires, financiers,
conunission and  general agents, brokers (but
not stock and share brokers), importers and
exporters, and to undertake, carry on and
execute any business, undertaking, ransaction or
operation, whether financial, m.ereantile, trading,
manufacturing or otherwise, and to Duy, sell,
manufacture, assemble, vepair, alter, exchange,
improve, manipulate, prepare for market, let
on hire and generally deal in all kinds
of plant, machinery, hardware, apparatus,
equipment, tools, utensils, accessories, fittings;
materials, substances, articles and things used or
capable of being used or adapted for the purposes of
any of the businesses, which the Company is
authorised to carry on, or in connection with or likely
to be rrequired by customers of or other persons
having or about to have dealings with the Company.

(9) To generate, accumulate, distribute and supply elee-

tricity, ov gas of any descviption, for the purpose
of motive power, light, heat or otherwise, and to
manufacture, buy, sell and generally deal in all
kinds of apparatus, appliances and acecessories used
or capable of being used in connection therewith.

(10) To manufacture into marketable commodities, sell,

dispose of and deal in all residual or by-products
from any.manufactures in which the Company may
be engaged.

(11) To carry on any other business, whether manufacturing,

trading or otherwise, which may seem to the Com-
pany capable of being cohveniently carried on in
connection with any of the above, or calculated
directly or indirectly to enhance the value of or
render move profitable any of the Company’s propervy
or rights.

{12) To purchase or otherwise acquire, obtain opuions over,

take over and undertake all or any part of the
huginess, undertaking, goodwill, property, assets,
stock-in-trade.  options,  concessions, rights,

N -
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privileges, trade marks, patents, inventions,
lizbilities and transactions of any person, firm or
company carrying on, cngaged, concerned or
interested in any businass, trade or operation which
the Company is authorised to carry on, undertake or
engage in or possessed of property suitable for the
purposes of the Company or to acquire the control
of or the shares of any such company or anv intecest
therein,

(13) To take part in the formation, management, supervision

or control of the business or operations of any
company or undertaking, and for that purpose to
appoint and remunerate any directors, accountants,
or other experts or agents, and to act as agents for
and to manage, supervise or control the business,
property or operations of any person, company or
undertaking, or any property in which the Company
may be interested, and to ach as secretaries of other
companies.

(14) To apply for or acquire by purchase or otherwise,and

to hold charters, Acts of Parliament, Special Orders,
privileges, monopolies, licences, concessions, patents,
patent rights, secret processes, Or other rights
Pritish, Dominion, Colonial or foreign, conferring

. any exclusive or non-exclusive ox limited right to

nse any property or rights or any secret or other

information as to any invention which may seem

capable of being used for any of the purposes of the
Company, or the acquisition of which may seem
calenlated, direetly or indireetly, to benefit the
Company, and to use, exercigse, develop or grant
licences or concessions in respect of or otherwise
turn to account or deal in the property, rights or
information so acquired, and to make, assist or
subsidise experiments, researches or investigations
that may appear to be likely to benefit the
Company.

(1) To purchase, subseribe for, underwrite, take or

otherwise acquire and hold and sell shares, stock,
bonds, options, debentures, debenture stock or
obligations in any other company or corporation,
or of any government or stave, and to give any

5
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guarantee or security for tho payment of any
principal sum, dividends or interest in relation
thereto.

(16) Toapply for, acquire by purchase or obherwisein any part

of the world, ani. {0 make, build, construct, provide,
maintain, improve, equip, control, develop, recon-
struct, manage, administer, carry on,use and work in
any part of the world, roads, ways, railways, tramways,
cableways, electric light, canals, reservoirs,
waterworks, wells, viaducts, aqueducts, water-
courses, furnaces, gasworks, piers, wharves,
markets, jettics, harbours, docks, paper, saw and other
mills, storages, hydraulic works, power supply
works, factories, buildings, houses, stores, plant,
engines, machinery, rolling stock, warehouses and
other works and buildings which may be deemed
cxpedient for the purposes of the JCompany, and to
contribute fto the cost of making, building,
construeting, providing, carrying on, equipping,
developing, using and working the same.

(17) Generally to purchase, take on lease, exchange, hire

or otherwise acquire or ¢otain options over, any
real or personal property and any patents, licences,
rights or privileges which the Company may think
neceessary or convenient with reference to any of its
objects, or capable of being profitably dealt with
in eonnection with any of the Company’s property
ov righis for the time being.

(18) To promote or assist in the promotion of any other

company or companies for the purpose of acquiring
or undertaking all or any of the assets and liabilities
of this Company, or for any other purpose which
may seems directly or indirectly calculated to
benefit this Company or o advance the objects
or interests thereof, aud to take and otherwise
acquire and hold shares in any such company or
companies, and to lend money to and guarantee
the payment of any debentures or other securities
issued by any such company or companies.

{19} To borrow and raise money and to secure or discharge

any debt or obligation of or binding on the Company
in such manner as may be thought fit and in
particular by mortgages or other charges upon the
undertaking and all or any of the property and
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assets (present and future) and the uncalled or
unpaid ecapital of the Company, or by the creation
#nd issue ou such terms and conditions as may be
thought expedient of debentures or debenture stock,
perpetual or otherwise, or other securities of any
deseription.

(20) To draw, make, accept, endorse, discount, negotiate,
exccute and issue, and to buy, sell and deal in bills
of exchange, promissory nul:s and other negotiable
or transferable instruments.

(21) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and te
co-operate in any way with or assist or subsidise any
person, firm or company carrying on any business
which this Company is authorised to carry on or
possessed of property suitable for the purposes of
the Company.

(22) To lend money to and guarvantee the performance of
the contracts or obligations of any company, firtn
or person, and the payment and repayment of the
capital and principal of, and dividends, interest or
promiums payable on, any stock, shares, debentures
or securities of any company, whether having objects
similar to those of this Company or not, and to give
indemnities of all kinds.

(23) To sell, lease, grant licences, easements and other
rights over, exchange, and in auy other manner deal

with or dispose of the undertaking, lands, property,

ansels, rights and effects of the Company or any
part thereol for such consideration as may be
thought fit, and in particular for stock, shares,
debentures or securities of any other compary,
whether fully or partly paid up.

(24) Mo undertake and transact all kinds of trust and
agency business.

(25) To establish competitions, and to offer and grand
prizes, rewards and premiums, and to provide for and
furnish or secure to any Members or customers of the
Company, or to the holders of any coupons or tickets
jssued by or for the 'Company any chattels,
conveniences, advantages, benefits or special
privileges which may seem expedient, and either
gratuitously or otherwise, and to advestise in the

e el




3

Press and by cireulars and by purchage and
exhibition of works of art and interest and geuerally
to adopt such means of making known the produsts
of the Company a5 may seem expedient.

(26) To take all necessary or proper steps in Parliament
or with the authorities, national, loeal, municipal
or otherwise, of any place in which the Company
may have interests, and to carry on any negotiations
or operations for the purpose of directly or
indirectly earrying out the objects of the Company
or effecting any modifieation in the constitution of
the Company or furthering the interests of its
Menbers, and to oppose any steps taken by any
other Company, firm or person which may be
considered likely, directly or indireetly, to prejudice
the interests of the Company or its Members.

(27) To procure the registvation or incorporation of the
Company in or under the'laws of any place outside
England.

(28) To subscribe or guarantee money for any nabional,
charitable, benevolent, public, general or useful
object, or for any exhibition, or for any puvrpose
which may be considered likely, directly or indirectly,
to further the objects of the Company or the
intievests of its Members.

(29) To grant pensions or gratuities tu any employces or
ex-amployces or officers (including Directors) or
ex-offtcers (including ex-Directors) of the Company
or its predecessors in business, or the relations,
connections or dependants of any such persons, and
to pay or confribute to insurance schemes having
such objects and to establish or support associations,
institutions, clubs, funds and trusés which may be
considered likely to benefit any such persons or
otherwise advance the interests of the Company or
of its Moembers, and to establish or contribute to any
scheme for the purchase by trustees of sharves in the
Company to be held for the benefit of the Company’s
emrloyees, and to lend money to the Company’s
employees to enable them to purchase shaves of the
Compaony and. fo formulate and carry into effect any
scheme for sharing the profits of the Company with
its employees or any of them.
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(30) To distribute among the Memw ..ers of the Company in
specie any property of the Company.

(31) To do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either
alone or in conjunction with others.

(32) To do all such other things as may be counsidered to
be incidental or conducive to the above objects or
any of them.

And it is hereby declared that the word * company *’ in this
clause, except where used in reference to this Company, shall be
deemed to include any partbership or other body of persons,
whether incorporated or not incorporated, und whether domiciled
in the United Kingdom or elsewhere, and further the intention
is that the objects specified in each paragraph of this clause shall,
excopt where otherwise expressed in such paragraph, be an
independent main object and be in no wise limited or restricted
by reference to or inference from the terms of any other paragraph
or the name of the Company. Provided that nothing herein
contained shall empower the Company to carry on the business
of assurance, or to grant annuities within the meaning of the
Assurance Companies Act, 1909, as extended by the Industrial
Assurance Ach, 1923, the Road Traffic Acts, 1930 to 1934, and
the Air Navigation Act, 1936, or to re-ingure any risks under
any class of agsurance business to which those Acts apply.

4. The liabiliby of the Members is limited.

5. The share capital of the Company is £2,600,000 divided into
10,400,000 Ordinary Shares of 25 pence each. The Company may issue
all or any part of the original or any additional capital with any special
or preferential rights or privileges, or subject to any gpecial conditions
and may also from time to time alter, modify, commute, abrogate or
deal with any rights, privileges or conditions for the time being
attached to any class of shares in accordance with the regulations for
the time being of the Company.

(NOTE - The original share c-apitﬁl was £100 divided into 400
Ordinary Shares of 5s. each but this has been increased and altered from
time to time by various Resolutions af the Company).
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WE, the several porsons whose names, addresses and descriptioxlm
are subseribed, are desirous of being formed into o Company in
pursuance of this Moworandum of Association, and we
respectively agreo to take the number of shares in the capital

of the Company set opposiie our respective names.

Number ol
NAMES, ADDRESSES AND DESCRIPTIONS OF BUBSCRIBERS 0‘;‘}(‘,',‘:%52;3"
Bubscriber,
ORMOND JOHN HOOK, One
“ Dorana,” Grange Crescent,
Chigwell, Issex.
Solicitor's Managing Clerk.
CECIL GORDON LLOYD, One
106, Huxley Road, Leyton, I%.10.
' Solicitor’s Clerk.
TIAROLD FREDERICK BROOKES, One
¢ Denison,” Lyonsdown Rd.,
New Barnet, Herts.
Solicitor’s Managing Clerk.
JOHN FREDERICK SMITH, One
‘ Rosedene,” 23, Albury Avenue,
Isleworth, Middlesex.
. Solicitor's Clerk.
JAMES EDWARD WAY, One
Sandal House, 81, Calton Avenue,
Dulwich, 83.1.21. -
Solicitor’s COlerk.
WALTER THOMAS BOND, One
10, Holmwood Close,
North Harrow, Middlesex.
Solicitor’s Clerk.
DAVID W. DONALDSON, One

The Blms, Peartree Avenue,
Bititerne, Southampton.
Solicitor’s Articled COlerk.

Dated the 14th day of February, 1938.

Witngss o the above Sighatures—
A, H, THROSSELL,

16, Old Broad Street,
London, E.C.2.

Solicitor.

e



THE COMPANIES ACT, 1929
AND
THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES.

Articles of Aggoriation

A.C.COSSOR LIMITED

(Adopted by Special Resolution passed the 24th February, 1938
and altered by Special Resolutions passed the 26th July, 1951, the
13th December, 1962, the 30th April, 1963 and the 7th September, 1966)

TABLE “A»

1. The regulations contained in Table ‘* A” in the First
Schedule to the Companies Act, 1929, shall not apply to the
OCompany.

INTERPRETATION.

2. In these presents the words standing in the first column
of the table next bereinafter contained shall bear the meanings
geb opposite to them respectively in the second column thereof,
if not inconsigtent with the subject or context :—

WORDS. MEANINGS.

The Act ... | The Companies Act, 1929.

The Statutes ... | The Companies Act, 1929, and cvery other Act

for the time being in force concerning join
- stock companies and atfecting the Company.

These presents... | These Articles of Association and the regula-

tions of the Company from time to time in

|. force.

Office ... ... | The registered office for the time being of the

Company.

Register ... | The Register of Members to be kept pursuant

to the Statutes.

Board ... | Tue Directors for the time being of the

Company.

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

Original Oapital | The capital specified in the Memorandum of

Aagsociation of the Uompany.

Month ... ... | Oalendar month.

Rt
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« Probate » includes letters of administration.

«“ Txecutors ” includes administrators.

¢ T writing » and ¢ written ” include printing, lithography
and other modes of representing or reproducing words in & visible
form. "

« Dividend ** includes bonus.
¢ Paid up » includes credited as paid up.

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

Words importing the mageculine gender only ghall include the
ferninine gender, and
Words importing persons shall include corporations.

3. Subject to the preceding Article, any words or expressions
defined in the Statutes shall, if nob incongistent with the subject
or context, bear the same meaning in these presents.

BUSINESS.

4. The Company was formed for the purpose of acquiring
the business, grodwill and certain other assets of A. O. Cossor
(Holdings) Limited and with a view thereto the Company ghall
enter into an Agreement for Sale hetween A, C. Cossor (Holdings)
Timited of the one part and the Company of the other part and
ghall complete the purchase {hereunder forthwith, and shall also
forthwith enter into the following further Agreements, namely :
(1) Between A. C. Cossor (Holdings) Limited of the first paxt,
Tsmay Industries Limited of the second part, the Company of the
third part and Ridgeford Trust Timited of the fourth part;
(2) Between the Company of the one part and John Ismay
of the other parti; (3) Between the Company of the one part
and John Henry Thomas of the other part; (4) Bebtween the
Company of the one part and Jay Securities Limited of the
other part, in the terms of the drafts, copies whereof have
for the purposes of identification been endorsed with the
signature of Albert Henry Throssell, & Solicitor of the Supreme
Qourt. The Directors shall forthwith enter into such
Agreements in the terms of the said drafts, eifher with or
without modification as to them shall seem fit and carry
the same into effect. Some or all of the Directors are or
may be vendors to and promoters of the Company Or directly
or indirectly interested as Directors or shareholders, creditors
or nominees of the Company which is Vendor to andfor
" Promoter of the Company, but they ard all other (if any)
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tho Directors of the Company are nevertheless hereby authorised
to ach as Directors for the purpose of acquiring on behalf of the
Company the properties above referred to, and of enteving into
the said Agreement for Sale and the said further Agreements
and any ofther agreements, documents, or arrangerents which
they may consider necessary or desirable for giving full effect: to.
or modifying, or for carrying out the terms of such Agreements,
with or without modification, and of making the payments (if any)
$0 be made thereunder, and no objection shall be made to such
Agreements or to the transactions to be effected thereby by the
Company, or by any member, creditor, or liguidator thereot, nor
shall the same be liahle to be set aside on the ground that there was
no independent quorum of the Board or on the ground that all or
any of such Directors are promoters of the Compauy or have any
conflicting interests, or that as such, or as Directors of the Company,
they stand in a fiduciary relation to the Company, or on any other
ground whatsoever, and they and every of them shall be entitled
. notwithstanding any such fiduciary relation as aforesaid to retain
" all sums in cagh, or shares, which are or may be payable to or
receivable by them under or by virtue of the terms of the
said Agreement for Sale and further Agreements and all other
advantages coming to them under such transactions. Bvery
‘Member of the Company both present and future shall be deemed
_ to have full notice of the said transactions, and of all agresments,
documents and arrangements to be entered into under this
Article, and to sanction the same and agree to be bound thereby.

5. Any branch orkind of business which by the Memorandum
of Association of the Company or by these presents, is either
expressly or by implication authorised to be undertaken by the
Company may be undertaken by the Board at such time or
times as they shall think fit, and further guffered by them to be in
abeyance, whether such branch or kind of business may have
been actually commenced or not, so long a8 the Board may deem
it expedient not fo commence or proceed with such branch or
kind of business.

CAPITAL.

8. The share oapital of the Company is £1,760,000 divided into
7,000,000 Ordinary Shares of 5s. each.

(NOTE - The share capital of the Company has subsequently been
increased from time to time by various Ordinary Resoluitons of the
Company).

(The sghare capital is now £2,600,000) é f,/
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SILARTES.

7. No part of the funds of the Company shall be employed
in the purchase of or in loans upon the security of the shares of the
Company and the Company shall not, except as authorised by
Seotion 45 of the Act, give any fnancial assistance for the purpose
of or in connection with any purchase of shares in the Company.

8. The whole of the unissued ghares of the Company for the
time being shall be under the control of the Board, who may,
gubject to the rights of amy person entitled to appiy for or have
allotted to him any shares of the Company, and te = rights of
the holders of the shares of the Company for the time peing issued
upon special terms, allot or otherwise dispose of the same to such
persons at such times and on such terms and conditions, and with
guch rights and privileges, as the Board may determine, with full
power to give to any person. the call of or option over any gshares
for guch time and for such consideration: ag the Board think fit,
gubject always to the stipulations contained in any, agreement;
with reference to the shares to be allotted in pursuance thereof,
and so that no shares shall be issued at a discount except in
accordance with the provisions of the Statutes. With the sanction

- of a Special Resolution any Proference Shares may be issued on

the terms that they are, or at the option of the Company are
liable, to be redeemed.

9. 'The Company, or the Board on behalf of the Company,
may pay a commission to any person in consideration of his
gubscribing, or agreeing to subscribe, whether absolutely or
conditionally, for any shares in the Company, or procuring or
agreeing to procure subscriptions, whether absolute or conditional,
for any shares in the Company, provided that the rate per cent.
of the commisgion or the amount thereof shall be duly disclosed
in accordance with the Statutes and skall not exceed the rate
of 10 per cent. of the price ab which the shares are issued or an
amount equal thereto, as the case may be, and so that if the

_commigsion shall be paid or payable out of capital, the statutory

conditions and requirements shall be observed and complied with.
Such commission. may, if thought fit, be paid in fully paid shares.
The Company may also pay such brokerage as may be lawiul.

10. The amount payable on application on each share shall
not be less than 6 per cent. of th nominal amount of the shave.

il. The Company may make arrangements on the issue of
shares for a difference between the holders of such shaves in the
amount of calls to be paid and the time of payment of such cails. .
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(Article 12 was deleled by « Special Resolution of the Company
passed the 13th Decemiber, 1062)

13, If by the conditions of allotment of any share the
whole or part of the amount or issue price thereof shall be payable
by instalments, every such instalment shall, when due, be paid to
the Company by the person who for the time being shall be
the registered holder of the share.

14. The Company shall be entitled to treat the registered
holder of any share as the absolute owner thercof, and the
Company shall not be bound {o recognise any trust or any
equitable, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, or (exeept only
a8 by these presents otherwise expressly provided or as ordered
by a court of competent jurisdiction) any other right in respect
of any share except an absolute right to the entirety thereof in the
registered holder.

14A. () The number of Members of the Company (exclusive of

persons who are in the employment of the Company
and of persons who having been formerly in the employ-
ment of the Company were while in such employment
and have continuned after the determination of such
employment to be Members of the Company) is limited
to fifty. Provided that where two or more persons hold
one or more Shares in the Company jointly they shall
for the purpose of this Article be treated as a single
Member:

(B) Any invitation to the public to subseribe for any Sh&res
or Debentures of the Company is prohibited:

(¢) The Company shall not have power to issue Share
Warrants to beorer.

OERTIFICATES.

15. The Company shall, ag required by Section 67 of fhe
Aect, within two months after the allotment of any of its shares,
debentures or debenture stock, and within two months after
lodgment with the Company of any duly stamped and valid
transfer of any such shares, debentures or debenture siock,
complete and have ready for delivery the certificates of all shares,
the debentures, and the cerfificates of all debenture stock allotted
or transferred, unless the conditions of issue of the shares, deben-
tures or debenture stock otherwise provide, The certificates of
titleto shares or debenture stock, and the debentures shall be issued
ander the Seal and shail bear the autograpui. signatures of ab
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least one Dircctor and the Secretary or some other person
appeinted by the Board.

16. Ivery Member shall be entitled to one certificate
specifying the number and denoting numbers of the shares held
by him and the amount paid vp thereon; provided that in the
cage of shares registered in the names of two or more persons the
Company shall not be bound to issue more than one certificate
to all the joint holders, and delivery of such certificate to-any one
of them shall be sufficient delivery to all. A Member requiring
more than one certificate in respect of his shares shall pay One
shilling or such smaller sum as the Board shall determine for each
additional certificate beyond one, together with any stamp duty
that may be payable. '

17. If any certificate sghall be worn out, destroyed or lost,
it may be renewed on such evidence being produced as the Board
shall require, and in cage of wearing out on delivery up of the old
certificate, and in case of destruction or loss on execution of such
indemnity (if any), and in either case on payment of such sum not
exceeding One shilling for each certificate, together with the
amount of any costs and expenses which the Company has
ineurred in connection with the matter, and generally upon such
terms as the Board may from time to time require.

ALTERATION OF RIGITS.

18. Subject to the provisions of Section 61 of the Act, all
or any of the rights, privileges or conditions for the time being
avtached to any class or group of shares may be affected, altered,
modified, comrauted, abrogated or dealt with (A) by an Agreement
between the Company and aay person purporting to contract
on hehalf of the holders of shares of the class or group affected,
provided such agreement is ratified in writing by the holders of at
least two-thirds in nominal value of the issued shares of the class
or group affected, or (B) with the sanction of an BExtraordinary
Resolution (o3 defined by Section 117 of the Act) passed at a
geparate meeting of the holders of shares of the class or group
affected, as the case may be, but not otherwise, To any svsh

"meeting all the provisions of these presents relating to Geueral

Meetings shall mutatis mutandis apply, but so that the
necessary quorumn shall be Members of the class or group
atfected, holding or representing by proxy one-fifth
of the capital paid on the issued shares of the elass or group affected
(but so that if at any adjonrned meeting of such holders a guoram
as above defined is not present those Members who are present
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shall be a quorum), provided that this Article is not to derogate
from any power the Company would have had if this Article
‘were omitted.

CALLS ON SHARES.

19. ‘The Board may from time to time inake such calls upon.
the Members as the Board may think fit in respect of the amounés
unpaid on the shares held by the Members respectively, and not by
tho conditions of allotment made payable at fixed times : Provided
that fourteen days’ notice at least is given of each call, and that
no call shall excced one-fourth of the nominal amount of the
share in respeet of which it is made, or be payable within one
month from the date of the previous call, Any eall may be made
payable either in one sum or by instalments, and each Member
upon whom a call is made shall be liable to pay the amount of the
call to the person and at the time or times and place appointed
by the Board. A call may be vevoked or the time fixed for its
payment may be postponed by the Board.

20. A call shall be deemed to have been made at the time
when the resolution of the Board autuorising such call was nassed.

91. Joint holders of a share shall be jointly and severally
liable for the payment of ali calls or other moneys in respect thereot,

22. Apy sum or premium which by the terms of allobment
of a share is made payable upon allotment or at any fixed date, and
any instalment of a call or premium shall, for all purpeses of these
presents, be deemed to be a call duly made and payable on the
date fixed for payment, and in case of non-payment the provisions

of these presents as to payment of interest and expenses, forfeiture .

and the like, and all other the relevant provisions of these presents,
shall apply as if such sum, premium or instalment were a call duly
made and notified as hereby provided.

23, If any Member shall fail t¢ pay on or before the day
appointed for payment thereof any call to which he may have
became liable, he shail pay interest on the amoundt in arrear from
the day appointed for payment thereof to the time of actual
payment, at such rate, not exceeding 17 per cent. per annum,
as the Board may from time to time fix, a4 in case no other rate
be preseribed, ther. at the rate of 10 per cent. per annum, provided,
however, that ths Board may remit the whole or any part of such

interest.

24, NoMember shall be entitled to receive any di. " ad«r to
raceive notice of or attend or vote ab any meeting or upon u poll,

- g = s
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or to exercise any privilege as a Member until all c.a.l!x‘a or otl.aer
sumg (due by him to the Company, whether alone or Jomtsl.y with
any other person, together with intersst and expenses (if any)
shall have been paid.

95. The Board may, if they think fit, receive from any
Member willing to advance the same all or any pert of the monsys
payable upon the shares held by him beyond the sums acimally
called up thereon, and upon the moneys SO paid in advance,
or 5o much thereof as from time to time exceeds the amount of
the calls then made upon thé shares in respect of which such
advance has been made, the Company may pay interest ab such
rate not exceeding 10 per cent. per annum as the Member paying
such sum in advance and the Board shell agree upon, but any
amount so for the time being paid in advensc of calls shall
not be included or taker into account in ascertaining the amount
of the dividend payable upon the share in respeet of which such
advance has been made.

SURRENDER OF SHARES.

26. 'The Board may accept from any Member, on such terms
and conditions as shall be agreed, a surrender of his shares, or any
part thereof, in any circumstances in which the acceptance of such
a surrender shall be lawfnl.

FORFEITURE AND LIEN.

27. Ifany Member fails to pay the whole or any part of any
gall on or bofore the day appointed for the payment thereof the
Board may at any time thereafter during such time as the call
or any part thereof, or amy interest which shall have accrued
thereon, remaing unpaid, serve a notice on him requiring him to
pay such call or such part thereof as remaing unpaid, together
with interest at such rate not exceeding 10 per cent. per annum,
as they think fit, from the date when the call first became payable,
and any expenses that may have accrued by reason of such
non-payment,

28. The notice shall naxne a day not being less than 14 days
from tie date of the notice on orbefore which the call or such part
as aforesaid, and all inferest. and expenses that have accrued
by reason of such non-payment, are to be paid. I shall also name
the place at which and the person to whom payment is to be made,
and shall state that, in the event of non-payment at or before the
time and to the person and at the place appointed, the shares in
respect of which such call was made will be liable to be forfeited.
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20, Tf the requisitions of any such notice as aforesaid are not
complied with, any share in respeet of which sueh notice has been
given may at any time thereaiter, before payment of all calls,
intorest and expenses due in respeet thercof has been made, be
forfeited by o resolution of the Board to that effect. Such
forfeituro snall include all unpaid dividends, inverim dividends
and interest due and to become due thereon, and any mMONCys
paid up in advance of calls.

30. Where ony person entitled to a share by transmission,
and not having elected according to these presents either to be
regigtered himself as the holder thereof, or to have his nominee
registered, fails for twelve months after heing thereunto required
by notice from the Board so to elect, such ghare may ab any time
after the expiration of that period be forfeited by a resolution
of the Board to that effect.

31, When any share has been forfeited in accordance with
these presents, notice of the forfeitnre shall {orthwith he given
4o 4ho holder of the share, or the person entitled to the share by
transmission, as the case may be, and an enbry of such noticehaving
been given and of the forfciture with the date thercef, shall
forthwith be made in the Regisher cpposile hhe ghare ; bub the
provisions of this Article ars directory only and no forfeiture
ghall be in any manner invalidated by any omission or neglect
to give such notice or to make such entry as aforesaid.

39. Notwithstanding any such forieiture as aforesaid,
the Board may, at any time hefore the forfeited share has been
otherwige disposed of, permit the share so forfeited to be redeemed
upon the terms of payment of all calls and interest due upon and
expenses incurred in respect of the share, and upon such further
terms (if any) as they shall think fit.

33, Every share which ghall be forfeited shall thereupon
‘broisae the property of the Company, and may be either cancelled
or sold, or re-ailotted or otherwise clisposed of by the Board,
either 0 the person whe was before forfeiture the holder thereof
or entitled yhereto, or to any ofher person, upon §ci torms and in
guch manner as the Board shall think fit. The Board may annul
any forfeiture upon such torms as they think fib.

4. A Member whose shures have heen forfeited shall,
notwithstanding, be liable to pay to the Company all calls maide
or payable and not paid on guch shares ab the tima of forfeiture,
and interest thereon to the date of payment, and all expenses
qwhether then payable or not), in the same manner ip. all respects
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a8 if the shares had not been forfeited, and to satisfy all (if any)
the elaime and demands which the Company might have enforced
in respect of tho whaves ab the time of forfeiture, without any
deduction or allowance for tho value of the shares at the time

of forfeiture.

35. The forfeituro of a share ghall involve the extinction ab
the time of forfeiture of all interert sn and all elaims and demands
against the Cozppany in respect of the share, and all other rights
and liabilities incidental to the share a8 between the Member whose
share is forfeited and the Company, except only such of those
rights and liabilities as are by these presents expressly saved,
or ag are by the Statutes given or imposed in the case of past
Members. '

36. A statutory declaration in writing that the declarant is
o Director of the Company, and that @ ghare has been duly
forfeited in pursuance of these presents, and stating the time
when it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thereof, be
conclusive evidence of the facts tharein stated, and such
declaration, together with a certificate of proprietorship of the
ghare delivered to a purchaser or allottee thereof shall constitute
a good title to the share, and the new holder thereof shall be
discharged from all calls made and other moneys payable priox
to such purchase or allotment.

37. Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers berein given, the Board may
nominate some person to execute a transfer of the shares sold in
the name and on behalf of the registered holder or Lia legal personal
representatives, and on such transfer Leing executed by the
purchaser may cause the purchaser’s name to be entered in the
Register in respect of the shares sold, and the purchaser shall not
be bound to see to the regularity of the proceedings, or to the
application of the purchase-money, and. after his name has been
entered in the Register in respect of such shares, the validity of
the sale shall not be impeached by any person, and the remedy
of any person aggrieved by the sale shall be in damages only and
aguinst the Company exclusively.

38, The Oompany shall have o first and paramount lien
upon all the shares (other than fully paid up shares) registered in
the name of each Member (whether solely or jointly with others),
and upun the proceeds of sale thereof, for his dubts, liabilities and
engagemeonts, solely or jointly with any other person, to or with the
Company, whether the period for the payment, fulfilment or
digcharge thereof shall have actually arrived or nof, and no
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equitable interest in any share shall be created except upon the
footing and condition that Article 14 hereof is to have full effect,
and such lien shall extend to all dividends from time t¢ time
declared in respect of such shares and to all moneys paid in
advance of cally thereon. Unless otherwise agreed, the regis-
tration of a transfer of shares shall operate as a waiver of the
Company’s lien (if any) on such shares.

39. For the purpose of enforcing such lien the Beard may
sell the shares subject thereto in such manner as they think fit,
but no sale shall be made until such times as the moneys are
presently payable, and notice in writing stating the amount due,
and giving notice of intention to sell in default, shall have been
gerved on such Member or the person. (if any) entitled by
transmission to the shares and default shall have been made for
geven clear days after such notice. The net proceeds of any
guch sale shall be applied in or towards satisfaction of the debts,
linbilities and engagements aforesaid, and the residue (if any)
shall be paid to the Member or the person (if any) entitled by
transmission to the shares, or who would be so entitled but for
such sale. '

TRANSFER OF SHARES.

40. Shares in the Company may be transferred by
_ ingtrument of transfer in the usual common form, or as near
thereto as circumstances will permit. The instrument of transfer
shall be signed by both the transferor and the transferee, and
gshall ‘contain the name, address and occupabion of the transferee,
and the transferor shall be deomed to remain the holder of the
shares until the name of the transferee is entered in the Register

in respect thereof. If the capital of the Company shall be divided

into shares of more than one clags the Board shall be entitled to
require & separate transfer in respect of cach clags of shares.

41. Every instrument of transfer shall be left at the Office
or such other place as the Board may prescribe, with the certificate
of every share to be thereby transferred, and such other evidence
a8 the Board may ressonably require to prove the title of the
transferor or his right to transfer the shares and to prove that
the transfer is duly stamped; and the transfer and certificate
ghall remain in the custody of the Board, but shall be at all
reasonable times produced at tho request and expense of the
transferor or transferee and their respective representatives or any
of them. A new certificate shall be delivered to the transferee
after the transfer is completed and registered, on his application
for the same, and when necessary a balance certificate shall be
delivered to the transferor if requived by him in writing. A fee
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not excecding 28. 6d. may be charged for each transfer, and also
for the registration of every probate, notice, power of attorney
or document tendered for registration, and shall, if required by
the Board, be paid before the registration thereof.

42. 'The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it is a fully paid Share.

43. The Register may be closed during such time as the
Board think fit, not exceeding in the whole 30 days in any
one year,

TRANSMISSION OF SHARES.

44, In the case of the death of a Member, the survivors or
survivor where the deceased was a joint holder, and the executors
of the deceased where he was a sole holder, shall be the only
parsons or person recognised by the Company as having any title
to or interest in his 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.

45, Any porson beeoming entitled to shares in consequence
of the death or bankruptcy of any Member may, upon such
evidence of title being produced as may from time to time be
required by the Board (but subject to the provisions hercinafter
contained) be registered as a Member in respect of such shares or

elect to have some person nominated by him registered as
transferce thereof.

46. 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 that he so elects. Tor all
purposes of these presents relating to the registration of transfers
such notice shall be deemed to be a transfer, and the Board shall
have the same power of refusing to give effect thereto by
registration a8 if the death or bankruptcy of the holder of the

shares had not occurred and the notice were a transfer executed
_by such holder.

47, If the person so becoming entitled shall elect to have
his nominee registered, he shall testify his election by executing
to his nominee & transfer of such shares. The Board shall have in
Trespect of transfers so executed the same power of refusing
registration as if the death or bankruptey “of the holder of the

shares had not occurred and the transfer were a transfer exocuted
by such holder.

48, A person entitled to shares in congequence of the death
or bankruptey of a Member shall not be entitled to receive notice
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of or to attend or vote at any meeting, or, save as afores.”:, and
save a8 regards the receipt of such dividends as the Boar ¥ s 3l

.nob elect to retain, to exercise any of the rights and privilege: . a -

Member, unless and until he shall have elected to be and shail
have been ragistered as the holder of the shores.

(Articles 49 and 50 were deleted by a Special Resolution of the
Company passed the 23th December, 1862)

STOCK.

51. The Oompany in General Meeting may convert any
paid-up shares into stock,

52, When any shares have been converted into stock, the
goveral holders of such stock may thenceforth transfer their
respective interests therein, or any part of such- interests, in the
same manner and subjeet to the same regulations ws and subject
to which shares in the Company’s capital may be {ransferred,
or as near thereto as circumstances will admit. Fut tke Board
may from time to time, if they think fit, fix the minimum amount
of stock trzusferable and direct thab fractions of a pound shall
not be dealt. with, with power, nevertheless, at their disczefion
to waive such stipulations in any particular case.

53. The stock shall confer on the holders thereof respectively
the same privileges and advantages, as regards participation in
profits and voting at meetings of the Company, and for other
purposes, as would huve been conferred by shares of equal amount
in the capital of the Company, but so that none of guch privileges

or advantages except the participation in profits of the Jempany

shall be conferred by any such aliquot part of consolidated stock
as would not, if existing in shares, have conferred such privileges
or advantages. Aud, save as aforesaid, all the provisions herein
contained shall, so far ag circumstances will, admit, apply to
stock as well as to shares. No such conversion shall affect or
prejudice any preference or ofher special privilege. The Company
may at any time reconvert any gtock into paid-up shares of any
denomination.

ALTERATION OF CAPITAL.

g4, The Company by resolution in General Meeting may
trom time to time inerease its capital by the creation of new shares
40 such an extent and of such nominal amounts as may by such
resolution be determined.
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all be issued upon such terms and

k5. The new sghares shall
condiilions, snd with guch rights and privileges annexed thereto,

an {he Company by the resolution creafing the shares, or in
default t2e Board, ghall determing, and in particular (bub without
prejudice to 22y gpecial rights for the time being attached to the
ghares alvendy insued) guch ghares may be issued with apreferential
or qualified right o dividends and in the distribution of the
agsets of the Company, and with a special or without any right of
voting, Preference Shares may be made redeemable ag provided

in Article 8.

56. The Company in. General Meeting, 0¥ the Board may,
hofore the issue of any new ghares, determine that the same oY
any of then shall be offered in the first instance, and either at par
or at @ premium, to all the then Members of any class or group

thereof in proportion to the amount of capital held by them, 0z
make any other provisions a8 to the issue and allobment of the

new shares, but in defoult of any such determination, or so far
a8 the same shall nob extend, the new shares My be dealt with.
ag if they formed part of the original capital, and shall be subject
to the provisions herein contained with reference to the payment
of cally and instalments, transfer and ranspission, forfeiture;

lien, surrender and otherwise.

57. The Compsmy may from tme to time by Special
Resolution reduce ite capital by paying off capital or cancelling
capital which has been lost or 18 unrepresented by available assets,
or reducing the Hability on the shares, or otherwise, as May geem
expedient, and capital may be paid off upon the footing that it
may be called up again or otherwise, and the Company may in
like manner reduce any capital redemption reserve fund in any
manner authorised by the Statubes. The Company may also
subdivide or consolidate its ghares or apy of them, oOr cancel
any shares not taken or agreed to be taken by any person.

$8. Anything done in pursuancd of the last preceding Article

. ghell be done in manner provided by the Statutes so far as they

ghall be applicable, and 8o far as they shall not be applicable in

aceordance with the terms of the resolution authorising the same,

and o far as such resolution shall not be applicable in guch mannet
a8 the Board may deem most expedient.

§9. The resolution whereby any ghare is gubdivided may
determine that, as between the holders of the shares resulting
from such snbdivigion, one or more of such shares shall have some
preference Or special advantage a8 regards dividend, capital,
voting or otherwise over Or a8 comparad with the others or other.
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14

GENERAL MEETINGS.

80. A General Meeting shall be held once at least in each
calendar year, and not more than fifteen months after the holding
of the last preceding General Meeting.

61. The above-mentioned General Meetings shall be called
Ordinary General Mestings ; all other mestings of the Company
shall be called Extraordinary General Meetings,

62. All General Meetings shall be held at such time and place
a8 may be fixed by General Meeting, orin default as the Board may
determine. Any General Meeting convened by the Board, unless
the time thereof ghall have been fixed by the Company in General
Meeting, or unless such General Meeting be convened in pur-
suance of such requisition as is hereinafter mentioned, may be
postponed by the Board by nofice in writing, and the meeting
shall, subject to any further postponement or adjournment,
be held at the postponed date for the purpose of transacting the
business covered by the original notice.

63. The Board may, whenever they think fit, convene an
Bxtraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on any requisition made under
Section 114 of the Act, or in default may be convened by such
requigitionists as thereby provided.

64. Any meeting convened by requisitionists shall be
convened in the same manner, as nearly as possible, as that in
which meetings are to be convened by the Board.

6b. Subject to the provisions of Bection 117 (2) of the Act
relating to Special Regolutions, seven days’ notice, specifying the
time and place of the meeting, and specifying also in the case of
any special business the general nature of the business to be
transacted thereat, shall be given by notice sent by post or
otherwise by the Secretary or other officer of the Company, or
any other person appointed by the Board to do so, to such
Members as ave entitled to receive notices from the Company,
provided that with the consent in writing of all the Members a
meeting may be convened by a ghorter notice and in any manner

they ihink fit.

66, The accidenfal omissior to give notice of any meeting
to, or the non-receipt of such notice by, any Member ghall not
jnvalidate any resolution pasged or proceeding had af any such

-meeting.
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PROCEEDINGS AT GENERAL MBEETINGS,

87. The ordinary business of an Oxdinary General Meeting
shall be to receive and conmsider the profit nd loss zccount, the
balance gheet of the Compapy atid the reports of the Board and
Auditors, to elect Directors, Auditors and other officers in the
place of thoge retiring, to fix the remuneration of the Auditors,
to sanction or declare dividends, and to transact any business
which under these presents ought to be transacted at an Ordinary
General Meeting. All other business shall be deemed special and
shall be subject to notice as hereinbefore provided.

68. Three Members present in person and entitled to vote
thereat (and for this purpose the duly appointed reprasentative
of a corporation shall be deemed a Member) shall be a quorum
for a General Meeting, and no basiness shall be transacted at any
General Meeting unless the requisite quorum be present at the
commencement of the business.

69. If within half an hour after the time appointed for the
meeting a quorwn is not present, the meeting, if convened by or
upon the requisition of Members, shall be dissolved. If otherwise
convened, it shall stand adjourned to the same day in the next
week, at the same time and place, and no notice of such adjourn-
ment need be given. The Members then present, not being leas
than two, shall be a quorum.

70. The Chairman of the Board, or in his absence the
Vice-Chairman, if any, shall preside as Chairman at every meoting
of the Company, but if there be no such Chairman or Vice-
Chairman, or if he be not present within ten minutes after the
time appointed for holding the meeting, or shall decline to take
or shall retire from the chair, the Directors present shall choose
one of their number to act, and it there be no Director chosen
who shall be willing to act, the Members present in person and
. enfitled to vote shall choose one of their own number (not being
a Director) to act as Chairman at such meeting.

71. The Chairman presiding at any meeting with the
consent of the meeting may, and if directed by the meeting shall,
adjourn such meeting from time to time and from place to place
as the meeting shall determine. It shall not be necessary to give
notice to the Members of any adjourned meoting.
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72. At any adjourned Geuneral Meoting the Merabers present
in person or by proxy shall have power to decide npon 2ll mattars
that could lawfnlly have been disposed of at the meeting from
which the adjowrnment teck place; bubt po business shall be
transacted at any adjourned meeling other {han the husiness not

dmposedk of at the meeting hom which the adjournment took
place,

73. Every question submitted to a General Meeting shall be
determined in the first instance by a show of hands of the Members
Present in person, but a poll may be demanded in writing by the
Chairman or any three Members present in person or by proxy
and entitled to vote, or by any one Member or two Memheora
present and entitled who holds or who hold between them ‘not
less than 16 per cent. of the paid up share capital of the Oompafny.
Unless & poll is duly demanded in accordance with these presents
& declaration by the Chairman that a resolution *.. 3 been carried
or lost or has or has not been carried by any particular majority,
and an entry to that effect in the minutes of proceedings of the
Company, shall be conclusive evidence of the fact, without
proof of the number, proportion or validity of the votes
recorded in favour of or against such resolution.

74. If a poll is demanded, it shall be taken either at once or
after an adjournment, and genexrzily in such manner and at such
time and place ag the Chairman presiding at the meeting at which
a poll shali have been demanded shall direct, and the result of
such. poll shall be deemed the resolutior of the meeting, The
demand for a poll may be withdrawn,

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

76. If a poll shall be duly demanded upon the election of a
Chairman or on any question of adjournment, it shall be taken
at once.

77. In case of an equality of vctes, either on a show of
hands or at a poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll is taken, a8 the case may
be, shall have a second or casting vote.
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VOTES OF MEMBERS.

78. On a show of hands every Member present in person or
by attorney shall have one vote, and upon a poll every tlember
present in person or by attorney or by proxy ghall have one vote
for every share held by him, but this provision shall be subject
o the conditions with respect to any special voting powers or
restrictions for the time being attached to any ghares which may
be subject to special conditions. Where a corporation being 2
Member is present at a General Meeting or at a meeting of any
clags or group of Members by a duly authoriged representative
who is not a Member, such representative shall, as provided by
Section 116 of the Act, be entitled to exercise the same powers on
behalf of such corporation as if he were an individual Member
of tho Company.

79. Where there are joinf registered holders of any share,
any one of such persons may vote at any meeting, either personally
or by proxy, in respect of guch share as if ke were solely entitled
thereto ; and if more than one of such joint holders be present ab
any meeting personally or by proxy that one of the said persons
go present in person or by proxy whose name stands first on the
Register in respect of such share shall alone be entitled to vote in
respect thereof.

80. Any Member being 2 lunatic, idiot, or of unsound mind,
may vote by his judicial factor, curator bonis, or other legal

guardian, Any one of such persons may vote either personally
or by proxy.

81. Upon a poll votes Iﬁay be given either personally or by
proxy, but, save as provided in Article 78 in regard to a corporation
being & Member, no persoxn shall be appointed o proxy except &

Momber entitled to vote at the meeting for which the proxy
is given.

82, Bvery instrument appointing a proxy ghall be in
writing under the hand of the appointor or of his attorney duly
guthorised in writing ; or if such appointor is 2 corporation,
under the common seal, or under the hand of some officer of the -
corporation duly authorised in writing in that behalf.

83, The instrument appointing a proxy, with the letter or
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power of attorney (if any) under which it is signed, shall be
doposited at the Office at least forty-eight hours before the time
appoiated for holding the meeting or adjourned reeting, as the
cage may be, at which the person named in such instrument
proposes to vote; otherwise the person so named shall not be
entitled to vote in respect thereof. No instrument appointing u

proxy shall be valid after the expiration of twelve months from the
date of its execution.

84, BEvery instrument of proxy, whether for a specified

meebing or otherwise, shall, ag nearly as circumstances will admit,
b3 in the form or to the effect following :—

¢ A, 0. Cosgor LIiMiTED.

“1,
of ;
being a Member of A. O. Cossor Limited, hereby
appoint
of
or fajling him of
or failing him of

a8 my proxy to vote for me and on my behalf and
if necessary to demand a poll at the [Ordinary
or Bxtraordinary, 'as the case may be] General
Meeting of the Company, to be heid on the

day of and at any adjournment
thereof.

“ As witness my hand this day of RY

(Article 85 was deleted by o Special Resolulion of the Company
passed the 13th December, 1962)

86. Any Momber whose address on the Register shall not be
in the United Kingdom skall be entitled to appoint by power of
attorney under seal some person, whether a Member or aot,
having an address within the United Kingdom, to act as his
attorney fov the purposes of receiving notices of meebings, and
attending meetings and voting thereat, and upon such power of
attorney being deporited at the Office together with a notice
from the attornny, giving his address in the United Kingdom,
an entry thereof shall be made in the Register, and all notices of
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meetings held during the continuance of such power of attorney
shall be served upon the attorney thereby appointed as if such
attorney were a Member of the Company and the registered
owner of the shares, and ail notices, except where otherwige
herein expressly provided, shall be deemed duly served if served
upon such attorney in accordance with these presents, and the
attorney shall be entitled to attend any meeting held during the
continnance of his appointment and to vote thereat in respect
of the shares of the Memaber appointing him, such vote to he
exercised either personally or by proxy appointed by the attorney
in accordance with these presents. Xvery such power shall
remain in full force, notwithstanding the death of, or its revocation
by other means by the grantor, unless and until express notice in
writing of such death or revocation shall have been given to the
Company.

86A. Subject to the provisions of the Companies Act, 1948,
a resolution in writing signed by all the Members for the time being
entitled to receive nutice of and to attend and vote at a general
meeting at which such resolution was to be proposed (or being
corporations by their duly authorised representatives) shall be asg
valid smd effective as if the same had been passed at a general meeting
of the Company duly convened and held. Any sush resolution may
consist of several documents in the like form each signed by one or
more of the Members or their attorneys and signature in the case of a
corporate body which is a Member shall be sufficient if 1nade by a
director thereof or its duly appointed attorney.

DIRECTORS.

87, Until otherwise determined by a General Meeting, the .
number of Directors shall not be less than two nor more than
ten. The Board shall have power at any time, and from time to
time, to appeint any person as 2 Director, either to fill a casual
vacancy, or as an addition to the Board, but so that the total
number of Directors shall not at any time exceed the maximuin
number fixed as above. But any Director so appointed by the
Board shall hold office only until the next Ordinary General

Meeting of the OOmi)any at which Directors retire, and shall then
be eligible for re-election.

88. No Director shall be required to hold any qualification
shares.
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89, If any Director shall be resident abroad or shall be aboub
to leave or shall have left the United Kingdom or be unable
through illness or other cause fo attend any meeting of the Board,
he may, by writing under his hand, appoint any person to be hig
substituie ; and every such substitute shall, during the absence
from the United Kingdom of the Director appointing him or
whilst such Director is unable to attend meetings of the Board,
as the case may be, be entitled to attend and vote ab meetings
of the Directors, and shall have and exercise all the powers,
rights, duties and authorities of the Dirvetor appointing him.
Provided always that no such appointment shall (except where the
substitute director she” & a Director of the Company) be operative
unless and until the approval of the Board shall have been given and
entered in the Directors’ minute book. A Director may at any time
by writing under his hand revoke the appointment of a substitute
appointed by hin , and, subject to such approval as aforesaid in like
manner appoint another person in his place, and if a Director shall
die or cease to hold the office of Director the appointment of his
substitute shall thereupon cease and determine. Xvery person
acting a8 a substitute for a Director ghall be an officer of the
Company, and shall alone be responsible to the Company for his
own acts and defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The remuneration of any
such substitute shall be payable out of the remuneration payable
$0 the Director appointing him, and shall consist of such portion
of the last-mentioned remuneration as shall be agreed between
the substitute and the Director appointing him.

90. The remuneration of the Directors shall from time to time
be determined by the Company in general meeting. Such remuneration
shall be deemed to accrue from day to day. The Directors shall also
be entitied to be paid all travelling, hotel and other expe.ises properly
incurred by them in or with a view to the performance of their duties
or in. attending mestings of the Board or Committees of the Board.

91. If any Director, being willing, ghall be called upon to

[
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render or to perform and shaill render or perform extra or spfaciagl
gervices of any kind, including services on any Committee
established by the Board, or ghall travel or go or reside abroad for
anv business or purposes of the Company, he shall be entitled to
ret;eive such sum as /\ B. vd may think fit for expenses, znd
also such remuneratios 27 the Board think fit, either as a fixed
sum or as a percentage of profits cr otherwise, and such
remuneration may, as the Board ghall determine, be either in
addition to or in substitution for any other s emuneration he may be
entitled to reccive, and the same ghall be charged as part of the
prdinary working expenses.

99. The office of Director shall, ipso facto, be vacated :—

{4) If he resign his office by writing under his hand left at
the Office.

(Paragraph B was deleted by @ Special Resolution of the Uompuny
passed the 13th December, 1962)

(0) If he or his substitute, if any, shall have absented
himself (such absence not being absence with leave
or by arrangement with the Board on the affairs of
the Company) from meetings of the Directors for
three months in succession, and all the other Direc-
tors shall have unanimously resolved that his office
shall be vacated.

(D) If he become a tunatic or of unsound mind, or all the
other Directors shall have unanimously resolved
that he is physically or mentally incapable of
performing the functions ¢f a Director.

(8) If he become a bankrupt, suspend payment, or com-
pound with his creditors, or pursuant to any
provisions of the Statutes he become prohibited
from being a Director.

(F) Tf he be requested to resign by all the other Directors
for the time being,

Provided that until an entry of his office having been so vacated
be made in the minutes of the Board his aets as a Director shall be
as effectual as if his office were not vacated.

93. The continuing Directors at any time may act notwith-

T . S O S Y Y
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atanding any vacancy in their body : Provided always that in case
the Directors shall at any time be reduced in number to less than
the minimum number fixed by or in accordance with these presents
it shall be lawiul for the remaining Director to act for the purpose
of filling up vacancies or summoning a General Meeting, but not
for any other purpose, unless thereto specially authorised by

resolution of the Company in General Meeting or as provided by
the Statutes.

94. Any Director of the Company may be or become a
director or managing director of any subsidiary company, or any
other company in which this Company may be interested as
Shareholder or otherwise, and may, if so determined by the Board,
aequire fror the Company and own beneficially any shares
vequired to yunalify him as a director thereof ab any price certifled
by the Auditors for the time being of the Company to he in their
opinion the fair value of such shares, and no such Director shall
be accountable for any remuneration or other benefits received
by him as a director ¢ - “her of any such subsidiary company
or other company as afi+  ..id, and any Director of the Company,
who is or is about to become a director of any subsidiary company,
may vote at Board Meetings of the Company in favour of any
contract for the purchase by him from the Company of his qualifi-
cation ghares as a director of such subsidiary company.

95. A Director or intending Director shall not be disqualified
by his office from entering into a contract or arrangement with the
Company, either as vendor, purchaser, lessor, lessee, mortgagor,
mortgagee, manager, agent, broker or otherwise, and no such
contract or arrangement, nor any contract or arrangement entered
into by or on behalf of the Company with any person, firm or
company in which any Director shall be in any way interested,
shall be avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such
Director holding the office of Director, or of the ﬁducia_u*y
relationship thereby established. Any Director so contyactmg
or being so interested as aforesaid shall, a8 1'cqui1'ef1 by Section 149
of the Act, declare ab the Board Meeting ab which the contratft
or arrangement is first taken into consideration the nature of his
interest, if his interest then exists, or in any other case at t‘i}e first
Board Meeting after the acquisition of his interest, and a Director
shall not ag a Director vote in respect of any contract or arrange-
ment in which he is so interested as aforesaid, and if he do'so vote
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his vote shail not be counted, but this prohibition shall not apply
to (and ‘every Director may vote or otherwise act as a Director
in respect of} the Agreements referred to in Arficle 4 of these
presents, or any modification thereof, or any matters arising
thercout, or any agreement; supplemental thereto or any matters
arising thereout, or any contract by or onhehal{of the Company to
give to the Directors or any of them any security by way of indem-
ity or of security for advances or a settlement or set-off of cross-
claims, or any offer or allotment of shares or debentures to a
Director, or any contract for the underwriting of shares or deben-
tures, or any contract or arrangement with a corporation or firm of
or in which the Directors of the Company or any of them may be
directors, members, partners, creditors, employees or otherwise
interested, and it may ab any time or times be suspended or
relaxed by a General Meeting. A general notice that a Director

' ig o director, member, partner, creditor or employee of or otherwise

interested in any specified company or firm and is to be regarded
as interested in any contract or transaction with such company
or firm, shall be a sufficient declaration of interest under this
Article, and after such general notice it shall not be necessary to
give. any special notice relating to any particular contract or
transaction with such company or firm as aforesaid. A Direetor
may occupy any other office or place of profit in the Company

. (other than that of Auditor), or act in any professional eapacity

to the Company in conjunction with his office of Director, on
guch terms as to remuneration and otherwise as the Dircetors
shall approve.

POWERS OF THE BOARD.

96. 'Ihe business of the Company shall be managed by the
Board, who may exercise all such powers of the Company, and do
on behalf of the Company all such acts as are within the scope
of the Memorandum and Articles of Association of the Company
and as are not by the Statutes or by these presents required to be
exercised or done by the Company in General Meeting, subject
nevertheless to any rogulations of these presents, to the provisiors
of the Statufes, and to such regulations, being not inconsistent
with the said regulations, as may be prescribed by tho Company
in General Meeting, but no regulations made by the Company in
General Meeting shall invalidate any prior act of the Board which
would have been valid if such regulations had not been made.

97, Without restriction to the general powers vonferred by |

or implied J'J.J.the last preceding Article, and to the other powers
and authorities conferred as aforesaid, it is hereby expressly

declar:
any of
and b;
things
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declared that it shall be lawful for the Board to carry out ull or
any of the objects set forth in the Memorandum of iissuui-.n.inu
and by way of addition, and not of limitation, to do the foll;)win,
things, namely :— s

{1) To purchase, take on lease, or otherwise acquire any

lz_mds, pla»nt‘;, 'machinery, patients or other property,
rights or privileges which the Company is authorised

to acquire, at suct price and generally on such terms
and conditions as they may think ‘fit.

(2) At their discretion to pay for any property, vights or

privileges acquired by or services rendered to the
Company, either wholly or partly in cash, or in
shares, bonds, debentures or other securities of the
Company, and any such shares may be issued either
as fully paid up or with such amount eredited as
paid up thereon as may be agreed upon, and any such
bonds, debentures or other securities may be either
gpecifically charged upon all or any part of the
property, assets and rights of the Company (including
its uncalled or unpaid capital for the time being)
or not so charged..

{3) To secure the fulfilment of any contracts or engage-
ments entered into by ke Company, by mortgage

or charge of all or any of the property, assets and
rights of the Company (including its uncalled or
unpaid capital for the fime being), or in such other
manner as they may think' fit.

(4) To appoint, and ab their discretion to remove or suspend

such managers, secretaries, engineers, solicitors,
bankers, brokers, officers, clerks, agents and servants
for permanent, temporary Or special services as
they may from time 0 time think fis, and to invest
thom with such powers as they may think expedient,
and to determine their duties and fix their salavies
or emoluments and t0 require gecurity in sueh
instances and to such amount as they think fit.

(5) From time to time to provide for the management of

the affairs of the Company abroad in such manner
as they think fib, and in particular to appoint any
persons to be the attorneys or agents of the
Jompany, with grich powers, including power to
sub-delegate, and upon such terms as may be thought
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fit, and the Board may appoint any Director or any
person or firm or company as agent, or agents to the

Company.

(6) To grant options over ghares or debentures in the

Company and to aftack ~v any shares or debentures
to be issued as the i .deration, or part of the
congideration, for a .; tontract with or property
acquired by or services rendered to the Company,
such conditions as to transfer thereof or voting in
respect thereof, or otherwise, as they think fit.

{7} To appoint any person Or persons Or corporation to

accept and hold in trust for the Company any

" property belonging to the Company or in which it

is interested, or for any other purposes, and to
oxecute and do all such deeds and things as may
be requisite in relation to any sueh trust, and to
provide for the remuneration of such trustee or
trustees.

(8) To execuate in the name and on behall of the Company

such mortgages, charges and other securities on the
Oompany’s property and assets (present and future),
including its uncalled or unpaid capital, as they
think fit, in favour of any Director or Directors of the
Company or any cther person who may incur or
be about to incur any personal lability, whether a8
principal or surety, for the benefit of the Company,
and any such instrument may contain a power of
sale and such other powers, covenants, and provisions
as may be agreed on,

(9) To invest and deal with any of the moneys of the

Company not immediately required for the purposes
thereof, upon such investments and in such manner
(subject to the provisions of Article 7 hereof) as
they think fit, and from time to time to vary or
realise such investments.

(10) To buy or sell stocks, shares, or securities of auy

company or corporation, whether British, Dominion,
Colonial or foreign, and to promote, form, or be
interested in any company or corporation, and to
transfer to any company or corporation any property
of this Company, and to subsidise or assist any
person, firm, company or corporation,

(1)

(13)

(14

Q
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(11) To sell, let on lease, exchange or dispose of the

property, rights, assets and undertaking of the
Company, or any part or parts thereof, or to grant
any right or privilege over or affecting the same or
any part thereof for such consideration as the
Board may think fit, and in particular for shares,
debentures or other securities of any other company
having objects altogether or in part similar to those
of this Company.

(12) To pay the costs, charges and expenses preliminary

and incidental to the promotion, formation, estab-
lishment and registration of this or any company
promoted by this Company or in the promotion of
which this Company may be interested.

(13) To make and carry into effect such contracts as they

may think fit for the purchase or other acquisition
of the whole or any part of the business, property
and effects of any porson or company carrying on
any business similar to or identical with that of the
Company, or which the Company iz authorised to
carry on, or in any other manner conducive to the
objects contemplated by the Company of any
interest therein.

(14) To cause the Company to be registered or recognised

in any DBritish Dominion, Oolony, Protectorate or
Dependency, or in any foreign country or state or
mandabed territory, and to apply for and obtain any
decrees, concessions, letbers patent, licences and other
authorities and documents for and with reference
to any of the objects of the Company, ad exercise
the rights and powers thereby conferred, and other-
wise carry the same into effect.

(18) To draw, make, accept, endorse, negotiate, purchase, -

lend money upon, discount, execute, and issue such
cheques, promissory notes, bills of exchange, ban};ers’
drafts, bills of lading, warrants and other negotiable
or transforable instruments as they may d‘.eem
necessary or expedient for condueting the business
of the Company, and t0 determine who shall be
entitled to sign, accept and endorse the same 0N

behalf of the Company.
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(16) To institute, conduct, defend, compound or abandon
any legal proceedings by or against the Company or
its officers, or obherwise concerning the affairs of the
Company, and also to compound and allow time
for payment or satisfaction of any debts due, and
of any claims or demands by or against the Company.

(17) To refer any claims or demands by or against the
Company to arbitration, and ohserve and perform
the awards,

(18) To make and give receipts, releases and other
discharges for money payable to the Company, and
for the claims and demands of the Company.

(19) To act on behalf of the Company in all matters relating
to bankrupts and insolvents.

(20) To give to any Managing Director, officer or other
person employed by the Company a commission on
the profits of any particular business or transaction,
or a share in the general profits of the Company,
such commission or share of profits to be treated as
part of the working expenses of the Company, and
to pay cominissions and make allowances to any
person introducing business to the Company, or
otherwige promoting the interests thereof.

(21) To allow discounts, commissions, rebates, and before
recommending any dividend to set aside out of the
profits of the Company such sums as they think
proper as & reserve fund to meet contingencies, or
for equalising dividends or for the payment of special
dividends, or for repairing, improving and main-
taining any of the property of the Company, and for
such other purposes (being purposes for which the
profits of the Company may lawfully be applied)
a8 the Board shall in their absolute digcretion think
conducivemto the interests of the Company, and to
invest the several sums so set aside upon such
investments as they think' fit (zubject to the provi-
sions of Article 7 hereof), and from time to time to
vary or realize such investments and dispose of all
or any part thereof for the benefit of the Company,
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and to divide any reserve fund into such special
funds as they think fit, with full power to employ
the assets constituting the reserve fund in the
business of the Company, and that without being

bound to keep the same separate from the other
agsets.

(22) From time to time to make, vary and repeal bye-laws
for the regulation of the business of the Company,
its officers and servants, provided that no bye-law
or regulation shall be made under this power which
would amount to such an addition to or alteration
of these presents as could only legally be made
by Speeial Resolution duly passed in accordance
with the Statutes, '

{23) To grant pensions or annuities or other benefits on retire-
ment or death to persons who are, or have been, salaried
employees or officers or servants of the Company
(including Managing Directors and other full-time
working Directors) or to the widows or dependants of
any such persons, and to make contributions out of the
Company’s moneys to any scheme or fund, or pay
insnrance premiums to provide for any such benefits.

LOCAI, MANAGEMENT,

98. The Board may from time to time provide for the
management of the affairs of the Company at home or abroad in
such manner a8 they shall think fit, and the provisions contained
in the six next following Articles shall be without prejudice fo the
general powers conferred by this Article. '

99, The Board from time to time and at any time may
. establish any local boards or agencies for managing any of the
affairs of the Company at home or abroad, and may appoint any
persons to e members of such local board, or any managers or
agents, and may fix their remuneration.

100. The Board may appoint any one of their own number,
or any other person, to be Chairman of any local pogrd, and may
lay down such rules and regulations ag they may think fit for the
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conduet of the business of any local board, and may revoke, annul
or vary any such appointment, rules or regulations.

101. The Boaré from time to time, and at any time, may
delegate to any Managing Director, local board, manager, or agent,
any of the powers, authorities, and discretions for the ime being
vested in the Board with regard to the conduct of the business of
the Company (other than the power o make calls and to mortgage
the Company’s uncalled or unpaid capital), with power to sub-
delegate, and may authorise the members for the time being of
any such local board, or any of them, to fill up any vacancies
therein, and to act notwithstanding vacancies.

102. Any such appointment or delegation as aforesaid may
be made on such terms and subject to such conditions as the
Board may think fit, and subject to the terms of any contract
between the Company and the person concerned, the Board may.
at any time remove any person so appointed, and may by letter,
telegram or cablegram annul or vary any such delegation, but no
person dealing in good faith and without notice of such annulment;
or variation shall be affected thereby. *

103. The Board may from time to time, and at any time, by
power of attorney under the Seal appoint any person or persons
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions, and for such
period and subject to such conditions as the Board may from time
to time think fi$, and any such appointment may (if the Board think
fit) be made in favour of any of the Directors or of the Members, .
or any one or more of the members of any local board established
a8 aforesaid, or in favour of any company, or of the members,
directors, nominees, or managers of any company or firm, or
otherwise in favour of any fluctuating body of persons whether '
nominatied directly or indive~tly by the Board, and any suck
powers ot attorney may contain such provisions for the protection
or convenience of persons dealing with such attorneys as the
Board think fit. Any such attorneys as aforesaid may be
authorised by the Board to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in them.

10'4.. The Company may exercise the powers a8 o lreeping
a Dominion Register, and as to the use of an official seal abroad

conferred by the Statutes, and such. powers shall accor7ingiy be
vested in the Board.
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ROT.ROWING.

105.  The Directors may exercisc a1l the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentlures,
debenture stock, and other securities, whether outright or ag security
for any debht, liability or obligation of the Company or of any third
party.

106. The Directors shall cause a proper register to be kept
in accordance with the Statutes of all mortgages and charges
affecting the property or assets of the Company, and shall duly
comply with the requirements of the Statutes in regard to the
registration of mortgages and charges therein specified.

ROTATION OF DIRECTORS.

107. Subject to the provisions hercin contained with respect
to Managing Directors, at the Ordinary General Meeting in the
year 1939 and in each subsequent year one-third of the Directors
for the time being, or if their number is not a multiple of three,
then the number nearest to but not exceeding one-third, shall
retire from office. A retiring Director shall retain office until the
dissolution or adjournment of the meeting at which ;is successor is
elected.

108, The Directors to retire in every ycar shall be the
Directors who have been longest in office since their last election.
Ag between Directors of equal seniority, the Directors to retire shall
(unless such Directors of equal seniority shall agree amongst
themselves) be selected from among them by lot.

109. A retiring Director shall be eligible for re-election.

110, The Company may at the meeting at which any Director
refires i. manner aforesaid fill up the vacated office by electing
a person thereto. If at any such meeting the place of a retiring
Director is not filled up, the retiting Directors, or such of them as
ngve not had their places filled up, shall, if willing to act, be deemed
to have been re-elected, unless at such meebing it is resolved x.mt
to Al up such vacated office or uniess a motion for the re-election
of any such Director shall have been put to the meeting.a,nd loat
or unless a regolution reducing the number of Directors 1 passed
at the same meeting.
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111. No person not beinga Directorretiring at the meeting or
a person recommended by the Board shall be eligible for election

" ag a Director at any General Meeting unless not less than fourteen

clear days before the day appointed for the meeting there has
been given to the Company notice in writing by some Member
duly qualified to be present and vote ab the meeting for which
such notice is given of his intention to propose some person for
election, and also notice in writing signed by the person fo be
proposed of his willingness to be elected.

112. The Company may from time to time in General Meeting
increase or reduce the number of Directors and may make the
appointments necessary for effecting any such increase, and may
alter their qualification, and may also determine in what rotation
such increased or reduced number snall go oul of office.

113. The Company may by Bxtraordinary Resolution
removo any .Director bufore the expiration of his period’ of
office and may by Ordinary Reselution appoint another person
to be a Director in his stead. he person go appointed shall retain -
his office so long only as the Director in whose place he is appointed
would have held the same if he had not been removed.

114, The Company shall keep at the Office a register
containing the names, addresses, and occupations of the Directors
and shall send o the Registvar of Companies a copy of such
register, and shall from time to time notify to the Registrar any
change that takes place in such Directors.

MANAGING DIRECTORS.

115, The Board may from. time to time appoint one or more
of their number to be a Managing Dircutor or Managing Directors
of the Jompany, either for a Bxed torm or without any limitation

~ a8 to hig or their period of office, and may, subject to the pro-

visions of any contraet between the Managing Director concerned
and svhe Company, from time to time remove any Managing
Airector and appoint anofher in his place. ’

116. A Managing Director, while he continues to hold that
office, shall not be subject to the provisions of these presents as
b0 refirement by rotation, and shall not be taken inte account
in defermining the rotation of vetirement of Directors, but he shall
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bo subject tn the same providions as to disqualification and removal
as the other Directors of the Company, and if he cease to hold -
the office of Director from any cause he shall ipso facto and

 immediately cease 0 be a Munaging Director.

11%7. The remuneration of a Managing Director shall from
time to time be fixed by lie Board, and may be by way of
galary or commission Or particiation in the profits, or by any or
all of those modes, and shall, if so determined by the Board,
be in addition to his ghare of any remuneration payable to the
Board or o the Managing Director as one of the Board.

118. The Board may entrust to and confer upon a Managing
Director or Manager any of the powers, authorities and discrefions
exercisuble by them, upon such terms and conditions and with
guch restrictions as they think fit, and either collaterally with
or to the exelusion ot their own powers,

PROCEEDINGS OF THIE BOARD.

119. The Board may meet together for the despatch of
buginess, adjourn, and otherwise regulate their meetings and
proceedings as they think fif, and detiormine the quorum necessary
for the transaction of business. Until otherwise determined two
Directors shall be # quorum. Questions arising at any meeting
of the Board sheil be decided by a majority of votes. In case
of an equalify of votes the Ohairman shall have a second or casting

vote.

120. A Divector may ab any time, and on the request of
% Tirector the Secrobary of the Company shall at any time summon
a meeting of the Board by a notice served upen each member
of the Board. It shall not be necessary to give notice of a meeting
of the Board to any Director absens from the United Kingdom.

191. The Board may from time to time elect and remove
2 Ohairman and Vice-Chairman of the Board. The Chairman
80 eleetéd, or in his absence the Vice-Ohairman, shall preside at all
meetings of the Board, but if no such Chajrman or Vice-Chairman
be elected, or i ab any meeting the Chairman or Vice-Chairman'be
not present within five minutes affer the time appointed for
holding the same, the Directors present shall choose some oneé of

their number o ach a8 : 3
so chosen shall preside ab such meeting accordingly.

Chairman of such meeting, and the Director
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a2, A meeting of the Board for the time being atb which
a quorum is present shall be competent to exereise all or any of the
anthorivies, powers and discretions by or under these prosents
vested in or exercisable by the Directors generally.

{23. The Board may delegate all or any of their powers to

Conuittees consisting of one or more member or members of thieir

body, as they think fit, and may authorise any Committee con-
sisting of two or more razmbers to use the Seal. All Comiuittees

g0 formed shall, in the exercise of the powers so delegatcd, conform -

to any regulations that may be imposed upon them by the Board.

124. 'The meetings and proceedings of any such Committee
consisting of two or more members shall be governed by tho
provisions herein conteined for regulating the meetings and
proceedings of the Directors so far as the same are applicable
thereto and are not superseded by any regulations made by the
Directors under the last preceding Article.

125. All acts done by any meeting of vhe Board, or by a
Committee of the Board, or by any person acting as a Director,
ghall, notwithstanding it be afterwards discovered that thero was
gsome defect in the appointment of any such Director or person
acting as aforesaid, or thut they, he, or any of them we.x: or was
disqualified, be as valid as if every such person had been duly
appointed and wse qualified to be a Director.

126. A resolution signed by all the Directors for the time:

being shall be as valid as a resolution passed at a meeting of the
Board duly convened and held.

ANNUAL RETURNS.

127, The Company shall make the requisite annual returns
in accordance with the Statutes.

THIE SBRATY.

128. The Board shall provide for the safe custody
of the Beal, which shall only be used pursuant to o resolution
of the Board, or & Committce of the Board authorised to use
the Seal, and, until otherwise determined by the Board, in
the presence of one Director at least, who shall sign every instru-
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ment fio which the Seal is affixed, and every sueh instrument shall

be countersigned by the Seeretary or some other person appointed
by the Board.

DIVIDENDS.

129. When any asset is bought by the Company as from
a past date (whether such date be before or after the incorporation
of the Company) upon the terms that the Company shall as from
that date take the profits and bear the losses thereof, such profits
or logses, as the case may be, shall at the discretion of the Directors
be credited or debited wholly or in part to revenue account, and
in that case the amount so ¢redited or debited shall for the purpose
of ascertaining the fund available for dividend be treated as
a profit or losd arising from the business of the Company.

130. Subject to the rights of holders of shares issued upon
gpecial conditions, and to any arrangement that may be made
by the Company to the contrary, and subject as to shares not
fully paid up to any special arrangement made as regards money
paid in advance of calls, the profits of the Jompany shall (subject
to the provisions of the next following Article) be divisible among

the Members in proportion to the capital paid up on the shares
held by them respectively.

131. ' The Company in General Meeting may declare a
dividend to be paid o the Members according to their rights and
interests in the profits, and may fix the time for paymens. Provided
always that if shares shall have been issued during the course of
a financial year the holder thereof shall, subject to any arrange-
ment made by the Board to the contrary, enly be eutitled to have
paid to him in respect of dividends on such shares a proporti’.-iate
paxt of the dividends for such financial year caiculated :. the

proportionate part of the year from the date on which such shares

wrare wdlotted, treating such dividends as earned rateably over the
whole year.

132. No dividend shall be payable out of the capital of the
Company, and. the decloration of the Board as to tha amount
available for dividend shall e conclusive. No dividend shall
exceed the amount recominunded from time to time by the Boaxd,
but the Company in Generrd Meeting muy declare & smaller
dividend. ‘
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133. ‘The Board may from time to time, without calling any
GGencral Meeting, pay to the Members such interim dividends as
in their judgment the position of the Company justifies. The
Board may alge pay dividends on any Preference Shares hali-vearly
or otherwise on fixed dates.

134. Any Genecral Meeting declaring a dividend may direct
payment of such dividend wholly or iu part by the distribution
of specific assets, and in parsicular of paid-up shares or debentures
of any other company, or in any sne or more of such ways, and
the Board shall give effect to such resolution, and where any
difficulty arises in regard to the (listribution they may settle the
gamo as they think expedient, and in particular may issuefractional
certificates and may fix the value for distribution of such specific
aasebs or any part thereof, and may determine that cash payments
shall be made to any Members upon the footing of the value so
fixed in order to adjust the rights of all parties, and may vest
any such specific assets in trustees upon such trusts for the persons
entitled to the dividend as may seem expedient to the Board.

135, The receipt of the person appearing by the Register to
be the holder of any shares shall be a sufficient discharge to the
Company for any dividend or other monsys nayable in respect of
such shares; and where several persons ave the joint holders of
a, ghare the receipt of any one of them shall be a good discharge to

- the Gompany for any dividend or other moneys payable thoreon.

136, No dividend shall bear interest against the Company.

137. Wotice of any dividend that may have been declared
shall be given to the Registered Members, or sent by post or
otherwise to their registered places of address.

138. A transfer of shares or stock shall not pass the right to
any dividend deglared thereon before the registration of tho
transfer., ,

139. The Board may retain the dividends payable upon
shares or stock in respect of which any person is under the Articles
relating to the transmission of shares entitled to become a Member,

until such person shall become a Member in respect thereof or shail
duly transfer the same.

140. TUnless otherwise directed any dividend payable in
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cash may be paid by cheque ov warrant sent through the post to
the registered address of the Member entitled, or in the case of
joint holders to that one whose name stands first on the Rerister
in respect of the joint holding, and every cheque or Wa:rrant
so sent shall be made payable to the order of the person to whom
it is sent, and the payment of any such cheque or warrant shall
‘operate a8 a good discharge to the Company in respect of the
dividend represented thereby, notwithstanding that it may

subsequently appear that the same has been stolen or that the
endorsement; thereon has been forged.

141.  All dividends 11ucla;i1ned for one year after having been
declared may be invested or otherwise made use of by the Board
for the benefit of the Uompany until claimed.

CAPITALISATION OF RELBERVES, RTC.

142. The Company in General Meeting may at any time and
from time to time on the recommendation of the Board puss a
resolution that any sum not required for the payment or provision
oi wny fixed preferential dividend and (A) for the time being standing
to the credit of any reserve fund or reserve account of the Company,
including premiums received on the issue of any shares or deben-

tures of the Company, or any sum arising from any operation -

creating ah excess of assets on capital account, or (B) being
undivided net profits in the hands of the Company, he capitalised,
and that sueh sum be appropriated as eapital to and amongst the
Sharcholders who would have been cntitled thereto if the same
had been distributed by way of dividend in the shares and
proportions in which they would have been so entitled, and in
such manner as the resolution may direct, and such resolution
shall be effective and the Board 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 Sha,reholdiers,
and appropriate such shares or debentures or other obligations
and distribute the same credited as fully paid up (or, ag the case
may be, partly paid up) amongst such Shareholders? in the shares
and proportions aforesaid in sabisfaction of their shares and
interests in the said capitalised swn, or ghall apply such sum
or any part thercof on hehalf of the Shareholders enmb}ed_ thereto
in paying up the whole or part of any uncalled bfl.lance which shall
for the time being be unpaid in respect of any issued shares held
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by such Shareholders, or ctherwise deal with such sum as direeted
by sueh resointion. Where any difliculty arises in respect of any
gneh distribution the Board may selile the same as they think
expedient, and in particular they may issue fractional certificates,
fix the value for distribution of any shares or debentures or other
obligniions, make cash payments to any Sharcholders on the
fooling of the value so fixed in order to adjust rights, and vest
any such shares or debentnres or other obligations in trustees upon
sueh trusts for the persons envitled to share in the appropriation
and distribution as may seem just and expedicnt to the Board.
When deemed requisite a proper contract for the allotment and
acceptunce of any shares to be distributed as aforesaid shall in
accordance with the Statutes be delivered to the Registrar of
Companies for registration, and the Board may appoint any person
to sign such contract on bebalf of the persons entitled to share in the
apyropriation and distribution, and such appeointment shall be
effective.

OPTION CERTIFICATES.

143, In respect of any shares over which the Company shall
have granted any call or option the Board may issue Option

Certificates enabling the holders thereof at any time within the

period therein mentioned tio call for and be allotited at par or at
& premium the number of shares in such. Option Certificates
mentioned. The Option Certificates shall be under the Seal,
antographically signed by one Director and the Secretary or some
other person appointed by the Boaxd, and shall specify the number
of shares in respect of which such option is given. The Board may
draw up and enter in the Directors’ minute book and from time
to time vary the regulations and conditions under and upon which
aueh Option Certificates can be transferred or otherwise dealt with.

144, Unless the Board shall in any ease otherwise determine,
no Option Certificate shall be igsued except upon. the express
condition that the rights and privileges of the holders thereof
for the time being and of all other holders of Option Certificates
of the same class shall be liable to be affectied, altiered, modified,
commuted, abrogated or dealt with (A) by an agresiment between
the Company and any person purporting to contract on behalf of
sueh holders, provided sueh agreement is ratified in writing by
the holders for the time being of Option Certificates comprising
bwo-thirds of tho shares in respect of which certificates of that
class shall be outstanding, or (8) with the sanction of an Bxtra-
ordinary Resolution passed at a meeting of the holders of Option
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Certificates of that class, For fhe purposes of this Article the
expression © Bxtroordinary Reselution’ shall have the same

., meaning, mautatis mutandis, as in the Statutes, the relevant

provisions whereof shall apply accordingly, but so that on a poll
each holder of an Option Certificate yhall have one vote for every
share comprised therein. All the provisions of these presents shall,
maudatis mutandis, apply to any such meeting of holders of Option
Certificates, but so that the necessary quorum shall be persons
holding or representing by proxy Option Certificates comprising
one-fifth of the shares in respect of which Option Certificates of the
clags in question shall be outstanding, provided that if at any
adjourned meeting of such holders a quorum as above defined is
not present, those holders whn are present shall be a quorum.

ACCOUNTS,
145. The Boawd shall keep- proper books of account with
respect to all the transactions, assets and liabilities of the Company,

in accordance with the requirements of Section 122 of the Act.

146. The books of account shall be kept at the Office, or ab

such other place or places as the Board shall think fit, and shall -

ab all times be open to the inspection of the Directors, but no
person, other than a Director or Auditor, or an officer, clerk,
accountant or other person whose duty requires and entitles him
to do so, shall be entitled to inspect the books, accounts, docu-
ments or writings of the Company, excepb as provided by the
Statutes or authorised by the Board or by 2 resolution of the
Company in General Meeting.

147. A profit and loss accound and balance sheet made up
to such date before the meeting as is provided by Section 123 (1)
of the Act shall be laid before the Company at an Ordinary
General Meeting not later than cighteen months after the Com-
pany’s incorporation and subsequently once ab least in every
calendar- year, and the balance sheet shall contain a general
summary of the assets and liabilities of the Company. The
balance sheet shall be accompanied by a report of the Board as to
the state and condition of the Company, as to the amount (if any)
which they recommend to be paid by way of dividend 130 the
Members, and the amount (if any) which they have carried or
proposce to carry to reserve. 'The report and balance shet.at shall
be signed on behalf of the Board by at least two of the Directors
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of the Company, and shall be countersigned by the Secretary,
and (he Auditors’ report shall be attached to the balance sheef;
and shall be read hefore the Company in Genersl Meeting, and
be open [or inspeetion by any Member. The accourds and balance
sheets of the Company shall contain or have annexed thercss all
guch statements, defails and particulars as ave prescribed by
Scetions 123 to 128 of the Act.

148. A printed copy of the Directors’ and Auditors’ reports,
profit and loss account and balance sheet and of any ofher docu-
ments required by law to be annexed to the balance sheet, shall,
at least seven days previous to the General Meeting, be delivered
or gent by post to the registered address of every IMember. -

AUDIT.

140, The provisions as to audit and Auditors which are
contained in Sections 132. 133 and 134 of $he Act shall apply.and
be ohserved.

150. Every account of the Board when nudited and approved
by a General Meeting shall be conclusive except o8 regards any
error digscovered therein within three months next after the
approval thereof. Whenever any such error is discovered within
that period the account shall forthwith be corrented, and thence-
forth shall be conclusive.

NOQTIOES.

151, Every notice shall be given by the Company to every
Member entitled to receive the same by sending it addressed to that
Member at his registered address by post, except that in the case of a
Member whose registered address is outside the United Kingdom of
Great Britain and Northern Irelend every notice shall be sent by
airmail if practicable. '

152. All notices dirscted to he given to the Members shall,
with respect to any share to which persons are jointly enfitled,
be given o whichever of such persons is named first in the Register,

and notice so given shall he sufficient notice to all the holders
of such share.

(Articles 163 to 156, fnclusive, were deleted by « Special Resolution
of the Company passed the 131h Deceanher, 1962).

157.  Any notice, if served by post, shall be deemed to have
been served ab the time when the letter containing the same is pub
into a post office situated within the United Kingdom, and in
proving such service it shall be sufficient to prove that the letter

contairing the notice was properly gpddressed and put into such
post office,
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158. Where a given number of days’ notfice or nofice
extending over any other period is required to be given the day of
gervice shall, nnless it is otherwise provided, be epunted in such
number of days or other period.

159. Any notice or document delivered or seni. by post to, or
left at, the registered address of any Member shall, if such Member
be then deceased, and whether or not the Company have notice
of his decease, be deemed to haive been duly rerved on his executors,

160. Xvery person who, by cperation of law, transfer,
transmission, or other means whatsoever, shall become entitled to
any share, shall be bound by every notice in respect of such share,
which, previously to his name and address being entered in the
Register as the registered holder of such share, shall have been duly
given to the person from whom he derives the title to such share.

WINDING-UP.

161. (1) If the Compnn: shall be wound up, whether
voluntarily or otherwise, the Liguidator may, with the sanction
of an Rxtraordinary Resolution, divide among the Members in
specie any part of the assets of the Company, and may with the
like sanction vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the Members as the Liquidator
with the like sanction shall thirde fit.

(2) Tf thought expedient any such division may be otherwise
than in accordance with the then existing rights of the Members
(except where unalterably fixed by the Memorandum ot As§ocia-
tion), and in particular any clags may be given _preferenhxa,l or
special rights, or may be excluded altogether or in part, bgt in
defanit of any such provision the asgets shall, subject to .tl:}e rights
of the holders of shares issued with special rights or privileges or
on ‘special conditions, be distributed rateably a.cgo.rding to L}le
amount paid up on the shares ; but in case any division otherwise
than in accordance with the existing rights of the Members shall
be determined on, any Member who would be prejudiced thereby
ghall have a ngnt to - .ent and ancillary rights as if such deter-
mination were a Special Resolution passed pursuant to Section 234
of the Act.

(3) In case any of the shares to becc:iivided as aforesaid involve

S e mE

e -



nY
a liability to calls or otheswise, any peraol eniitiod under such
division, to any of the said sharcs may within ten duys after the
paginy of the Pxtraordinary Pesolution, by notice in writing,

" direct the Liguidator to gell hig proporiicn and pay him the ne%

proceeds, and the Liquidator ghall, if pt acticable, act accordingly,

INDEMNITY.

162. Subject to the provisions of the Statutes, the Directors,
Managing Directors, Managors, Agents, Auditors, Secretary, and
other officers or servants for the time being of the Company, and
the Trustees (if any) for the time being acting in relabion to a2y
of the affairs of the Compary, and a7ery of them, aid every of
their execntors, shail beindrmuified and secured harmless out of the
assets and profits of the Quipany from and against all liabilities
jncurred by them and any of them in relation to the matters
rveferred to in paragraph () of the proviso to Soction 152 of the
Act.
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- | COMPANIES HOUSE

SPECIAL RESOLUTION

of L
e
A.C _COSS0R LIMTEED
//
aar®

Passed 25ﬂi;;E{/;;;9

e’

At the ANNUAL GENERAL MEETING of the Members of the above-pnamed Company duly
convened and held at Queens House, College Road, Harrow, Middlesex, HAl 1YR,

on Tuesday 25 April 1989, the following Resolution was duly proposed and

passed as a SPECIAL RESOLUTION:

-
»

s

(A) THAT the name of the company be changed to Raytheon Uidited Kingdom
Limited.

1o riﬁf‘ & MAY i?ﬁi} !
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A
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FiLE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 337167

| hereby certify that

N A.C.COSSOR LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

RAYTHEON UNITED KINGDOM LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 17 MAY 1989

&SS?___,,.._ %.t’n.\xgi.‘..a »
J.D.M. STEPHENS ~

an authorised officer

HCO008B



Plaose da not
writa in
thia margin

Pleazo complete
leglbly, preferably
In black typs, or
bold black lettering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by the registear

$ insent
Director,
Secretary,
Administrator,
Administrative
Recelver or
Roceiver
{Scolond) a6
appropriste

COMPANIES FORM Ne. 123

Notice of increase
in nominal capital

Pursuant 1o section 123 of the Companies Act 1985

To the Rugistrar of Companics
{#Jdress nverleaf)

Name of company

For official use

i Rl

[ T ]

Company number
337167

« RAYTHEON UNITED KINGDOM LIMITED

gives notice in atcordance with section 123 of the above Act that by resolution of the company

dated _19 November 1991

increased by £ 14,900,453

the nominal capital of the company has been
beyond the registered capital of £2:600, 000

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

The conditions (eg. voting rights, dividend rights, winding-up rights ete.} subject to which the new

shares have been or are to be issued are as follow:

The additional ordinary shares are to rank pari passu with the existing

ordinary shares of the Conmpany

e

A

Sinned /(/M

Please tick here if
continued overleaf

+

_ !
<7

Designationt Secretary Date 27 November 1991
Presentor’s name address and For official Use
rafarence (if any): General Section Post{fa

M., M. 2.& weod
RAYTHEDM LNITEY KINGN )
Ruesng lhuse,

COoLLEGE ROAD ' HAZRw
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COMPANY NUMBER 337167 B

THE COMPANIES ACT 1948 - 1985

COMPANY LIMITED BY SHARES

LRy &

ORDINARY RESOLUTIONS

RAYTHEON UNITEW KINGDOM LIMITED

Passed 19 November 1991

At the EXTRAORDINARY GENERAL MEETING of the Members of the above-named
Lompany duly convened ¢.d held at Queens House, College Road, Harrow,
Middlesex, HAL 1YR, on Tuesday, 19 November 1991, the following Resclutions :
Yere duly proposed and passed as ORDINARY RESOLUTIONS: 1%‘

THAT the authorised share capital of the Company be increased to £16,600,455
by the creazion and allotment to Raytheon Company of 56,001,156 additional

ordinary shares of £0.25 each; and S

THAT the directors be unconditionally authorised, for the purposes of Section o
80 Companies Act 1985, to allot shares up to the amount of the authorised
capital of the company (£16,600,453) at any time or times during the period

of five years from the date of passing this resolution,

CQJ"&@.%@J/ “{ﬁb\s i |

/4 (i?ﬂl‘!»ﬁtwmfﬁ‘( . _ ‘fvu 2 c.o db.’&i MMB
- Sir Kenneth Macdonald [gpsdmhuw Mfm?( ak m
Chairman ‘ F{g-bqﬁo,;g,‘m G LLLQQf\l; ;‘Fa"
oun 15 NQVQA})U” {91 e
k- [/ ' 27 Novewbs (91

MR .eed Rouelaty B




COMPANY NUMBER 337167

&
THE COMPANIES ACT 1948 - 1985 .
e f " J:%-m ‘
COMPANY LIMITED BY SHARES Vo st IR
RS L =
. 5 5 ;;
“RDINARY RESOLUTIONS [
‘e
o8
i
110 v
RAYTHEON UNITED KINGDOM LIMITED
{ Passed 19 November 1991 ;
A
B
At the EXTRAORDINARY GENERAL MEETING of the Members of the above-named T
Company duly convened and held at Queens House, College Road, Harrow, -
Middlesex, HAl 1l¥R, on Tuesday, 19 November 1991, the following Resolutions ’

were duly proposed and passed as ORDINARY RESOLUTIONS:

THAT the authorised share capital of the Company be increased to £16,600,453
by the creation and allotment to Raytheon Company of 56,001,812 additional

ordinary shares of £0.25 each; and ;:1

THAT the directors be unconditionally authorised, for the purposes of Section

80 Companies Act 1985, to allet shares up to the amount of the authorised A

capital of the company (£16,600,453) at any time or times during the period ‘L?
‘f';

of five years from the date of passing this resolution.

[ c:an’fﬁj ot Hus 15 o Vue i

e, Oatinan, lesstutius
Sir Kenneth Macdonald bﬂ Il) fla C‘M‘-‘Pﬂu:] AN "—
N@Ww (aa1 S

Chairman 15
%\/‘4’ 2T Aoy 199 -
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Raythecn Compary 617 262 K300
Exceutree Offices Telex 923455
141 Sgpnng Streel Cabla Raythecniex

Loxngton MA G2473

Raytheon
‘ PASSED FOR FILIRG

Raytheon United Kingdom Limited
Queens House November 20, 1991
College Read

Harrow

Middlesex

HAlL 1YR

England

C47.2.2

Dear Sirs:

We agree to sell or procure the sale to you of 121,789 ordinary
shares of f1 each in Nautech Limited with effect from 1 December
1991, of which we together with our nominee are the registered
holders and beneficial owners and which compromise the entire
issued share capital of Nautech Limited, cum entitlement to any
dividend that may be declared after the date hereof and before you
are entered on the register of members of Nautech Limited. The
consideration shall be satizfied by the allotment by you to us of
56,001,812 ordinary shares of £0.25 each, credited as fully paid up
at par.

Please countersign and date this letter to indicate your agreement
to the above and despatch to us a certificate in respect of the new
shares being issued by you.

Yours faithfully,

Sheldon Rutstein

2 2 (G e

Duly authorized for and on behalf of
RAYTHEON COMPANY

We agree to the ahove

[ L,
N T \ S o Vo Py oy

\ vr]/’

Duly authorized for and on behalf of
RAYTHEON UNITED KINGDOM LIMITED

' Mreb ur(\'% Yot Hug i€ o Me Py
‘N e Ta Xr@,euw& hetwrern f?a@“l&@u L
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COMPANIES FOFIM No. 123

Nofice of increase
in nominal capital
Ca!?i?g? do not Pursuant to section 123 of the Compsnies Act 1985
e
this mgrgl'n

To the Registrar of Companies
Planse complete y
lngibly, profarably {Addrass overleaf)
in black type, or
bold block lettering  Name of company

Far official use

s el e

A N

R s e SR |

Company nurmber

337167

* RAYTHEON UNT'TED KINGDOM LIMITED

* tnsart full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

20 NOVEMBER 1992

dated the nominal capital of the company has been
increased by £___ 13,500,000 _ beyond the registered capital of £ 16,600,453
§ the copy must be
printed or in some A copy of the resolution authorising the increase is attached.§
othar form approved
by the ragistrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as foliow!

THE ADDITIONAL ORDINARY SHARES ARE TO RANK PARI PASSU

WITH THE EXISTING ORDINARY SHARES OF THE COMPANY.

$ Insert
Director,
Szcr?t?ry,
Administrator, .
Adminlstrative Signed
Receiver or

;/( Designationt  SECRETARY

Please tick here if
continunrd overleaf

Recaiver T
tScmian‘d} us /

4 5 -
appropriate Presentor's name dddress and For official Use

reference {if anyj: Ginaral Section




COMPANY JUMBER 337167

THE COMPANIES ACT 1948 - 1985

COMPANY LIMITED BY SHARES

CRDINARY RESOLUTIONS

o¥

RAYTHEOR UNITED KINGDOM LIMITED

Passed 20th November 1992

At the EXTRAQORDINARY GENERAL MEETING of the Members of the above-named

Company duly convened and held at Queens House, College Road, Harrow,

Middlesex, HAl 1YR, on Friday, 20th November, 1992, the following

Resolutions were duly proposed and passed as ORDINARY RESOLUTIONS:

THAT the authorised share capital of the Company be increased to
£30,100,453 by the creation and allotment to Raytheon Company of

54,000,000 additional ordinary shares of £0.25 each; and

THAT the directors be unconditionally authorised, for the purposes of
Sectlon 80 Compsnles Act 1983, to allot shares up to the amount of the
authorised capital of the company (£30,100,453) at any time or times during

the period of five years from the date of passing this resolutlon.

/‘3\ ’ C’-‘jf?cr. \fﬂ'{L‘U\-“uﬁf___ ( CQ“-(‘\' %‘G\Jf —(‘(‘u-‘ i3 = */u_e c%
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Please do not
writa in this
margin

Pleass complate
legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

MNote

Details of day and
manth in 2, 3 and
4 should be the
same,

Please read notes
110 5 overleaf
before completing
this form,

t deleto as
appropriate

$ Insert
Director,
Secratary,
Receiver,
Administrator,
Administrative
Receiver or
Recgiver
{Scotland) as
appropriate

. gives notice that the company’s new accounting reference

. The current accounting reference period of the company

. If this notice states that the current accounti

. If this notice is being given by a company which

COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

. To the Registrar of Companies Company number

{Address overleaf - Note 6) ‘.33._1 ( 6—7

Name of company

»  RAYTHSON umiTED) (NEDONM LidTEN

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ' . ;
the company is to be treated as coming, or as having K4 ) I vl 2
come, .2 an end is mepul g
Day Month Year

is to be treated as fekestienedlextended]t and He-to-he.
drestedas having-eame-te-ar-emdi{will come to an end]t on

o=

w_
-

reference period of the company is to be extended, and
in paragraph {a) in the second part of section 225(4} of the

reliance is being placed on the exceptio
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary]{pafent]t undertaking of

/ , company number
the accounting refere/édate of which is

subject to an administration order and this notice
states that the current accounting referencegeriod of the company is to be extended AND it is to be
extended beyond 18 months OR reliange’is not being placed on the second part of section 225(4) of
the Companies Act 1985, the followirg statement should be completed:

An administration order was mafie in relation to the company on

and itis stillin

. Signed [' /( // VA-M/{ Designation#{ek()ﬂg &ﬂ"{fz\f} Date 'S‘zf Nove bv\bef H‘&K

Presentor’s name wtidress For official use AT
telephone number and reference {if any}: | D.E.B. Post;ﬁgﬁ‘\\ﬁf’\ /:;\\
S
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