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Change of Pane
f rer "
% @Bttli[t&tﬁpumuanc to Section 18(3) of the Companies Act, 1948. .
i »
mf“l‘E . ,_....-._j .‘( .
3 Berehy Certify mar .
LRCA PHOTOPHONE LIMITED
having, with the sanction of a  Special Resolution of the said Company and
with the approvsl of the BOARD OF TRADE, changed its name, is now called
. ROA GREAT BRITATN LAMITED oo commesonns
and I have entered such new name on the Register accordingly.
Given under my hand at London, this.. .. Eourteenth  day of ;
_May | .. One thousand nine bundred and ﬁfty....,?“‘./“:.i:f;? ..... S .
s i Z "‘ﬂ",;’f’ wf
¥ V A
Registrar of Companies, .
Certificate veceived by :

T g M
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Company Number...242240

--------------------------------------
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A . -

Reference: CR. 98/u95/56 BOARD OF TRADE,
COMPANIES ACT, 1948

RCA PHOTOPTION

----- aesnan

........ Limited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name
of the above-named Company being changed w BCA GREAT.BARTTATN

LIMITED RE‘G"E’T =

\
/%ﬁt&'ﬂﬂ \‘

Signed onlbehalf 74°of Trade

this fourteenth day of May 1956,

[
i

< DLk 0T
o, .. “Authorised in that behalf by the
g, President of the Board of Trade.

(S4769) W, 443201424, 3m, 9/54, P. & N, Ltd, G813
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THE COMPANIES ACT, 1

e A
COMPANY LIMITED BY SHAI%,EQ@9

+

(cop }

Syerial Resolution :

(Pursuant to The Companies Act, 1948, Section 141 [und any other Section of the Ad under which ke
Spceial Resolution is pussed™])

“®

OF
SURRRSORIOOON 1 OO o4 + (10123 2 (0 1SR R
LIMITED
b
Possed 1he w275 o day Of....bpeilo.. B
A7 an EXTRAORDINARY GBNERBRAL Mzwrive of the above
convened, and held at}....30.Ball.Mall, . Landon, .M le .
in the County of.....Londaf......cu..., O the..278h....day of. ... bpzileiowney 1556
. the following SPECIAL RESOLUTION(R).was.....dulv vassed :—
o RESOLVED: That, subject to the consent of the
Board of Trede and in accordance with Section
18 of the Companies Act, 1948, the name of the
Company be changed to: ' / ‘
e
RCA GREAT BRITAIN LIMITED L/
. Gertified correct copy of Special Pesolutien passed b & General Meeting

»f RCA PHOTOPHONT LIMITED held at ©% Pell Mall, Londor‘, .01, on bhe

2%rd kpril, 17%6. ﬂ_&, M\,\ , \Q

AL TAYLAT,

BFORFTARY .
,é roforonees fo sl Seetions under whick tie Sp ol Hesolupiog@ PN, - - e

+ Here insert the foll wldress of the plaee where the Meoting wae held at whiel
wis pgsed,




L CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 242245

.

RCA GREAT BRITAIN LIMSTEG

. TR FTE
g et

e e g T AT

was incorporated as a limited company ander the
Coupanies Aevs, 1908 o 1917,

on the JO¥R SzerenpEr, 1929

I

et s e

And whereas by special resolution of the Company and with the approval
of the Board of Trade it has changed its name

K Now therefore I hereby certify that the Company is a limited company
% incorporated under the name of

‘ RCA LIMITED

k

P

T

1]

Given under my hand at London the SRD ‘Hasen, 1969,

® ¥ /

Assistant Registrardf Companies
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The Companies Act, 1948.

COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTION

(Pursuant to The Companies Act, 1948, Sections 18 end 141)

‘ of

"RCA GREAT BRITAIN LIMITED

Pagsed the 1l4th day of February, 1969,

o e = -

TRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Lincoln Way, Windmill Road,
Sunbury-on~Thames, Middlesex, on the 14th day of February,

1969, the following Resolution was duly passed as a SFECIAL
RESOLUTION, namely:

"That the neme of .the Company be and it
is hereby changed to RCA Limited."

W.L, FREEBODY,
. .. Chairman of Directors.

7
K /4 "
Signed _/?///ff/w

toapany Secretary.
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3 Berehy Certify mar .
LRCA PHOTOPHONE LIMITED
having, with the sanction of a  Special Resolution of the said Company and
with the approvsl of the BOARD OF TRADE, changed its name, is now called
. ROA GREAT BRITATN LAMITED oo commesonns
and I have entered such new name on the Register accordingly.
Given under my hand at London, this.. .. Eourteenth  day of ;
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Company Number...242240
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Reference: CR. 98/u95/56 BOARD OF TRADE,
COMPANIES ACT, 1948

RCA PHOTOPTION

----- aesnan

........ Limited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name
of the above-named Company being changed w BCA GREAT.BARTTATN

LIMITED RE‘G"E’T =

\
/%ﬁt&'ﬂﬂ \‘

Signed onlbehalf 74°of Trade

this fourteenth day of May 1956,

[
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o, .. “Authorised in that behalf by the
g, President of the Board of Trade.

(S4769) W, 443201424, 3m, 9/54, P. & N, Ltd, G813
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THE COMPANIES ACT, 1

e A
COMPANY LIMITED BY SHAI%,EQ@9

+

(cop }

Syerial Resolution :

(Pursuant to The Companies Act, 1948, Section 141 [und any other Section of the Ad under which ke
Spceial Resolution is pussed™])

“®

OF
SURRRSORIOOON 1 OO o4 + (10123 2 (0 1SR R
LIMITED
b
Possed 1he w275 o day Of....bpeilo.. B
A7 an EXTRAORDINARY GBNERBRAL Mzwrive of the above
convened, and held at}....30.Ball.Mall, . Landon, .M le .
in the County of.....Londaf......cu..., O the..278h....day of. ... bpzileiowney 1556
. the following SPECIAL RESOLUTION(R).was.....dulv vassed :—
o RESOLVED: That, subject to the consent of the
Board of Trede and in accordance with Section
18 of the Companies Act, 1948, the name of the
Company be changed to: ' / ‘
e
RCA GREAT BRITAIN LIMITED L/
. Gertified correct copy of Special Pesolutien passed b & General Meeting

»f RCA PHOTOPHONT LIMITED held at ©% Pell Mall, Londor‘, .01, on bhe

2%rd kpril, 17%6. ﬂ_&, M\,\ , \Q

AL TAYLAT,

BFORFTARY .
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L CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 242245

.

RCA GREAT BRITAIN LIMSTEG

. TR FTE
g et

e e g T AT

was incorporated as a limited company ander the
Coupanies Aevs, 1908 o 1917,

on the JO¥R SzerenpEr, 1929

I

et s e

And whereas by special resolution of the Company and with the approval
of the Board of Trade it has changed its name

K Now therefore I hereby certify that the Company is a limited company
% incorporated under the name of

‘ RCA LIMITED

k

P

T

1]

Given under my hand at London the SRD ‘Hasen, 1969,

® ¥ /

Assistant Registrardf Companies
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The Companies Act, 1948.

COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTION

(Pursuant to The Companies Act, 1948, Sections 18 end 141)

‘ of

"RCA GREAT BRITAIN LIMITED

Pagsed the 1l4th day of February, 1969,

o e = -

TRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Lincoln Way, Windmill Road,
Sunbury-on~Thames, Middlesex, on the 14th day of February,

1969, the following Resolution was duly passed as a SFECIAL
RESOLUTION, namely:

"That the neme of .the Company be and it
is hereby changed to RCA Limited."

W.L, FREEBODY,
. .. Chairman of Directors.

7
K /4 "
Signed _/?///ff/w

toapany Secretary.
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The Companies Act, 1948.

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

(Pursuant to The Companies Act, 1948, Sections 18 and 141)

of

RCA GREAT BRITAIN LIMITED

Passed the 14th day of February, 1969,

At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Lincoln Way, Windmill Road,
Sunbury-on-Thameu, Middlesex, on the 14th day of February,
1969, the Tollowing Resolution was duly passed as a SPROTAL
RESOLUTION, namely:

"That the name of the Company be and it
is hereby changed to ROA Limited,"

W.,L. FREEBODY,
Chalrman of Directors,

Ay,
Signed _ /7 -
ompany Secretary.

A

-




CERTIFICATE OF INCORPORATION

&

ON CHANGE OF NAME

[igy

RCA GREAT BRITAIN LIMITED

£

\ No. 242246
|

i

\

]

E

was incorporated as o limited company under the
Conpariias Acvs, 1908 vo 1917,
on the TOTH SERTEMBER, 1929

And whereas by special resolution of the Company and with the approval
of the Board of Trade it has changed its name

Now therefore I hergby certify that the Company is a limited company
incorporuted under the nome of

RCA LIMITED

Given under my hand at London the SRR HARcH, 1969,

“ Y/

Assistant Repistra

A ot S — -
-
é
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CERTIFICATE OF INCORPORATIOM

ON CHANGE OF NAME

No. 242246

| hereby certify that

R.C.A.LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SERCO LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 29 JULY 1987
Nrtn e, o
D. M. WILKIE

an authorised officer

HCO0O06B
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THE COMPANIES ACTS 1908 TO 194 %

COMPANY LIMITED BY SHARES

RESOLUTION
of

RCA LIMITED

(passed on |)_,L*’ TW\L 1987)

Ay & EXTRAORD INARY GENERAL MEETING Of the

bhoveg~name ny
duly convened and held at Aancd Inm W M Eof!ui .Qun[woomm'i

on 1LY Jura- at am/pm the following
Resolution was passed as a SPECIAL RESQOLUTION: -

SPECIAL RESOLUTION

THAT the name of the Company be changed to SERCO LIMITED. - ¢

T

Chairman

0061t
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NOTICE OF ILLEGIBLE PAGES

s

[
I

Companies House regrets that docaments in this
company’s record have pages which are illegible.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause

Companies Hause s an Exezutve Ageaty of the Depantment of Trade and ndustry

T e~
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to be

DEonsvATION of Compliance with the requirements of the Companies
‘k '/‘ . .

{Consolidation) Acﬂ 1908, on behﬂlf; of a Oompany proposed to be

regigtered 2s. -/(L/”7 Ca 0[ .......... /O

wais

| REGISTERED] .
LIMITED. |
10_SEP 1929
Pursuant to Section 17 (2) of the Companies (Consolidation) Act 103,
~ed for filing by
— s ssegreeens T RE & U4
‘ SATL Y BANDE
) SIIDA Doxl TA0UEE
ooty BERENT gTARET)
1‘0}“}0‘ , W
i
- A xacl

vncitorfa 1o Stationsry Society, Tdmited, 22 Chancery Lane, W.0.2, 27 & 28 Wefﬁ;-gok,, 7 04,
. adiord Bow, wW.0.1, 6 Victoria Street, S:VW.1, 15 Hanover Street, W.1, 66 St. Vl;:cent Stneahmasgow, o

and 19 & 21 North John Sireet, Liverpool. ,
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“A  Solisitor
“the High Court
“onpgaged in the
* formation.”

or

«+ A Direotor? or
¢ Beerefary momod
“in the Articles of
4 Agsotiation.”

(o) Hero Insert: Do golemnly and sincerely declare that T-zm (“)ﬂ-ﬁf’ﬂ'ma%—w |

¥ atiakide

e AL
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ﬂ(’h Limited, and that all and every the requirements of the Companies #
; - (Consolidation) Aect 1908, in respect of wmatters precedent fo the; ;
/ .
‘;"}' | registration of the said Company and incidental thereto have been )

complied with, And I wmake this solemn Declaration conscientiously _ gi:~
F“;%W‘;P{‘*f’}:"ﬁ believing the same to be true and by virtne of the pl*oviéions of the
3 | : :

b Statatory Declarations Act 1§35.”

Declared aﬁ&fz A% A /’¢W \
fag Mu/{ﬂ(@ féﬂwﬁ@%w%w

LR NG \-\J

. Tlr;)he 031“/”" day of % Ijzd(;m/é% ' 3 =

One thousand nine hundred aud twenty- mfm

Before me, m%
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(O SIS - e o

At £ T T
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i This Statement is to be fled with the Memorandum of Association, or ather

:
hment, when the Company is registered.
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cited for registration by SOEARLY SANDERS & ao.,
! ERDDON TWOUBE,
10/161, BEGENT STBEET,
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NOTE.—This margin is reserved for Binding, and must not be written across.
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The NOMINAL CAPITAL of the. AT (% £7. /%ﬁ,:/ﬁmw

Company, Limited,

is £l LTt Gl divided into...os.d G0, ——Fhdres of £.lL A0 LD b,

each.

Deseription..,

Date...s2 LS. W‘i}ﬁ :
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The Companies Aects 1908 fo 1917,

Livrrep,

I
5' . ‘ i 7; .
; COMPANY TLIMITED BY SHARES. ?*""
|: u,‘i .
;{ . o
@ Femovandum of Qosnrintion
é or
| RCA PHOTOPHONE
5 LIMITED.
\E .
; REGISTERED
|10 _SEP. 1920
E . 1. The name of the Company is “R C A PHOTOPHOND
¥
)

2. The registered office of the Company will be situate in
Eagland.

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

21D e o R S

! (4) To manufacture, purchase, sell, distribute, deal in, Lo carmy on
({&;@ license, leage, take or let on hire, produce and exhibit '
gra,mophonesZ phonographs, cinematograph films of
Wdescm fion, phonographic records and musical
instrument. rery kind and description, cinemato-
graph and puvuwographic machines, cameras and
accessories of every kind and description, appliances
for the recording, production and reproduction of :
sound either in conjunction with the use of cinemato-
graph apparatus and the exhibition of cinematograph
pietures or otherwise, electrical machinery, plant and
2 apparatus, lamps and fittings of all kinds, wircless
w apparatus, valves and fitbings of all kinds, cables and
wires of all kinds, whether for electrical, telegraphic,
telephonic or any other purpose whatsoever, tele-
graphic and telephonic apparatus and fittings of
! all Xinds, machinery, implements, rolling-stock,

’ engines ang;gehic-les of every deseription, chemicals

R e T s LT W

b
f
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i
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of every deseription, dyes, glass, and all kinds and
descriptions of goods, articles and materials

A whatsoever. ’

b (8) To purchase, take on lease or in exchange, hire or &
gl ’ otherwise acquire and hold for any estate or interest,
2 any lands, buildings, easements, rights, privileges,

concessions, machinery, patents, plant, stock-in-
trade, and any real and personal property of any
kind whatsoever which the Directors may think
necessary or convenient for the Company’s business, |

Ereot buildings, &o. and to creet, construct, lay down, enlarge, alter and "

' mainfain any buildings, works, plant, machinery, "
roads, railways, wharves, canals and all other works .

which the Directors may think necessary or o

convenient for the Company’s business.

i Acauisition of (0) To acquire, cither by orviginal subseription, purchase

S exchange or by any other means whatsoever, and hold,

(g shares, stock, debentures, debenture stock, bonds, >
i notes, and any other securities issued or guaranteed ;
m . by any company or corporation, whether established

. in the United Kingdom or in any other part of the
' world whatsoever, and any stock, debentures,
N debenture stock, bonds, notes and any other
‘ securities issued or guaranteed by any state, govern-
,E ment, sovercign ruler, commissioners, public or
1 quasi-public  body, or any authority, whether '
A supreme, munieipal, local or otherwise, and

%N whether in {he United Kingdom or in any other )
S part of the world whatsoever. '
R Underwriting, &e. (») To underwrite, issue on commission or otherwise, any @3
J shares, stock, debentures, debenfurc stock, bonds, ;
' N notes and any other securities issued or guaranteed S

by any company or corporation whatsoever and
wheresoever, and any stock, debentures, debenture
stock, bonds, notes and any other securities issued
or guaranteed by any staie, government, sovereign
. ruler, eommissioners, public or quasi-public body, T
or any muthority whether supreme, municipal, local )
or otherwise, and whether in the United Kingdom &

. or in any other part of the world whatsoever. : ﬁ?

of

{ o / (m) Lo establish or assist in the establishment of any
’ company, corporation or any assoeiation (whether T
BE ncorporated or not incorporated), whose ol,; +sshall

{ Inelude the undertaking of any trade, business, work,

projeet or enterprise of any deseription whatsocever,

=l

e
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whether in the United Kingdom or elsewhere, and
whether such company or corporation or association
shall be established in the United Kingdom or
elsewhere, and tuv ucquire, by original subseription,
purchase, exchange, or by any other means what-
soever, and hold, any shares, stock, debentures,
debenture stock, bonds, notes and any other securities
of any such company, corporation or association.

(r) To carry on any trade, business or vocation whatso-

ever which, in the opinion of the Directors, can be
advantageously carried on by the Company, either
in connection with or as ancillary or in addition to
any other trade, business or vocation of the
Company.

(6¢) To take part in the management, supervision or

control of and to finance any business, undertaking,
work, project or enterprise of any company, corpora-
tion, association, firm, person or body of persons
whatsoever and whercsoever, and to investigate and
examine into the eonditions, prospects, character and
circumstances of any such business, undertaking,

work, project or enterprise, and of any assels,.

property or rights; to make researches and to
conduct experiments, and to join associations and
other bodies and to contribute funds for promoting
research and inventions in eonmection with any
business for the time being carried on by the
Company or by any company, corporation or
agsociation in or with which the Company is
interested or associated.

(a) To issue debentures, debenture stock, bonds, notes

and other securibies, whother secured or not secured
by any mortgage or charge on any property of the
Company, as to the Dircefors may seem expedient,
and with full power to make the same transferable
by delivery, oxr by instrument of transfer or other-
wise, and to make the same perpetual or terminable,
and either redeemable or otherwise, and to charge
or secure the same, by trust deed or otherwise, on
all or any part of the undertaking, and all or any
part of the real and personal property, both present
and future, and all or any part of the uncalled capital
of the Company, and to issue the same at par, or at a
premium or at & diseount.

for the purpose of the Company's business, and

Kindred businoesses,
8o

To manage
busincsses, &¢.

Tasuo socuritiss, &o.

1) To borrow, raise and secure the payment of money Borrow monoy and
y \ ¥

secure samo b
mortgago ot charge
on undertaking,
&o,



B i e s el e m

s, o AnE
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with a view thereto to mortgage and charge the
undertaking and all or any of the real and personal
property, present or future, and all or any of the
uncalled capital for the time being of the Company.

(7) To pay for any property or rights acquired by the
Company, either in cash or shares, credited either
as fally or partly paid, or stock, debentures, deben-
ture stock, ~iiu:onds, notes or any other securities
of the Jompany which the Company has power to
issue, or partly in one mode and partly in another,
and generally on such terms as the Directors may
think fit.

(R} To issue and deposit any - curities which the
Company has power to issue by way of mortgage
to securc any sum less than the nominal amount
of such securities, and also by way of security for
the performance of any contracts or obligations of
the Company, or of any other company or corpora-
tion, or of any association, firm, person or body of
persons.

() To give any guarantees for the due performance of
any contract or obligation of any other company or
corporation, or of any association, firm, person or
body of persens.

(M) To guarantece the payment of any dividend on any
shares or stock issued by any company or corpora-
tion, and to guarantec the due paymenb of any
stock, debentures, debenture stock, bonds, notes and
other securifies issued by any company, corporation,
state, government, sovereign ruler, commissioner,
public or guasi-public body, or any authority,
whother supreme, municipal, local or otherwise, and
whether in the United Iingdom or in any other
part of the world whatsoever, and of any interest
payable in respect thereof.

(N) To rceeive money or sccurifies on deposit or loan
upon such terms as the Directors may think fit,
and gencrally to act as banlkers.

(0) To lend money to any person or persons, firm or

corporation upon such terms as the Directors may

think fit, and whether with or without security.

{(®) To grant pensions, allowances, gratuities and bonuses

to Dircetors and other officers and to employés,
and to former Directors or other officers and to
ex-employés, of the Company, or the dependents of
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such persons, and to establish and support, or to
aid in the establishment and support of, any schools
and any comnercial, educational, scientifie, literary,
religious or charitable institutions or objects, or any
trade or industrial societies, as the Directors may
think fit, and any club or other establishment
.which, in the opinion of the Direetors, is calenlated
to advance the interests of the Company or of the
persons employed by the Company ; to obtain and
pay the expenses of any Act of Parliament, Order or
Licence, which the Directors may think necessary
or desirable for the purposes of the Company, and to
oppose and resist and to pay or contribute to the
costs of opposing any Bill in Parliament or any
proceedings, application, agitation or movement
which, in the opinion of the Directors, may seem
directly or indirectly adverse to the interests of the
Company or of any company in or with which this
Company is interested or associated.

(@) To make, accept, endorse and execute promissory

notes, bills of exchange and other mnegotiable ¢

instruments.

(®R) Yo invest and deal with the moneys of the Company
not immediately required in suck investments or
securities as the Directors may from time to time
think fit.

{8) To remunerate any perxson or company for services
rendered or fo be rendered in placing or assisting
to place any of the shares, stock, debentures,
debenture stock, bonds, notes or other securities of
the Company, or in or about the formnation or
promotion of the Company or the conduct of its
business, and to pay the preliminary expenses of
the Company.

(r) To aceepl payment for any property or rights sold
or otherwisc disposed of or dealt with by the Com-
pany, cither in cash, by instalments or otherwise,
or in fully or partly paid shares, or in stoek,
debentures, debenture stock, bonds, notes or ofher
securities of any eompany or eorporation whatsoever
and wheresoever, or partly in one mode and partly
in another, and generally on such terms as the
Directors may think fit, and to hold, deal with or
dispose of any consideration so received.

Sappors and
subseribo to scliooln
and other
inatitutions and
societies

Mako and aceept
bills of coxhange,
e,

Tnvest moneys

Pay brokerage and
commissions and
preliminary

-expenses

Aceopt payment -
in cash v shares,
&a, .
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(v) To entor into partnership or any arrangenient in the
nafure of @ partnership or for sharing profits, union
of inberests, co-operation or joiny adventure with
any company, firm or person.

(v) To eshiablish or promote or concur in establishing or
promoting any other company whose objects ghall
inelude the acquisition and taking over of all or
any of the assets and liabilities of or shall, in the

" opinion of the Directors, be in any manner calcwlated

to advance directly or indirectly the objects or

interests of this Company.

(w) o purchase or otherwise acquire and undertake
all or any part of the business, property, transactions,
obligations and liabilities of any person or company
carrying on any business which this Company is
authoriscd fo carry on, or possessed of any property

which, in the opinion of the Directors, is suitable for:;

the purposes of this Company.

(x} To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant; licences, casements and other rights
in respeet of, and in any other manner whatsoever

deal with or dispose of the undertaking of the .
Company or any part thereof, or all or any of the -

property or assets for the time being of the Company,
and for any consideration, whether in cash (by
instalments or otherwise) or in shares (fully. or

partly paid), or in stock, debentures, debenture

stock, bonds, notes or other securities of any

company or eorporation whatsocver and whereso- -

ever, or partly in one mode and partly in another,

and generally on such terms as the Directors may

think proper, and to hold, deal with & dispose of
any consideration so received.

(¥) To amalgamate in any manner with any other com-
pany, and in particular but without prejudice to

the generality herecof to eflect such amalgamation -

by the sale to any such other company (for fully.
or partly paid shaves, or for stock, debentures,
debenture stock, bonds, notes or other securities of
any company or otherwise) of the whole or any

o

e
B
¥

.
:
i

part of the undertaking of this Company, subject or . . |
not subjeet to the whole or any of the liabilities of ‘

this Company, and with or without the winding up

of this Company, and if without the vrinding up of -
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this Company upon the footing that the acquisition
by mesns of such sale and the holding of the said
sharer, stock, debentures, debenture stock, bonds,
notes or other securities shall be deemed to be one
of the principal objeets of the Company ; or by the
purchase (for cash or for fully or partly paid shares,
or for siock, debentures, debenture stock, bonds,
notes ox ofher securities of this Company, or other-
wise) of the whole or any part of the undertaking of
any such obther company, subject or not subject to
the whole or any of the liabilities of such other
company (with full powsr to carry on such under-
taking when purchased), or by the purchase of the
whole or any part of the shares or stock of any such
other company

(z) To distribute .mong tue members in specie any
property ef the Clon*pany.

(AA) To do all or any of the above things in any part of
the world, and cither as prineipals, agents, {rustecs,
contractors or otherwise, and ocither alone or in
conjunetion with others, and either by -or thrangsn

“agents, sub-contractors, trustees or otherwise, and
{o cause the Company fo be rogistered or recognised
in any foreign country or place. A

Digtribute pioperty
ameag membery

Ancillary, &e.

(8B) To do all such other things as in the opinion of the

Directors are incidental or conducive to the atbain-

ment of the above objects or any of them, or as in
the like opinion are considered likely to further,
either directly or indirectly, the interests of the
Company or its members,

And it is hereby declared that the words * the Directors »
in this clause shall mean the Dircctors for the time being of the
Company, and that the word * company ” in this clause, oxcept
where used in reference to this Company, shall, where the contexi so
pormits, be decmed to includo any partnership or other body of

porsons, whebher incorporated or not, and whether domiciled in

the United Kingdom or elsewhere, and that the objects specified
in the different paragraphs of this elanse shall, except where other-
wise oxpressed in such paragraphs, be in no wise limited by
veferenco to or inference from any other paragraph or the name
for the time boing of the Company, but may be earried out in
as full and ample & manner and shall be construed in as wide 2
sonse as if each of the said paragraphs defined the objects of a
separate, distinet and independent Company : Provided that
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uuthing herein coniained shall empower the Company to earry on
the business of assurance, or to grant annuities within the meaving

of the Assurance Companies Act 1909, as extended by the
Industrial Assurance Aot 1923, or to re-insure any risks uvader avy

class of assurance to which those Acts apply.

4. The lishility of she members is limited.

3. The share capital of the Company is £109, divided into -

100 ordinary shares of £1 each.

Subject and without prejudice te¢ any special riéhts or

privileges for the time being attached. to any speciai class of

shares for the time being forming part of the capital of vhe

Company, any of the shares in the original cap'tal for the time
being unissued, aid any new shares from iime to time {6 he created,
gy from time o time be issued with any such guaranfee or any
such right of preference, whether in respect of dividend or of

repuyment of capital, or both, or any sueh other special privilege

or advaniage whatsoever over any shares previously issued or
then aboub fo be issued, or with sve' restrictions or with suéh’”
deferred rights as compared with any other shares previously
issued, or then about to be issued, and with such special right or
without any right of voting, and generally on such terms and
subject to such conditions and provisions as may froni time to
time be detcrmined.

-
b9

All or any of the specinl rights or privileges for the time being
attached to any special class of shires for the time being forming
part of the capital of the Company may from time to time and
at any time be altered, modified, dealt with or abrogated in any
manner with sich sanction as is provided for by the Articles of
Assoeiation for the time being in force, but not otherwise.
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WE, the several persons whose names and addresses ave subseribed, -
aie desirous of being formed into » Jompany in pursuance of- this
Memorandum of Association, and we respectively agree to tuke
the number of shaves in the capiial of the Company seb oppositi
our respective names.
‘ Number of Ebares
NAMES, ADDRESSES AND DESORIPTIONS OF SUBSORIBERS, | talen by esch
, Subscribez.
‘//té’V . %WW
P A S et -
@ P A A AN
Vo b ST ast o
5 Gt ke ;»ru o
)’;1,(_ e o "zwj/,.,,._.:.n:—-\.. ‘ ‘ i C .
| (]
Dated this 40 ° day of &/v\jb\ﬁjl 1929,
Witness to the above Signatures— 7 -
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PRELIMINARY.

1. The Company is registered as a Private Company, and
accordingly (A) the right o transfer the shares is restricted in
manner hercinafter provided ; (B) the number of members of the
Companry (exclusive of persons who are in the employment of
the Company and bthe persons who have been formerly in the
employment of the Company who are while in such employment

- and have continued after the determination of such employment

Private Corapany

where two or more persons hold one or more shares in the Company

gingle porson ; (c) any invitation to the public to subseribe for
any shares or debentures of the Company is prohibited.

T.A.BIJ *\

The regulations in Table A in the First Schedule to the
Companies (Consolidation) Act 1908 shall not apply to the

Oompany, except so far as the same are repeated or .contained
in these Articles.

Table A exoluded 2,

INTERPRETATION.
Interprotation

Interp 3. The marginal notes Lereto shall not affect the construetion -
hereof, wul, except when the subject or eontext otherwise requires,
in bhose Articles the words standing in the first colunin of the
table next hercinafter contained shall bear the meanings seb
opposite to them respectively in the secon: ¢olimn thereof :—

i - ‘ hY Worps. MBANINGS,
vl #

; “pefnions;st2, The Company .. B OA PHOTOPHONE LIMIZED.
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to bo members of the Company) is limited to fity : Provided that _j -

jointly they shuall, for the purpose of this Article, be treated as a - 1
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MBANINGS.

The Companics Acts 1908 to 1917, and
every other Act for the time being in
force concerning joint stock companies and
affecting the Company.

These Articles of Association as oviginaily
framed or as altered from time to time
by Special Resolution;

The Directors for the time being of the
Company. .

The Board of Directors for the time being
of the Uompany.

The Chairman for the time being of the -
Directors.

The Doputy-Chairman for the time being
of the Direcfors.

The Secretary for the time being of the
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Company, or the person for the time being
acting as Sgcretary.

United Kingdom  Great Biitain and Northern Ireland.

Cffice The registered of“ﬁae’ for the time being of
the Company.

Heal . The common seal of the Company.

In writing Written, printed or lithographed, or visibly

expressed in all or any of these or any other
modes of representing or leproducmg words
in wsuble form,

And words importing the singular numbar only shall include
the plural number, and vice ~ergu,

Words importing the maseuline gender ¢ niy shall include the
feminine gender, and \

Words importing persons shall include corporations,

Iixcept as aforesaid, any words or expressions defined in the Fyords L., statutos
statutes shall bear the same meanings in these Articles.

menning in
Articles

BUSINESS.
4, Any branch or kind of business which by the Menio- Directors may

s g . s commonce or gro
randum of Association of the Company, or these Articles, is either any braoh ?

expressly or by implication authorised to be undertaken by the "™
Company may be undertaken by the Directors at such time or
times ag they shall think fit and, further, may be suffered by them

to be in abeyance, whether such branch or kind of business may

1l
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have been actually commenced or not, so long as the Directors
may deem it expedient not to commence or procecd with such
branch or kind of business.

5. The office shall be at such place as the Directors shall from
time to time appoint.
SHARES.

6. The Company may pay a commission not exceeding
25 per cent, of the nominal amount of the shares, or an amount
equivalent thereto, to any person in ronsideration of his subgeribing
or agreeing to subsciibe, whether absolutely or conditionally, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the capital of the Company.
Any such commission may be paid in cash or in {fully or partly paid
shares of the Company at par, or partly in one way and partly in the
other, as may be arranged. The requirements of Seetions 26, 88,
89 and 90 of the Oompanies (Consolidation) Act 1908 shall be
ohserved. "

7. 'Where any shares are issued for the purpose of raising
money to defray the expenses of the construetion of any works or
buildings or the provision of any plant which cannot be made

profitable for a lengthened period, the Compahy may pay interest ;
on so much of such sharoe capital as is for the time being paid up

for the period and subjeet to the conditions and restrictions

mentioned in Section 91 of the Companies (Consolidation) Act |

1908, and may charge the same o capital as part of the cost of
the consbruction of the works, buildings or plant.

8. The shares taken by the subscribers to the Memorandum

of Association shall be duly issued by the Directors. Subject as

aforesaid, all the shares of the Company for the time being

unissued shall be at the disposal of the Directors, and they may
allot, grant options over, or otherwise deal with or dispose of them
to such persons at such times and generally on such terms and
conditions as they think proper, but so that, unless and until
allowed by Jaw, no shares shall be issued at a discount.

9. It two or more persons are registered as joint holders
of any share, any one of such persons may give effectual receipis

for any dividends, bonuses or other moneys payable in respect of .

such share,

10. No person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be
.bound by or recognise any equitable, contingent, future or partial
mterest in any share or any interest in any fractional part of a
share, or (except only ag by these Articles otherwise oxpressly
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provided or as by statube required or under an order of Court)
any other right in respect of any share, except an absolute right
to the entirety thereof in the registered holder, or in the case of a
share warrant in the bearer of the warrant for the time being.

11. Xvery member shall, without payment, bhe entitled
to receive within two months after allotmeni or registration
transfer (unless the conditions of issue otherywise provide) a
certificate under the seal specifying the shares allotted or
transferred to him and the amount paid up thercon, provided
that in the case of joint holders 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,

12. If any such certificate shall be worn out, defaced,
destroyed or lost, it may be renewed on such evidence being
produced as the Directors shall require, and in case of wearing
out or defacement on delivery up of the old certificate, and in
ease of destruetion or loss on execution of such indemnity (if any)
and in either case on payment of such sum, not exceeding one
shilling, as the Divectors may from time to time require. In
case of destruction or loss, the member to whom such rerewed
certificate is given shall also hear and pay to the Company all
expenges incidental to the investigation by the Company of the
evidence of such destruction or loss and to such indemnity.

13, No sharcholder shall be entitled. to receive any dividend
or to be present or vobe at any meeting or upon a poll, or to
exercise any privilege as a member, until he shall have paid all
calls for the time being due and payable on every shave held by
him, whether alone or jointly with any other person, together
with interest and expernses (if any).

LIEN ON SHARIS.

14. The Company shall have a first and paramount lien
and charge on all the shares not fully paid up registered in the
name of 2 member (whether solely or jointly with others) for all
moneys due to the Company from him or his estate, either alone
or jointly with any other person, whether a member or not, and
whether such moneys are presently payable or not. The
Company’s lien (if any) on a share shall extend to all dividends
payable thereon, Bui the Directors may at any time declare
any share to by exempt, wholly or partiaily, from the provisions
of this Article, and the same shall be exempted therefrom

accordingly.

15. For the purpose of enforcing such lien the Directors may
sell all or any of the shares subject thereto at such time or times

Mombeys entitled
to share
certificates

New cortiticate
may bo issued

Momber not entitled
to dividend or to
vote untilall calls
paid
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and in gneh mannoer as they think fit, but no sale shall be made
wntil sueh Lime as the moneys are presently payable, and until a
nobice in writing stating tlie amount due and demanding payment,
and giving notice of intention. to sell in default, shall have heen
gorved in sueh manner as the Directors shall think fit on such
member or the person (if any) entitled by transmission to the
shares, and default in payment shall have been made by him or
them for seven days after such notice.

16. The net proceeds of any such sale shall be applied in
or towards satisfaction of the amount due, and the residue (if any)

ghall be paid to the member or the person (if any) entitled by

tranemission to the shares; provided always that the Company
shall be entitled to a lien upon such residue in respect of any
moneys due to the Company but not presently payable like to
that which it had upon the shares immediately before the sale
thereof.

17. Tpon any such sale as aforesaid, the Directors may enter
the purchaser’s name in the register as holder of the shares, and
the purchaser shall not be bound to see t¢ the regularity or validity

of or be ailected by any irregularity or invalidity in the proceedings ‘

or be bound to see to the application of the purchase money,
and after his name has been entered in the register the validity
of the sale shall not be imp’éached by any person, and the remedy
of any person aggrieved by the sale shall be in damages only and
against the Company exclusively. ‘

CALLS ON SHARES.

18. The Directors may, subject to the regulations of these

Articles and o any conditions of allotment, from time to fime
make such calls wpon the shareholders in respect of all moneys
unpaid on their sharves as they think fit, provided that fourteen
days' notice ab least is given of any or each call, and each
shareholder shall he liable to pay the amount of every call so

made upon him to the persons and at the times and places

fbppoinl:ed by the Directors. A call may be made payable by
instalments. A eall shall be deemed to have been made as soon

as the resolution of the Directors authorising sueh eall shall have
been passed. ‘

‘ 19, The joint holders of a share shall be jointly and severally
liable to pay all calls in respeet thereof.

20. If before or on the day appointed for payment thereof
& call payable in respeet of o share is not paid, the person from
whom the amount of the call is due shall pay interest on such
amount atb the rate of 10 per cent. per annum from the day

© Temw
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a,ppoix}ted for payment thereof to the time of actual payment, but
the Directors shall have power to remit such interest or any part
thereof.

Z1. Any sum which by the terms of allotment of a share is Sums payable in
allotment deeraed
made payable upon allotment or at any fixed date and any instal- » call
ment of a call shall, for all purposes of these Articles, 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 Articles as
to payment of interest and expenses, forfeiture and the like,
and all other the relevant provisions of the statutes or of these
Articles shall apply as if such sum were a call duly made and

notified as hereby provided.

22. The Directors may from time fio time make arrange- Difforence in calls
ments on the issue of shares for a difference between ohe holders
of such shares in the amount of ealls fo be paid and in the time
of payment of such calls.

23. The Divectors may, if they think fit, receive from any Collsmey bepaid
shareholder willing to advance the same all or any part of the =
moneys due upon his shares heyond the sums actually called up
thereon, and upon all or any of the moneys so advanced the
Directors maiy (until the same would, but for such advsmée, become
presently payable) pay or allow such inferest as may be agreed
upon behween them and such shareholder, in addition to the
divilend payable upon such parh of the share in respect of which
such advance has been made as is actually called up.

TRANSFER OF SHARES.
24. Subject to the restrictions of these Artieles, any member Mombors moy
may fransfer all or any of his shares, but every transfer must be :
in writing, and in the usnal common form or in such other form as
the Directors may approve, and must be left gt the office of the
Company, accompanied by fthe certificate of the shares to be

transferred, and such other evidence (if any) as the Directors may (

require to prove the title of the intending transteror. .
\\\

exconted by bot!
by the transferor and the transferce, and the transferor shall be parties T

deemed to "remain the holder of the share until the name of
the transferce is entered in the register of members in respect

thereof.

0 m Sy . i i i i Directors i
96. The Directors may, in their absolute discretion and mmﬂomggm

95. The instrument of transfer of a share shall be gigned both Tronsiers to be b\fx‘)‘

without assigning any reason therefor, refuse to register the tronsfersin oertain
8 .

\ on8e
transfer of any share to any person whom they shall not approve,
not being already a member of the Company.
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97. The Directors may also refuse to register any transfer
of shares on which the Company has 2 lien.

98. Such fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from. time to time determineg,
may be charged for rogistration of a transfer.

20, The register of members shall be closed during the
fourteen days immediately preceding every Ordinary General

Meeting of the Company.

PTRANSMISSICN OF SHARES.

30. In the case of the death of a registered member, the
survivors or survivor, where the deceased was a joint holder, and
the executors or admiunistrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
hercin contained shall release the estate of & deceased holder
(whether sole or joint) from any liability in respect of any share
solely or jointly held by him,

31. Any person becoming entitled to a registered share in
congequence of the death or bankruptey of any member may,-
upon producing such cvidence of title as the Directors shall
require, and subject as in these Articles provided, either be
registered himself as holder of the share, or elect to have some
person nominated by him registered as the transferee thereof,

32, II the person so becoming entitled shall eleet to be
registered himself, he shall deliver or send to the Company a notice

in writing sigued by him and stating that he so clects. TFor all =~

purposes of these Articles relating to the registration of transfers
of shares; such notice shall be deemed to be a transfer, and the,
Directors shall have the same power of refusing to give effect
theretio by registration as if the event: upon which the transmission

took place had not oecurred, and the notice were a transfer

executed by the person from whom the title by transmission is
derived.

_33. If the person 50 beeoming entitled shall elect to have his
n?mmeu registered, he shall testify his clection by executing to
his nominee a transfer of such share. The Directors shall have, in
1'es;.:ect of transfers so executed, the same power of refusing
l'eglsbrm;ion as if the event upon which the transmission took place
had not ocemrred, and the transfer were a transfer executed by the
person from whom the title by transmission is derived.




e

L e

e b e

e T A T

B

Lo

21

ad, A person entitled to g registered share by transmission
bl_mll Dot be entitled as of right to receive, or give a dischargelor, any
dividends, honuses or other moneys payable in respect cltheshare,
and he shall not be entitled to receive notices of or to atitend or
vobe ab meetings of the Cormpany, or to any of the rights or
privileges of a member, unless aud until he shall have become
registered as the holder of the share.

FORFEITURE OF SHARES.

35. If any shareholder fails to pay the whole or any part of Direstors may

any call on or before the day appointed for the payment thereof, ;ﬁ‘:ﬁe\ﬁi "
the Directors may at any time thereafter during such time as the oxpeaen
eall, or any part thereof, remains unpaid, serve a notice on him

requiring him to pay such call, or such part thereof as remains

unpaid, together with any acerued interest and any expenses

incurred by the Company by reason of sueh non-payment.

36.. The notice shall name a further day on or before which ?ﬁ;ﬁg;g%gigﬁm
such call, or such part thereof as aforesaid, and all such interest vertain particulars
aund expenses as aforcsaid, are to be paid. It shall also name the
place where payment is to he made, and shall state that in the
event of non-payment at or before the time and at the place
appointed, the shares in respect of which such call was mude will
be liable to be forfeited.

. R Y ‘ L ' : On non-compliang
37. If the requisitions of any such notice asaforesaid are not Of nomcomplande

complied with, any share in respect of which such netice has been forfeited o
given may at any time the-cafter, hefore payment of all calls, Directors
interest and expenses due in respech thereof has been made, be

forfeited by a resolution of the Directors to that effect.

38. A forfeiture of shares under the preceding Articles shall fofdiurete
include all dividends declared in respect of the forfeited shares declared thongh

t notually paid
and not actually paid before the forfeiture. not ackially p

39. When any share has been forfeited in accordance with ﬂﬂﬁf;;ﬁ foxfelturo
these Articles, notice of the forfeiture shall forthwith be given ontored fn rogister
to tho holder of the share, or the person entitled to the share by
transmission, as the case may be, and an enfry of such notice having
been given, and of the forfeitnre with the dafe thereof, shall
forthwith be made in the register of members oppoesitic to the entry
of the share ; but no forfeiture shall be in any mazuer invalidated
by any omission or neglect to give such notice or to make such

entry as aforesaid.

T. . . 1% H \J v. . Di b
40. Notwithstanding any such forfeiture as aforesaid, the Al

Dircetors may at any time before the forfeited share has been ::13:3 r;f;;m
otherwise disposed of, permit the share so forfeited to be redeemed
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upon the terms of payment of all calls and intercst due npon and
axpenses incarred in respect of the shave, and upon any further or
other terms they may think fif.

E’;{‘Jﬁ; {%:gét‘;gm 41. DEvery share which shall he forfeited shall thereupon
hecome the property of the Company, and may he either cancelled,
or sold, or re-allotted or otherwise disposed of, either to the person
who was before forfeiture the holder thereof, or entitled therebo. |
or to any other person, upon such terms and in such manner as Sue ’
Directors shall think fit, and whether with or withewt all or any ™ ¥
part of the amounf previously paid on the share veing credited as
paid. :

P

Holdes of forfoited 42. A shareholder whose shares have been forfeited shall, .

s notwithstanding, be liable to pay to the Company all calls made . 2.

forfeiture and not paid on such shaves at the time of forfeiture, with interest i
thereon to the date of payment at such rate not exceeding 10 per
cent. per annum as the Directors shall think fit, in the same manner
in all respects as if the shares had not been forfeited, and to sabisfy
all (if any) the claims and demands which the Company might
have enforced in respect of the share at the time of forfeiture
without any deducfion or allowance for the value of the shares
af the time of forfeiture. :

Fomeauencer of 43. 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 respeet of the share and all other rights i
and liabilities incidental to the share as between the shareholder o
whose share is forfeited and the Company, except only such of
those rights and linbilities as are by these Articles expressly saved, o
or as arc by the statutes given or imposed in the case of past ? )
menhers.

.,Tﬁff."’w"md b, A shatutory declaration in writing that the declarant is &
Direetor of the Company, and that a share has been duly forfeited ,
i pursasuer-of these Articles, and stating the time when it was i
forfs1ied, shall, as against all persons claiming o be entitled to "
the Lare, be conclusive evidence of the facts therein stated, and

such declaration, together with a certificate of proprietorship e
of the share under the seal delivered to o purchaser or allottee - ks
thiereof, shall constitute a good title to the share, and the new P "
holder thereof shall be discharged from all calls made prior to
S“L"h_ purchase or allotmont, and shall not be bound to see to the '
~application of the purchase money, if any, nor sball his title ”

f)o the shm'.e be afected by any omission, irregulasity or invalidity
in or rel:m{]g %0 or connceted with the proceedings in reference -
to the forfeiture, sale, re-allotment or disposal of the share. o
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1id . INCRFASE OF CAPITAL.

or .
45, '_{‘he Company in General Meeting, or the Company &ﬁﬂﬁ,‘;”fgpml
by resolution of the Directors, may *rom time o time, and at any

et e
PEYAEN o~

- time, whether all the shares for the time heing authorised shall
od ; have been issued or not, or all the ghares for the time being issued
on shall hove been fully called up or not, increase the capital of the

Company by the creation and issue of new shares, such aggregaie,

0 .

h; increase to be of such amount and to be divided into shares of
3 such respective amounts as the General Mecting resolving wpon
as the creation thereol shall direct, or if the increase is effected by

f
' : .

. k the resolution of the Directors, as the Directors shall determine.
{“ Any shares in such increased vapiial may (subject to the existing
|

1, rights of issued share capital having preferential or other special
de rights) have annexed thereto such rights, privileges or restrictions
56 as the General Meeting resolving upon the creation thereof shall
er direct, or failing such direction, or if the increase is divected by
er L resolution of the Directors, as the Directors shall determine, and
fy : in particular any shares raay have annexed thereto a preferentisl
ht 2 or qualified right to dividends, or in the distribution of asscts,
Te or special rights of or an absolute or qualified restrietion on
0y y 'VOf}ing. '
g 46, Subject to any determination to the contrary that may Now shotes
& [ be made in accordance with the powers contained in the Memoran- original enpital
3’ g dum of Association or these Articles, any eapital raised by the
ts 2 creation of new shates shall be considered as part of the original
' ,s capital, und ghall be subject to the same provisions with reference
= , to the payment of calls, transfer, transmission, forfeiture, Lien
EI : and otherwise as if it had been part of the original capital.
’ i
st Li
f ALTERATIONS OF CAPITAL.
’ ina 10— Jom A
N | 47. The Compary may by Ordinary Resolution glcmpﬁzi ey
. (A) Consolidate and divide its capital info shares ol
28 L Jarger amount than its existing shares, or ‘
bo ; (B) Cancel any shares which at the date of the passing
v | of the resolution have not been taken or agreed to
ip 2 be taken by any person. ’
|
i: b And may by Special Resolution—
50 P (4) By sub-division ol ils existing shares, or any of them
10 ! divide its capital, or any part thereof, into shares of
le [ smaller amount than is fixed by its Memorandnm of
v Assusiation, and so that as between the holders of

i tno resulting shares one or more of such ghares
3 may by the resolution by which the sub-division

Famea¥r L
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is efiected be given any preference or avantage as
regards dividend, capital, voting or othwerwise over’
the others or any other of such shaveg, or

() Reduce its capital in any manner agubhorised by t;he},.} o

statutes.

48. Anything doue in pursuance of the last preceding '

Article shall be dona in manner provided and subject to any
conditions imposed by the statutes, so far as they shall be
applicable, and, so far as they shall not be applieable, in accordance
with the terms of the resolution authorising the same, and, so far

as such resolution shall not be applicable, in such manner as the

Directors deem most expedient.

49. The Directors may from time to tiine return paid-up

capital upon the footing that, and the vesult shall he that, ‘the -. o

amount returned may be called up again in the same manner as
if it had never heen paid up. :

INITIAL CAPITAL.

50. fhe initial capital of the Company is £100, divided

into 100 ordinary shares of £1 each.

MODIFIGATION OF RIGHTS. . 4
5L. All or any of the speeial vights or privileges attached to
any class of shares for the time being forming part of the capital
of the Company, may be altered, modified, dealt with or @braga'ted"

b

in any manner with the sanetion of an Extiraordinary Resolution - N

passnd ab a separate meeting of the maembers of that class.
such separate meeting all the provisions of these Arvticles-as to -

Genern! Meetings shall matatis mutandis apply, bub so that wo
member who is net o Divector shall be entitled to notice thereof ., ™ ,J‘? e
or to attend thereat unless he be a holder of shaves of the class, -
and that the neeessary quorum shall, subject to the provisions
as to an adjourned meering lLiereinaiter contained, be members of =

the class holding or representing by proxy one-tenth of the capital '

paid or eredited as paid on the issued shares of the class, and that a .

poll may be demanded by any member of the class present and -
enfitled t0 vote at such separate meeting and that, subject to the’
provisions of these Articles, on a show of hands, every member of
the clags personally present shall have one vote, and on & poil
cvery member present in person or by proxy shall have one vote
for every share of the class of which he is the holder : Provided.
that this Arbicle shall not be construed as implying the necessity
for any such sanection as aforesaid in any case in which but for this

Article such sanction would have been unnceessary: Provided -

further that this Article shall not be constrned as requiring the

To any .
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geparaie sanution as aforesaid of the holders of any class of shares
fox the time being forming part of the capitai of the Company to
the creation or issue of any further shares of any existing class
of shares whatever for the time being forming part of the eapital
of the Company, and accordingly in such case no such separate
sanction as aforesaid shall be required. The last foregoing proviso
shall be subject to any condition to the contrary which may be
made upon the issue of any of the shares of the Company.

GENERAL MIETINGS.
52. The Statutory General Meeting shall be held at such %::;ﬁ;ry Gronoral

time within a period of not less than one month nor more than
threo months from the date at which the Company is entitled to
commenece buginess and at such place as the Directors may deter-
mine. The provisions of Section 65 of the Companies (Consolida-
tion) Aet 1908 shall be observed with respect to such meeting, and
the matters preliminary thereto.

53. Subsequent General Mectings shall be held once in ﬁi‘;i?&;ﬁ“ﬁ General
every year, at snch time and place as may be determined by the \
Company in General Meeting, or f*ling such determination by the
Directors, but so that rot more than fifteen months shall elapse
between the holding of any two successive moetings.

54. 'The above-mentioned General Meebings shall be called Ordinoryand
p J Exfraordinary

Ordinary Mectings. All other General Meetings shall be called Meotings
Txtraordinary. ;

55. The Directors may call an Extracrdinary Meeting Direotors muy oall

. Extwaordinary
whenever they think fit. ' Meoting
56. The Directors shall convene an Bxtraordinary General Mombots moy
. s sgs . 43 . o Tt redquisition
Meeting whenever o requisition in writing, signed by members of g‘(}mfg t0 anll
xtraordinary

the Company holding in the aggregate not less than one-tenth of yrim,
the jssued share capital of the Company upon which all calls or
other sums then due have been paid up, and stating the objects of

the meeting, shall be deposited ot the office of the Company.
Such 2 requisition may consist of snveral documents in like form,

each signed by ore or more raq‘%tisitiqpists.

57. 1L the Directors do not proceed to cause a meebing 0 It Diroctors negléok
be held within twenty-one days aftor the date of the requisition ::gq;i:’:ii;lilﬁlfii%;gmy
being so deposited, the requisitionigbs, or a majority of them in calli
value, may fhemselves convene the meeting, }gut any meeting so
ponvened shall not be held after thres months from the date of

such deposit.
» s ing solution requiri : - Dircotors must
g8, If at any such rfaeet'.mb a resolut] equiring conﬁm}a, Diostors must
another meeting is passed, the Direetors shall forthwith confirmatory

mpoting or
requisitionists mey
oadlit iv s of
ueglout

tion ab
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convene a further Extraordinary General Meeting for the purpese
of considerivy the resolution, and, if thought fit, of confirming it
as & Spevial Resolution, and if the Directors de not cc:nvene the
meeting within seven days from the da‘te: o?f the passing of the
first resolution the requisitionists, or a maj ority 91‘: them in value,
may themselves convene the meeting. All me.et_mgs (j,onvened by
requisitionists under this and the iast preceding .2.31‘1}1016 shall l?e
convened in the same manner s nearly as possible as thaf in
which meetings are to be convened by Directors.

59. Seven days' notice at the least, specifying the p'lace,
the day and the hour of meeting, and in the case of_speci?.-l business
the general nature of such business, shall be given in manner
hereinafter mentioned to such members as are under the pro-
visions hereinafter contained entitled to reeceive notices from the
Company; but the accidental omission to give such notice to,
or the mon-receipt of such notice by, any member shall nof
invalidate any resolution passed or proceeding had at any sueh
meeting.

60. WWhen a Special Resolution is proposed to be passed, the ‘

two meetings may be convened by one notice, and the second
meeting may be convened by such notice contingently on the
proposed resolution being passed at the first meeting by the
necessary majoriby.

PROCEENINGS AT GENERAL MEETINGS. -

81. All business shall bé deemed speeial that is transacted ab
the statutory or at an Bxtraordinary General Meeting. All

business that is transacted at an Ordinary Meeting other than the -

Statutory Meeting shall also be deemed special, with the exception
of the declaration of a dividend, the consideration of the accounts
and balance sheets and the ordinary reports of the Directors and
Auditors, and the fixing of the remuneration of the .Auditors.

62. Any member entitled to be present and vote at a meeting
may submit any resolution to ary General Meeting, provided that
within the preseribed time before the day appointed for the
meeting he shall have served upon the Company a notice in
writing, signed by him, containing the proposed resolution, and
stating his intention to submit the same. The presoribed time
above mentioned shall be such that, between the date when the

notice is served or deemed to be sexved and the day appointed for

the meeting, there shall be not less than four nor more than
fourteen intervening days.

. 63. U‘p.on receipt of any such notice as in the last preceding
Arhlc.le me_mtmnecl, the Secretary shall include in the notice of the
meeting, in any case where the notice of intention is received
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before the notice of the meeting is issued, and shall in any other

case issue as quickly as possible to the members, notice that such
resolution will be proposed. '

64. No business shall be transacted at any General Meeting
unless & quornm is present when the mesting proceeds to business.
Three members personally present shall be o quorum for the
choice of & Chairman, the declaration of a dividend and the
adjournment of the imenting. For all other purposes the quorum
shall be three members porsonally present.

65. If within half an hour from the time appointed for the
holding of a General Meeting & quorum is not present, the meeting,
ii convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week, at the same time and place, and it at such adjowrned
meebing a quorum is not present within fifteen minutes from the
time appointed for holding the meeting, the members present
ghall be & quoram.

66. With the consent of any meeting at which a quorum is
present, the Chairman of the meeting may adjourn the meeting
from time to time and from place to place, as the meeting shall
determine. Whenever a meefing is adjourned for ten days or
more, notice of the adjourned meeting shall be given in the same
manner as of an original meeting. Save as aforesaid the members
shall not be entitled to any notice of an adjournment or of the
business to be transacted at an adjourned meeting. IDIxcept as
provided by the statutes in the case of a Statutory Meeting, no
business shall be transacted at any adjourned meeting other
than the business which might have been transacted al the meeting
from which the adjournment took place.

67. The Chairman (if any) of the Board of Directors shall
preside ab every General Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
to act, the Deputy-Chairman (if any) shall be entitled to preside,
or if there be no Ohairman or Deputy-Chairman, or if neither of
them shall be present within such fifteen minutes, or, being so
present, shall Dbe unwilling to preside, the members present
shall choose some Director, or if no Directior be present, or if all
the Directors present decline to take the chair, one of themselves
o be Ohairman of the meeting.

Pl
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68. At any General Meeting of the Company a resolution
put to the vote of the meeting shall be deecided on a show of hands,
unless before or upon the declaration of the result of theshow
of hands a poll be demanded by the Chairman of the meeting, or
by any Director or in writing by at least three members present
in person and entitled to vote, or a member or members holding
or representing by proxy or entitled to vote in respeet of one-
tenth or more of the capital represented at the meeting, and
unless o poll be so demanded a declaration by the Chairman of
the meeting that a resolution has been carried, or has been carried

by a particular majority, or lost, or not carried Ly a particular

majority, shall be conclusive, and an entry to that eficet in the
minute book of the Company shall be conelusive evidence thereof,
without proof of the number of proportion of the votes recorded
in favour of or against such resolution.

69. If a poll be demanded in manner aforesaid, it shall be
taken at such time and place and in such manner as the Chairman
of the meeting shall direct, and the result of the poll shall be desmed
to be the resolution of the meeting at which the poll was demanded.

70. XNo poll shall be dem'mded on the election of a 011‘111 man
of a meeting. :

71. In the case of an equaliby of votes, either on a show of
hands or at a poll, the Chairman of the meeting shall "be entitled
to a further or casting vote, in addition to the votes t0 whwh
he may be entitled as a member.

72. The demand of a poll shall not prevent the continuarce
of a meeling for the transaction of any business other than the
question on which &, p%ll has been demanded.

VOTES OF MEMBERS.

73. Subject to any special rights or restrictions for the time
being attaching to any special class of shares in the capital of the
Company, on a show of hands every member personally present
shall have one vote only, and in case of a poll every member
shall have one vote for every share held by him.

74. I any member be a lunatie, idiot or non compos mentis
he may vote, whether on a show of hands or at a poll, by his
eommittee, curator bonis, or other legal curator, and such last-
mentioned persons may give their votes by proxy on a poll.
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75. If two or more

. It Persons are jointly cntitled to a share Votes of join
then, in voting upon an h

v question the w to : niur w oiders of shnres
tenders a vote, whether in Person. ur’ by pro;y(: s(;fa,& 1;32 a::eeptlelg

to the exclusion of the votes of the other registered holders of

the share, and for this Purpose seniority shall be determined by

the order in which the nhames stand in the register of members.

76. 8¢ i ; : o
1m0 sty gt D AN DL
. J 1ve paid everything
for the time being due from him and payable to the Company in
respeet of his shares, whether alone or Jjointly with any other verson,
together with interest and expenses (if any) shall be entitled to be
present or to votie on any question either personally or by proxy,
or as proxy for another member, at any General Meeting.

77. Votes may be given either personally or by proxy. On p A e g
a show of hands a member present only by proxy shall have no et as prosy
vote, but a proxy for a company or corporation may vote on a
show of hands. No persor who is not entitled to be present and
vote in his own right shall act as a proxy except for a company
or corporation,

78. Any company or corporation which is 5 member of this Reprosentation of
Company may, by minute of its Directors, authorise any person 3?;“ Deobone o
to act as its representative at any meeting of this Company ; and et opapony ab
such representative shall be entitled to exercise the same powers
on behalf of the company which he represents as if he had been an
individual shareholder, including power, when personally present,
to vote on a show of hands.

79, The instrument tuppoﬁiti’ng & proxy shall be ic weiting fnstroment
under the hand of the appointor, or if such appointor is a corpora- tobe mvsting”
tion under its common seal, if any, and if none, then under the

hand of some officer duly authorised in that behalf.

80. The instrument wppointi.g 2 proxy and the power of Tnstrument
attorney or other authority, if any, under which it is signed, or gﬁ??ﬁ?ﬁ: Proxy
a notarially certified copy of such power or anthority,”shall be ComPry' offie
deposited at the office at least forty-eight homrs before the time
appointed for hoiding t/he mecting or adjourned meeting at which
the person named in such ingtrument proposes to voite ; otherwise

the person 80 named shall not be entitled to vote in respect thereof.

. . : 3 When voio by
8l. A vote given in accordance with the terms of an b Though

instrument of proxy shall be valid notwithstanding the previous suthority revoked
death or insanity of the principal or revocation of the proxy or

-
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of the authority under which it was executed, or the transfer of
the share in respect of which the vote is given, provided no
intimation in writing of the death, insanity, revocation or transfer
shall have been received at the office one hour at least before
the time fixed for holding the meeting.

82, Any instrument appointing a proxy shall be in the
following form, or as near thereto as circumstances will admit—

“R C A PHOTOPHONE LIMITED.

1

&« I, A y L
“ of y B .
“g membar of R O A PHOTOPHONE LIMITED,
“and entitled to votes, hereby
“ appoint ' o
113 Of

119

“ of ; ,
“another member of the Company to vote for me

H

‘“and on my behalf at the [Statutory, Ordinary, or - |

“ Bxtraordinary, o Adjourned, as the case may be]
“ General Meeting of the Company, to be held on-

* the day of , and at every .-

“ adjournment thercof. 2 ’

“ Aswitness my hand this day of 19 ",

or in such ofher form as the Directors may from time to bimb
approve. ‘ ‘

DIRECTORS.

83. 'Unéil otherwise determined by the Company in General
Meeting, the number of Directors shall not be less thanst *hor
morc than seven. The first Directors shall be the persons who
gha,ll be nominated as such in writing, either before or after the
Incorporation of the Company, by the subscribers to the Memo-

| I .
*another member of the Company, and failing him, . -~

M
i

randum of Association ; and each of such first Directors may act -

bc?f?x:e he aequires his qualification, but he must acquire the same
within one month from the incorporation of the Company, ‘a,x;ﬁ :

unless he shall do 50 shall be deemed to have agreed bo take suck

shaves from the Company, and the same shall be allotted to him
forthwith accordingly. ‘ o

_84. The Directors may from time to time appoint any
qualified person to he g Director, either to fill a casual vacancy
or by way ol addition to the Board, but so that the maximum
number fixed as above shall not be thereby exceeded. Any
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Director appointed under this
until the Ordinary General

appointment, but shall then b

Article shall hold office only
Meeting following next after his

e eligible for re-clection.
, e \
85. The continuing Directors at any time may ach, notwith- Directors may aot

notwithstanding

standing any vacancy in their body : Provided always that in case vacnoies, bus it
thie Divectors shall at any time be reduced

. g.e in number to less than only Al vacsnoies
twe, 1t shall be lawtul for_’ﬁf-@m 10 a{:&as i?iﬁ&?l%%bﬁ the purpose ”W
of filling up vacancies in ¥ or calling a General Meeting -7
of. the OOIIIIJZbﬂy, buy not f{)l‘ a.n}f ijher purpose, ﬂ/b

86. The qualification of g j}irector shail be the hblding of Directors’
sbares of the Company of the nominal value of £1, and this aualifiontion
qualification shall be required as well of the firss Directors as
of all future Directors, and Secbion 73 of the Companies (Con-
solidation) Act 1908 shall be duly eomplied with by every Director.

A Director may act before acquiring his qualification, but he must
acquire the same within one month after his appointment.

87. A member or members holding two-thirds of the issued
share capital of the Company may at any time without any notice
remove & Director or Dircetors from office and appoint, if ke or
they so desire, & person or persons to be a Director or Directors
either to fill a vacancy or vacancies or by way of addition to the
Board, but so that the maximum number fixed by these Articles
ghall not be thereby exceeded.

e v L Ol i
88. The Directors/shail b paid out of the funds of the &2 Mf%—\

Corapany all their travelling, hotel and other expenscs properly

and necegsarily incurred by them in attending meetings of the M

Direcﬁmg 9 mempers or of em"éi:fe on ihmﬂairs of the Company,
and the Divectors/(othet than a fanaging Direetor or Managing
DirectorsKs‘ﬁ'zm_a-:ﬁxo be paid out of the funds of the Company by
way of refituneration for their services, such sum as shall from time
to time he fixed by thé Company in General Meeting. Such
remuneration may be either by way of a fixed sum or by a per-
centage of profits, or by both r 7 ueh means or otherwise as shall
be determined by the Company in the resolution fixing the
remuneration, and such resolufion shall remain in force until
varied ab o subsegquent General Meeting.

89, If any of the Directors shiall be appointed to perform
extra serviees, or to make any special exertions in going ox residing
abroad for any of tho purposes of the Company or otherwise, the
Directors may remunerate such Director, cither by a ﬁ*ced sum or
by @ percontage of profits, or otherwise as may be prescmbgﬂ, al.-nd
such remuneration may be either in addition to or in substitution
for his remuneration hereinbefore provided.
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loss than three mdiy




uppoi:xt Monaging

32

90. A Director may hold any office or place of profit in
the Company in conjunction with his Directorship, except that of
Auditor, and may be appointed thereto upon such terms as to
remuperation, tenure of office and otherwise as the Directors
may think fit, and may retain any such remuneration for his own
use and benefit. Any such remuneration may be by way of
salary, commission, participation in profits, or partly in one way
and partly in another, or otherwise as may be arranged, and such
remuneration may be made payable in addition to or in sub- -
stitution for all or any part of his ordinary remuneration as a
Director. TFurthermore, a Director may accept and hold any
directorship or any other office in any other company in \vhich
this Company is interested, with or without remuneration, and.
shall not be accountable to this Gorapany for any such
remuneration. g

, ”
CHAIRMAN AND DEBEPUTY-CHAIRMAN. ,ﬂ_’,/ .

91. ‘T'he Dircetors may from time to time elect one of their”
number to be the Chairman of the Board of Directors, and one
of their number to be Deputy-Chairman of the Board of Directors,
and determine in ecach case the period for which they are to.
hold office as such Chairman and Deputy-Chairman respectively.
The Deputy-Chairman, while he continues to hold such office, -
shall not be subject to relirement by rotation, or be taken into
account in determining the rotation of retirement of Directors,
but, subject to the provisions of any contract between him and
the Company, he shall be subject to the same provisions as fo’
resignation and removal as the other Directors of the Company,
and if he cease to hold the office of Director he shall, ipso facto
and immediately, cease to be the Deputy-Chairman.

MANAGING DIRECTORS.

92. The Directors may from time to fime appoint one or
more of their body to be Managing Director or Managing
Directors, for such period, at such remuneration and upon such
terms as to the duties to be performed, the powers o be exercised
and all other matters as thoy think fit, but so that no Managing
Director shall be invested with any powers or entrusted with any
duties which the Directors themselves conld not have exercised
or performed. The rerauneration of a Managing Director may be .
by way of salary or commission or participation in profits, or by
any or all of those modes, and such remuneration may be made
payable in addition to or in substitution for all or any part of his
ordinary remuneration as a Director.
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93. A Managing Director, while he continues %o hold that
f)fﬁce, shall xtot be subject to retirement by rotation or be taken
into fLecount 1u determining the rotation of retirement of Directors,
blat he shall, subject to the Provisions of any contract between
hln:l a,n(} the Company, be subject to the same provisions as to
res1g1‘1atmn and removal as the other Directors of the Company,
and if he cease to hold the office of Director he shall, #pso fa‘ato'
and immediately, cease to be a Managing Direcior.

SECRETARY.

94. The first Secrctary of the Company shell be the person
nominated as such in writing, whether hefore or after *he incor-
poration of the Company, by a majority of the subscribers to the
Memorandum of Association. The Directors may from time
to time by resolution appoint a temporary substitute for the
Secretary, and such substitute shall for all the purposes of these

‘What provisions
Managing Director
will be subject to

Secretary

Power for Dircctors
to appoint &
suhstitute

Articles be deemed to be the Secretary during the peried for

which he is appointed.

POWERS OF DIRECTORS.

95. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary and
incidental to the promotion, formation, ¢stablishment, registration,
fletation and advertisement of the Company as they think fit,
and by whomsoever the same were ineurred, and may exercise
all such powers and discretions of the Company (including the
powers and discretions expressly mentioned in Clause 3 of the
Memorandum of Association of the Company), and do on behalf
of the Company all such acts as may be exercised and done by
the Company and as are not by the statutes or by these Articles
required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to any regulations of these Articles,

to the provisions of the statutes, and to such regunlations beivg -

not inconsistent with the aforesaid regulations or provisions as
may be preseribed by the Company in Gener@l Meeting ; but
no regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been
valid if such regulation had not been made.

96. The sea) shall not be affixed 10 any instrument except
by the authority of a resolution of the Board, and in the presence
of at least a Managing Director and of the Secretary or two
Directors, and the said Managing Director and Secretary or two
Directors shall sign every instroment to which the seal shall be s¢

JBusiness of
Company to bs '
managed by
Directora

Seal to be affixed
by authority of
resolution of Board
and in the presence
of one Direotor
and Scoretary cx
two Directors
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affized in their presence, and, in favour of any purchaser or person
bona fide dealing with the Company, such signatures shall be
conclusive evidence of the fact that the seal hus been preperly
affixed. Iovery certificate of shares or stock of the Lompany shall

be issued under the seal.

Company may 97. The Compony may exercise all the powers of Section 79
2XOroise PowWers

nderSeition 7 of the Companies (Consolidation) Act 1908, and the foreign seal
?éfk:oﬁgﬂgéﬂ“ shali be affixed by the anthority and in the presence of, and the
Aot 1008 instruments sealed therewith shall be signed by such persons as
the Directors shall from time to time appoint. The Company
may also exercise the powers of Seetions 34 and 35 of the same

Act with reference t0 the keeping of branch registers and

shall observe the obligations and conditions imposed by those -

sections.

Loeal Boards, &c. 98. The Dircctors may establish any I.ocal Boards or
” Agencies for managing any of the affairs of the Company, either
in the United Kingdom or elsewhere, and may appoint any persons
to he members of such Local Boards, or any Managers or Agents, and
may fix their remuneration, and may delegate to any Local Board,
Manager or Agent any of the powers, authorities and discretions
vested in the Directors, with power to sub-delegate, and may
authorise the members of any Local Board, or any of them, to
fill any vacancies therein, and to act nobtwithstanding vacancies,
and such appointment or delegation may be made upon such terms,
and subject to such conditions as the Directors may think fit, and
the Directors may remove any person so appoinfed and may .
annul or vary any such delegation, but no person dealing in good
faith and withoud notice of any such annulment ov variation shall

be aflected thereby.

Apyoint Attornoya 99. The Dircctors may from time to time and at any time
by power of attorney under the seal appoint any company, firm
or person, or any {luctuating body of persons, whether nominated
dircctly or indireetly by the Directors, to be the Attorney or
Attorneys of the Company for such purpnses and with such powers;
authorities and discretions (not exceeding those vested in or
exercisable by the Dircctors under these Articles), and. for such
period and subject to such conditions as they may think fit, and
any such power of attorney may contain such provisions for the
protection und convenicnee of persons dealing with any such
Attornoy as the Directors may think fit, and may also authoriso
any such Attorney to sub-delegate all or any of the powers,
authorities and discrebions vested in him,
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100. The Directors ma
raise or borrow and secure

the payment of
money for the purposes pay of any sum or sums of

for the time bein Ok the Company, Jus so that the amount

§_remaming undischarged of moneys raised or
borrow_ed by the Directors for the purposes of the Company
otherjmse than by the issue of share capital, shall not, without th(;
sa;n(.ztlon of a General Meeting, excecd the sum of £50,000 or a sum
equivalent to twenty times the amount of the authorised capital
for the fime being of the Company, whichever of such two sums

is the greater ; but no lender shall be bound to see that this limit
is observed.

101. Al moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bunkers to an
account to be opened in the name of the Company. Chegues on
the Company’s bankers, unless and until the Directors shail
otherwiss from fime to time resolve, shall be signed by the

Chairman, a Managing Director or any one Director and the
Seeretary.

DISQUALIFICATION 0¥ DIRECTORS.

102. The office of o Director shall be vacatetd—

(A) I @ receiving order is made against him, or he makes
any arrangement or composition with his credifiors.

(B) II he is found lunatic or becomes of unsound mind.

(0) If ho ceases to hold thie number of shares required to
qualify him for office or does not acquire the same
within fiwo months aftier election or appointment.

(D) If he shall be called upon by a member or mermbers
holding two-thirds of the issued share capitai (or
by his or their duly authorised agent or attorney)
to resign his office,

(8) If by notice in writing to the Company he resigns his
effice.

103. A Director may confract with and be interested in any
eontract or arrangement made with the Company,either as vendor,
purchaser or otherwise howsoever, and shall not he liable to
account for any profit made or benefib received by him by reason
of any such contract or arrangement, but the general nature of
the intercst of the Director in such contraet or arrangement shall
be declared to the Board before the same is entered into if his
interest shall then exist, or in any other case at the first meeting of
the Directors after the ncquisition of his interest at which he is

Pl
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present ; but the omission by any such Director to disclose i
interest as aforesaid in any particular case shall not (if the Boasid
or the court is of the opinion that such omission was accidental,
or is of the cpinion for any. reason whatever that such omission
ought fairly ke be excused) render such Director in any way
liable to account for amny such profit made or henecfit received
by hin by reason of the confract or arrangement in question.
No Director shall vote as a Direclor in respect of any contract
or arrangement in which ke shall be interested at the time the same
is agreed to on behalf of the Company ‘by the Board, and if he
do so vote his vote shall not be counted ; bub sueh prohibition
against voting shall net apply to any contract or arrangement
for giving a Director sceurity for advances or by way of indemnity,
or to any contract by a Direetor to subseribe for or underwrite
shares ¢r dobentures of the Company, or to any contract or
arrangement with any other eompany of which such Director
may be a dircctor or member, and it may at any time be suspended
or relaxed to any extent, cither generally or in respect of any
particular contract or arrangement, and either prospectively or
retrospeetively by the Company in CGeneral Meeting. A general
notice that a Director is & member of any specified firm, or &
member or a director of any specified company, and is to be
regarded as interested in any subsequent contract or arrangement
with such firm or company, shall be sufficient; disclosure under
this Article, and after such general notice it shall not be necessary
to give any speeial notice relating to any partioular contrach
or arrangement with sueh firm or ¢ompany. A Director who is
present at a meeting of the Directors shall be eountied in ascertaining
whether v1 nob there is a guormin at such meeting, notwithstanding
that such Director shall be in any way interested in any contract

or arrangement made with the company which shall be proposed
to be entered into or agreed to by the Directors on behalf of the
Company ab such meebing, If at any time the Directors shall’

desire to exercise the power of this Company to amalgamate with
any other company, and it is proposed that suck amalgamation
shall be effected hy means of the sale of the whole or any part . £ the
undertaking of this Company (subject or not subject to any of the
liabilities of this Company) i such other company, and such other
company has been promated by this Company, or tlus Company

has taken part in the promotion thereof, the Directors are and.

each of them s authorised to enter into and carry into effech
on behalf of this Oompany such agreements and arrangements
with suech other tompany, or any person or other company, 28
Judy seem to them necessary or desirable for the purpose, and. to
vote in respect of any such agreements and arrangements not-
withstandi. s that any such Director so voting may be a director

N
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of or a shareholder in any such other coinp.ny, ot may have
underwritten any of the shares or debentures of any such other
company, or may otherwise be interested jn any other manner
whatsoever in the said sale, or in any such other company, ang.
accordinglg.r the above-mentioned prohibition against voting shall
not apply in respect of any such agreements or arrangements last
atoresaid, and no such J)irector shall be in any way accountable
to this Company for any profit or henefit, directly or indirectly,
made or received by him by reason of his said interest in such saie
or any such other company. . ‘

ROTATION OF DIRECTORS.

104, At the first Ordinary Meeting in the year 1930, and cnouird
ab the Ordinary Meeting in every mubsequent year, one-third of & paa™
the Directors for the time being, or if their mumber is not & multiple },ommery
of three, then the number nearest to but not exceeding one-third
shall retire from office, o

105. The Directors {0 retire at the Ordinary Meeting in every Senior Direotora -
year, after the year 1930, shall. be the Directors who have been ™™
longest in office since their last election. As between Directors of -* -
equal seniority, the Directors to retire shall in the absence of

. agreement be sclected from among jthem by lot. A retiring Retiring Direotor -

re-eligible

Direetor shall be eligible for re-election and shall act as a Director \
throughout the meeting at which he retires.

106. Subject as heréin&fteiqpprovided, the Company shall, at 'ggi?ntg":f\fﬂﬁﬁ st
the meeting ot which any Direciors retire in manmner aforesadd, fill Dirootors rotire
up the vacated office of each Director by electing 4 person. thereto.

N 1 i y iri x aati Membors eligibl
107. No person not being a Direcbor retiring at the meeting, Nembors cligitle

. kinl, unless recommended by the Divectors for election, be Direstorit

s ] .. presoribed notice
ciigible for election to the office of Director at any General Meeting snd eonsent lodgel

unless, within the prescribed time before the day appointed ’f ofes
for the meeting, there have been given to the Secretary notice in.
writing by some member duly qualified to be present and vote ab
the meeting for whier wueh notice is given, of ‘his intention to
propose such person for election, and also notice in writing, signed
by the person to be proposed, of his willingness to be elected.
The preseribed time above mentioned shall be such that, bebween
the date when the notice is served, or deemed to be served, and the
day appointed for the meeting, there shall he not less than four

nor more than fourteen clear intervening days,

. : ; e b It meoting st

108. Subject as hereinafter provided, if at any meeting at >t lf’l'l;grg;go;a

. . 1 rabire plares not

which. an election of Directors ought to take place, the places of cotizo ki

or some of them, are not filled up, the toaiwnd sdjourned
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meeting shall stand adjourned till the same day in the next week
b the same time and plare, and if at such adjourned meeting the
places of the rekiring ¥ sebors, or some of them, are not filled np,
the retiring Directors, or such of them as have not had their plaecs
filled up, shall be deemed to have been re- -elected.

Number of Directors 109. The Company may from time to time in General
may I increased
orroduced Meeting inerease or reduce the number of Directors, and may

make the a,ppomtmems necessary for effecting any such inerease,
and may determine in what rotation sueh ine reased or reduced

number shall go out of officc ; but the provisions of this Article
shall not be construed as EbuthOI‘lSlIlg the removal of any Director

from office.
Dot o b0 310. The Company may by Extraordinary Resolution
ﬁ;g;mﬂ;mw remove any Direetor before the expiration of his period of office,

and may, i thought fit, by an Ordinary Resolution  appoint
‘another qualified person in his stead ; any person so 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, but shall be eligible for re-zlection.

PROCEEDINGS OF DIRECTORS.

il){;";fﬁ&grf' 111. The Directors or a,ny\committee of Directors may meet
together for fthe despatch of business_. adjourn and otherwise

- regulate their meetings as they thinlk fit, and determine the guorum

uorum necessary for the transaction of business. Until otherwise
determined two shall be a quorum, Questions arising at any

Cating vote of meeting shall be decided by a majority of votes. In case of 4n

equality of votes the Chairman shall have a second or casting vote.

ﬁl“f‘lﬁﬁ‘:;rffnfccim' 112, The¢ Chairmaxn of the Board of Directors shall be
?ro;éu:gﬁ Obairman entitled to preside at 2il meetings of Directors, but if at any
time there is no Chairman, or if at any meeting the Chairman
be not present within fifteen minutes z{tor the time appointed for
holding the same, or heing so present shall he unwilling to preside,
tho Deputy-Chairman shall he entitled to presids, or if there ba
no {“hairman or Deputy-Chairman, or if neither of them shall
be present within such fifteen minutes, or being so present, shail

be unwﬂlmg to preside, M&Wﬁmmwl

e pras ,ni;rshw&-bcmﬂmw Testter Ohanmmn for that meetmg
ﬁ‘ f - shail be appointed by such meeting from among the other Directors
present. ,
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" 11.?;1 ’.I;I:lxle Directors mays dolegate any of their powers,
other than the powers to borromgd ma,l':g calls, to committees

may ab any time revoke such delegation. Any commitfee so
formed shall in the exercise of the power so delegated conform to

any regulations that iay from time #o time be imposed upon
them by the Boaxrd. . :

1i4. All acts bona fide done by any meeting of Directors,
or by a committee of Directors, or by any person acting as a
Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Dircctor
or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was gualified to be o Director. ‘

118. ‘The Directors shall cause proper minutes to be made in
boolks to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all meetings of
Directors and committees of Direetors, and of the sttendances
thereat, and of the proeceedings of all mectings of the Company,
and all business transaected, resolutions passed and orders made at
such meetings, and any such minute of any meefing, if purporting
to be signed by the Chairman of such meeting, or by the Chairman
of the next succeeding meeting of the Company or Divectors or
commiftee, as the ¢ase may be, shall be sufficient evidence without
any further proof of the facts therein stated.

ALTBERNALE DIRBECTORS.

116. Any Director may at any time (with the previous
sanetion of the Board) appoint any persen approved by the Board
to be an alternate Director of the Company, and may at any time
remove any alternate Direetor so appointed by him from office.
An alternate Director wo appointed shall not be entitled to receive
any remuneration from the Company, nor be required to hold any
qualification.

117. An alternate Director shall (subject to his giving to
the Company ar address within the United Kingdom at which
notices may be served upon him) be entitled to receive notices of
all meetings of the Board, and vo attend and vote as a Director at
any such meeting at which the Director appointing him is not
personally present, and generally to perforr all the functiors of
his appointor as a Divector in the absence of such appointor.

Pl
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118. An alternate Director shall vpso faclo cease to be an
alternate Director if his appointor ceases for any reason to be a

Director.

119. All appointments and removals of alternate Directors
shall be effeeted by writing under the hand of the Directors
making or revoking such appointment left at the office.

DIVIDENDS AND RESERVE FUND.

120. Subject to the provisions of these Articles, and to ony
special rights or privileges for the time being attached to any
shares in the capital of the Company having preferential ox special
rights or special conditions attached thereto in regard to dividend,
the profits of the Company which it shall from time to time
be determined to distribute by way of dividend shall be applied
in payment of dividends upon the shares of the Company in
accordance with the rights for the time being attached to such
shares respeetively, and in proportion to the amounts paid up or
credited ag paid up thercon respectively otherwise than in advance
of calls,

121. A General Meeting may from time to time declare
dividends, but no such dividend shall (except as by the Statutes
expressly authorised) be payable otherwise than out of the profits
of the Company, and no larger dividend shall be declared than is
recommended by the Directors. The Directors may, if they
think fit, and if i1 their opinion the position of the Company
justifies such payment, from time to time declare and pay interin
dividends, asd-tre—fixed-prefevenbiol-dividendon—tire-puoference
#haves,. A declaration by the Directors as to the amount of the
profits or other moneys at any time available for dividends shall be

conclusive againgt all persons whether members of the Company
Or not,

122.  Subject to the provisions of these Articles and to any
special rights or privileges for the time being attached to any
shares for the time being forming part of the capital of the
Company, the profits of tho Compa»v which the Directors
recommend to be distributed and whica it shall be determined
to distribute by way of dividend shell-be-apphedsfosh—in-tho
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balai:eo-of-gush--profits. shall be distributed among the holders
of the ordinary shares by way of dividend pro rate according to
the number of and in proportion to the amounts paid or credited

as paid up (otherwise than in advance of calls) on the ordinary
ghares h:11 by them respectively.

123. With the saucfion of a General Meeting, dividends or
bonuses may be paid wholly or in part in specie, and may be
satisfied in whole or in part by the distribution amongst the
members in accordance with their rights of fully-paid shares,
debentures or other securities of any other company, or of any
other property suitable for distribution as aforesaid. The
Directors shall have full liberty to make all such valuations,
adjustments and arrangements, and to issue all such certificates
or documents of title as may in their opinion be neeessary or
expedient with a view to facilifating the equitable distribution
amongst the members of any dividends or bonuses or portions of
dividends or bonuses to be satisfied as aforesaid or to giving them
the benefit of their proper shares and interests in the property,
and no valuation, adjustment or arrangement so made shall be
questioned by any member,

124, The Directors may, belore recommending any dividend,
seb aside out of the profits of the Company to provide for deprecia-
tion or other charges, such sum or sums (if any) as they think
proper, and set aside out of such profits such sum or sums as they
think proper as a reserve fund or reserve funds, which shall at
tho diseretion of the Directors be applicable for meeting con-
tingencies, for the liquidation of any debt or liability of the
Company, or for repairing or maintaining any huildings, works or
plant eonnected with the business'of the Company, or for equalising
dividonds, or for distribution by way of special dividend or bonus,
or for any other purposes for which the profits of the Company
may lawfully be applied, and the Directors may, pending any such
applieation, employ the sums from time to time so set apart as
aforesaid in tho business of the Company, or may invest such sums
from time to time in such investments (other than the shares of
the Company) or securities as they may think fit. The Directors
may also from time to time carry forward as being not then
available for distribution by way of dividend or bonus such sums
a8 they may think expedient. The Directors may divide any
sueh reserve fund or funds inte separate funds for special purposes
and may at any time consolidate all or any of such separaie funds.
Subject to the provisions of these Articles, any reserve fund or

Poyment of
dividends in specis

Direotors may
form o reserve
fund and invest it

funds for the time being subsisting and any profits carried forward ,

may be capitalised in any manner provided by these Articles,
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125. Notice of any dividend or bonus that may have bee;i
declared shall be given in manner hereinafter provided to such
members 25 are entitled under these Articles to receive notices
from the Company.

126, The Directors may deduct from any dividend, bonus
or other moneys payable in respect of any shaves held by a member,
either alone or jointly with any other member, all such sums of
money (if any) as may be due and payable by him either alone or
jointly with any other person to the Company on. account of calls
or obherwise.

127. A transfer of a share shall not pass the right to any
dividend declared in respect thefeof before the transfer has been
registered.

128. Any dividend, instalment of dividend, bonus or interest
in respect of any share may be paid by cheque or warrant payable
to the order of the member entitled thereto, or (in the case of
joint holders) of that member whose name stands fivst on the

register in respeet of the joint holding. Ivery such chegue or

warrant shall be sent by post to the last registered address of

the member entitled thereto, and the receipt of the person whose .
name appears on the register of members as the owner of any

share, or, in the case of joint holders, of any one of sueh holders,
ghall be a good discharge to the Company for all dividends,
bonuses or other payments made in respect of such share. Hvery
such chegue or warrant shall be sent at the risk of the person
entitled to the money represented thereby. :

129, No unﬂ.id dividond, bonus or interest shall bear interest
as against the Company.

CAPITALISATION OF RESERVES, BEo.
130. Subject to any preferential ov other special rights or
restrictions for the time being attached to any shares for the time

being forming part of the capital of the Company, and to the

provisions of these Articles, the Company in General Meeting
may at any time and from tiue to time by a resolution direct
that any sum not vequired for the payment or provision of any
fixed preferential dividend up to the end of the last preceding
financial year of the Company and consisting of (A) any sums
for the lime heing standing to the credit of amy reserve fund
of the Company, including premiums received on the issue of
uny shares, debentures, debenture stock, bonds, notes or other
seewrities of the Company, and any amounts made available by
reason of any re-valuation of any asset and jor (B) any undivided
net profits in the hands of the Company, be capitalised by the
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appropriation of the san.e to the holders for the time being of the
ordinary shares of the Company pro rata according to the number uf,
and in proportion to the amounts for the time being paid or
credited as paid up (otherwise than in advance of calls) on the
ordinary shares held by them respectively, but on the footing
vhat the sum so directed to be capitalised be not paid in cash, but
be applied in the payment in full at par of any shares, debentures,
debenture stock or other securities of the Company, which shall
then be distributed eredited as fully paid among such holders
of the ordinary shares in the proportions aforesaid, and such
resolution shall be effective ; and the Directors shall give effect
to the same and shall accordingly apply suck sum so capitalised
for the purpose of making payment in full at par for the shares,
debentures, debenture stock or other securities of the Company
80 to be distributed as aforesaid : Provided that no such capitalisa-
tion as aforvesaid shall be directed or cffected unless recommmended
by the Directors. Where any difficulty arises in respect of any
such distribution the Directors may settle the same as they think
expedient, and in partieular they may issue fractional certificates,
fix the value for distribufion of any such fully paid-up shares,
debentures, debenture stc k or other sceurities, make cash pay-

ments tc any shareholders on the footing of the value so fixed

in order to adjust rights, and vest any sueh shares, debentures,
debenture stock or other securities in trustees upon such trusts
for the members participating in the appropriation and distribu-
tion as may seem just and expedient to the Directors. When
deemed requisite a proper contract shall be filed in accordance with
the provisions of the statutes, and the Direcors may appoint
any person to execute such contract on behalf of the members
participating in such appropriation and distribution, and such
appointment of and execution by such person shall be effective,
and such contract may provide for the acceptance by such rtambers
of the fully paid sharves, debentures, debenture stock or other
securities so to be allotted to them respectively in full satisfaction
of their respective claims in respect of the sum so capitalised.

ACCOUNTS.
131, The Dircetors shall cause true uceounts to be kept—

(4) Of the assets and liabilities of the Company.

(8) Of the sums 2f money receiqu and expended by the
Company, and the matters in respeet of which such
receipts and expenditure take place.

The books of account shall be kept at the office, or at such Books to bo kept

other place or places as the Directors shall think f£if, and shall
always be open to the inspection of the Directors,
Pl

Aoccounts ko be
kapt

at registared
offica
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Accounts and books 132. The Directors shall from ftime to rime determine
aﬂngfnmgrgemd whether and to what extent and at what times und places and
under what conditions or regulations, the ascounts and books
of the Company, or any of them, shall be open to the inspection
of members, and no member (not being a Director) shall have any
right of inspecting any account or book or doeument of the
Company except as conferred by statute or authorised by the
Directors or by a resolution of the Company in General Meetiry.
Yearly statomont 133. Once at least in every year the Directors shall lay
oxponditurato o hefore the Company in General Meeting a profit and loss account
Tatore o?ﬁ'ﬁlai?;d for the period since the preceding account, or (in the case of the
first account) since the incorporation of the Company made up

tio & date not more than nine months before such meeting.

Balance sheet to be 134. A balance sheet shall be made out in every year and
modo ot yonrly 124l before tie Gompany in General Meebing. Such balance sheet
shall be mad: up to a date not more than nine mouths hefore
such meeting, and shall be accompanied by a report of the Directors
as to the state of the Company’s affairs and the amounts (if any)
which they recommend to be paid in dividend or propose to carry
to rxeserve. A printed copy of such report, acrompar.ed by the
balance sheet and statement of aceounts, shall, seven daysat
least hefore each meeting, he delivered or sent by post to the

‘.mgxsteled address oJ‘ every membcr and-thiee-eotivs-oi-eaphot-

n&e—be—-form&eé—%—the-

Tronden= But any waut of comphance with thls Axrticle Sll‘bll not,

invalidate any of the proceedings at the meeting,.

A

ATDIT. 4

:‘33?;3'&“ fo bo 135. Once ~t least in every year the accounts of the Company
ghall be examined, and the correctness of the profit and loss accound
and balance sheel: ageertained by one or more Auditor cr Auditors.

Paayliiunis =5 to 136. The appointment, powers, rights, remuneration and
dulies ol the Anditors shall be regulated by Sections 112 and 113
of the Companies (Consolidation) Acbt 1908, and any statutory
modificetion, extension or re-enactment thereof for the time
being in force.

NOTICES.
g;rétsl;;;?bieus 137, A notice or other document may be served by the

Company upon any member either personally or by sending it
_through the post in a prepaid letter addressed to such member
at his registered address.

——
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138. Al notices directed to be given to the members shall How joint holders
With respect to ¢ vy share to which persons are jointly entitled be of thares 00y bo
given to whichever of such persons is named first in the register
of members, and notice so given shall be suffcient notice to all

the holders of such share.

139. Any member described in the register of members by Mombers ubsond
an admlgpss 30 Jl‘bhlll the United Kingdom, or any holder of a Egglzgglglﬁessuthuy
share waesgat, who shall from time to time give the Company *°**"™
an addless w1th1n the United Kingdom at which notices may be
served upon him, shall be entitled to have notices served wpon
him at such address, bnt, save as aforesaid, no member other
than a registered member described in the register of members by
an address within the United Kingdom shall be entitled to

receive any notice from the Company.

140. The Dgcﬁ s majy from time to time require any holder Eﬂ%%phm
e 0 gives, or has given, an address as m thé eguir g“guduee

(g
(:ﬁf“/‘ ast preceding Artict: mentioned, to produce his et d t%

satisfy them that he is, or is still, the holder of the . sh'u:e
in respeet of which he gives or gave the address.

141, Any summons, notice, order or other document reguired Service of notices
to be sent to or served upon the Company, or upon any officer on Gompany
of the Company, may be sent or served by leaving the same or
sending it through the post in & prepaid registered letter addressed
to the Company, or to such officer, at tho office.

142. Any notice or other document if served by post shall ;ihen sarvice
be deemed to have been served on the day following that on which
the letter containing the same is put into the post, and in proving
such service it shall be sufficient to prove that the letter containing
the nofice or document was properly addressed and putb into the
post office as a prepaid letter or prepaid registered letter as the

case may be.

143. Where a given number of days’ notice or notics ‘flmlﬂﬁ@ to be
extending over any ofher period is required to be given, the day of

sorvice shall be counted in such number of days or other period.

144. Any notice or other docurnent served upon or sent
to any member in accordance with these Articles shall, notwith-
standing that he be then deceased or bankrupt, and whether
the Company have notice of his death or bankruptey or not, be
decmed to be duly served or sert in respeet of any shares held
by him (either alone or jointly with others) unéil some other
person is registered in his stead as the holder or joint holder of
such shares, and such service or sending shall be o sufficient service
or sending on or to his heirs, executors, administrators or assigns

and all other persons (if any) interested in such shares.
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6'1 /W
/ INDEMNITY.

Directors and other 145. The Directors, Yeee-Rreesidorty, Auditors, Secrets . 5 and
officers to be
indomnificd ngainst 911 other officers for the time being of the Company, and the

all damages oxceph

swh asthey may  trustees (if any) for the time being acting in relation to any of the
o o detnuls affairs of the Company and evety of them, and every of their heirs,
excentors and administrators, shall be indemnified and secured

harmless out of the assets and profits of the Company from and

against all actions, costs, charges, losses, damages and expenses.

which they or any of them, their or any of their heirs, executiors or
administrators shall or may ineur or sustain by or by reason ofany

act done, coneurred in or omitted in or about the execution of their

duty, or supposed duty, in their resppctlvc offices or frusts, except

’ such (if any) as they shall incur or sustain by or through their

own wilful neglect or default respectively, and none of them

shall be answerable for the acts, veceipts, neglects or defaults

of the other or others of them, or for joining in any receipts for

the sake of conformity, or for any bankers or other persons with

whom any moneys or effects belonging to the Company shall or

may be lodged or deposited for safe custody, or for insufficiency

or deficiency of ar— security upon which any moneys of or belonging

to the Company shal. be placed oub or invested, or for any other

loss, misforfune or damage which may happen in the execution

of their respective officos cx trusts, or in relation thereto, unless

the same shall happen' Iy or through their own wilful neglect-or

default respectively.

SECREOY GLADF%L
146. No member shall be enut]ed (e\cent m so far as he
may be entitled fo 1he same under the statutes, or by order of any
court: of compebent jurisdiction) to rvequire discovery of or any

information respecting any detail of the Company’s trade or

business, or yelating to the conduct of the business of the Company,
or relating to any asset, walhw, ¢nntract, obligation or othv
transaction or amy proposed transaction of the Company in
any case in which, in the opinion of the Directors, it would be
inexpedient in the interesis of the Company to communicate such
information to the public.

WINDING UP.,

147, TIf the Company shall be wound up then, subject to any
special rights for tho tine being attached to any special class of

shares for the time being forming part of the capital of the

@"\'} Company, any assets available for distribufion among the members
Mg shall be applied, fiesi-tapegmynrent-oi-Hrecwpyibrprid-ororedited

ﬁ W pe-paid-up-o8-ihe-prefesencechapesi—sceontynrpaymont-o oy
z speaan-sidhofred-cnmalatiseproforentink-dintdond-towato-bhos
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g% “thirdly, in repayment of the capital paid or credited as paid up -
- on the ordinary shares ; and the excess (if any) shall be distributed
among the holders of the ordinary shares in proportion ic the
amounts paid or credited as paid {otherwise than in advance of

calls) at the commencement of the winding up on the ordinary
shares held by them respectively.

148, If the Company shall be wound up, the Liquidators viszibution of
(whether voluntary or official) may, with the sanction of an *¥°%™ e
Bxtraordinary Tesolution, divide among the members in specie
D any part of the assets of the Company, and may, with the like
ganction, vest any part of the aszets of the Company in trustees
upon such trusts for the benefit of the members or any of them '
as the Liquidators with the like sanction shall think fit. Any snch
resolution may provide for and sanction u distribution of any
specific assets amongst different classes of members otherwise
than in accordance with their existing rights, but each member
shall in. that event have a right of dissent and other ancillary rights
in the same manner as if snech resolution were a Special Resolution
passed pursuant to Section 192 of the Companies (Consolidation)
Act 1908.
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WAMES, ADDRESSES AND DESCRIPTIONS GF SUBSOBIBERS.
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