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Limited, and that all and every the requirements of the Companies
(Consolidation) Act 1908, in respeet of matters precedent to the
registration of the said Company and incidental thereto have been
complied with. And I make this solemn Declaration conscienticusiy
believing the same to be true and by virtue of the previsions of the

i ¢ Statutory Declarations Act 1835.”
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NOIE—The Stomp Duty on the Nominal Capital is One Pound for
every £100 or fraction of £100.

s Statement is to be filed with the Memorandum of Association or other

Document, when the Company is registered,

7 ~esented for filing by

a Bolicitors’ Law Stationery Sooluty, Limited, 22 Chancery Lane, W,0.2, 27 & 28 Walbrools, B, (.4,
49 Bedford Row, W.0.1, 45 Tothill Street, S.W.1, 16 Hanover Street, W.1,

PRINTERS AND PUBLISIIERY OF COMPANIES' BOOKS AND FORMS



m{::%

THE NOMINAIL CAPITAL

....................................... i ey Ltmited,

s £IGAZC""N, divided into. 7707

Shares of. ___i/ e each.

A

Signature /%M M@; W/j
Oficer "/Lﬂé,é/ﬁb 72//; /é/ ///ﬂﬂ%

s %4
Dated the / M day of
| /é‘/ﬁw’/ﬁ/ / 192.2—

L'his Siatement should be signed by an Officer of the Company,

3 4&&!\!.



13
N

113 Hov 1922

THE COMPANIES ACTS, 1908 to 1917

fMenmorvandmm of Associal

*

COMPANY LIMITED BY SHARES.

k2. 2ol

on

— OF e

LAMP CAPS LIMITED.

The name of the Company is “Lamp Caps Livrrep.”

2. The registered office of the Comp
England.

o

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

(@) To carry on business as manufacturers and sellers of

and dealers in caps for electric lamps and other articles,
instruments, apparatus and things used for or in
connection with electric lamps, and to construct,
maintain, carry outf, work, sell, let on hire and deal in
works, plant, machinery, conveniences and things of
all kinds capable of being used in connection with
electricity of any kind, including cables, wires, lines,
stations, exchanges, accumulators, lamps, meters, and
engines.

To carry on the business of electrical and general
engineers and manufacturers of electric works or
apparatus of any and every description, and any other
trade or husiness whatsoever whether manufacturing
or otherwise which can in the opinion of the Company
he advantageously or conveniently earried on by the

Jompany by way of extension of or in connection with
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its general business, or 1is calculated directly or
indirecily *o develop any ‘branch of the Company’s
business or to increase the value of or furn to acerunt
any of the Company’s assets, property or rights.

To acquire and take over the whole or any part of the
business, property and liabilities of any peison or
persons, firm or corporation, carrying on any business
which this Company is authorised to carry on, or
possessed of any property or rights suitable for the
purposes of this Company. :

To purchase, take on lease or in exchange, or ofher-
wise acquire, any real or personal property,
concessions, grants, decrees, patents, licences, secret
processes, rights or privileges which the Company may
think necessary or convenient for the purposes cf its
business, and to purchase, take on leass or otherwise
acquire, construet, maintain and alter any facfories,
buildings or works necessary or convenient for the
purposes of the Company.

To borrow or raise or secure the payment of money by

mortgage, or by the issue of debentures or debenture
stock, perpetual or otherwise, or in such other manner
as the Company shall think fit, and for the purposes
aforesaid to charge all or any of the Company’s
property or assets, present and future including its
uncalled capital, and collaterally or further to secure

any securifies of the Company by & trust deed or other
assurance,

To draw, make, accept, indoxse, discount, execute and
issue promissory notes, hills of exchange, bills of
lading, warrants, debentures and other negotiable
or transferable instruments,

To grant pensions, allowances, gratuities and bonuses
to employees or ex-employees of the Company or its
predecessors in business or the dependents of such
persons, and to support or subscribe to any charitalble
or other institutions, clubs, societies op funds,

To'lend money on any terms that may be thought fit
and particularly to customers ov )

‘ : other persons having
dealings with the Company.,



%)

(1)

W

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

To enter into any partnership or arrangement in the
nature of a partnership with any person or persons or
corporation engaged or interested or about to become
engaged or interested in the carrying on or conduct
of any business or enterprise which this Company is
authorised to carry on or conduct or from which this
Company would or might derive any benefit, whether
direct or indirect.

To apply for and take up or acquire by way of

exchange or otherwise and hold or sell and dispose of
the shares or securities of any other company carrying
on or about to carry on any business in which this
Company is or may be interested and to amalgamate
with any other such company or companies.

To sell or dispose of the undertaking of the Company
or any part thereof in such manner and for such
consideration as the Company may think fit, and in
particular for shares (fully or partly paid up), deben-
tures, rebenture stock o1 securities of amy other
company, whether promoted by this Company for the
purpose or not and to improve, manage, develop,
exchange, lease, dispose of, turn to account or other-
wise deal with all or any part of the property and
rights of the Company.

(m) To distribute any of the Company’s property among

(m)

(0)

(»

the Members in specie.

To procure the Company to be regislered or recognised
in any foreign country or place.

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

To do all such other things as are incidental or the
Company may think conducive to the attainment of
the above objecls or any of them,
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4. The liability of the Members is limited.

5. The shave capital of the Company is £50,000, divided into
50,000 shares of £1 each. The shares in the original or any increased
capital may be divided into several classes, and there may he
attached thereto respectively any preferential, deferred or other
special rights, privileges, conditions or restrictions.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of shaves in the capital of the Company set
opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OI SUBSCRIBERS. tnken by each
: Subscriber,
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DATED this 57’{/ day ofW’“ , 1921

WITNESS to the aboye signature%—
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THE COMPANIES ACTS, 1908 o 1917. Lo

'COMPANY LIMITED BY SHARES.
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LAMP CAPS LIMITED.

TABLE “A” EXCLUDED.

1. The regulations in Table “ A” in the First Schedule to the
Companies (Consolidation) Act, 1908, shall not apply to the
Company except so far as the same are repeated or contained in
these Axticles:

INTERPRETATION.

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

Words. Meanings.

The Statutes ... The Companies Acts, 1908 to 1917, and every
other Aet for the time being in force
concerning joinf stock companies and
affecting the Company.

These Axrticles ... These Axrticles of Association as originally
framed or as altered from time to time by
special vesolution.

e

- g e




Words. Meanings. o
. . A
The Directors ... The Directors for the time being of the -
Company. o
The Office... ... The registered offico for the lime being of the Sh_
Company. ;»)1
The Seal ... ... The Commeon Seal of the Cor pany. of
C

Month «« . Calendar month. (

Writing shall include printing anu lithography and any other

co
mode or modes of representing or reproducing words in a visible al
form. Pr

Words importing the singular number only shall inciude the 22
plural number, and wvice verse. of

Words importing the masculine gender only shall include the re
feminine gender; and (C

‘ ’71}-"" / Words imporiing personsshall include corporations.

(Aot ‘

-~ 3. Subject as aforesaid, any words or expressions defined in {i
the Statutes shall, except whers the subject or context forbids, bear N
+ " the same meanings in these Articles. ﬁ);
. D
SHARES. &
. [ [ - - . Gh

4. The initial capital of the Company is divided into 50,000 1h
shares of £1 each.

5. ‘;‘he shares taken by the subscribers to the Memorandum of sh
As.sociatmn shall be duly issued by the Directors. Subject as afore- di
said, the s:hares shall be under the control of the Directors, who may
allot and issue the same (subject always to Articles 6 and 52 hereof)
to such persons on such terms and conditions and ab such times as al
the Directors think fit, by

)5
. 6.‘ T!le Company is a Private Company, and accordingly :—(a) %1-1
no invitation shall be issued to the public to subgcribe for any shares re

or debentures or debenture stock of the Com
of the Members of the Company (exclusive of
employment of the Company, and of persons who having heen

formexly in the employment of the Company were while i; guch 10
employment and have continue after the determination of such (u

pany, (by the number M
persens who are in the

'
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employment to be Members of the Company) shall be limited fu
fitty, provided ibai, fos the purposes of this provision, where two ox
more persons hold one or morve shares in the Company jointly they
shall be treated as a single Member; and (¢) the right to transfer the
shaves of the Company shall be restricted in manner hereinaiter
appearing. If the Company shall at any time be turned into a
Public Company the minimum subscription shall for the purposes
of any allotment of shares to which Section 85 of the Companies
(Consolidation) Act 1908 applies be seven shares.

7. The Company may pay to any person a commission in
consideration of his subscribing or agreeing to subscribe whether
absolutely or conditionally for any shares in the Company, or
procuring or agreeing to procure subscriptions whether absolute or
conditional for any shares in the Company, provided that such
commission shall not exceed thirty per cent. of the nominal amount

of such shares or an amount equivalent to such percentage and the .

requirements of Sections 26, 89 and 90 of the Companies
(Congolidation) Act 1908 shall be ohserved.

8. Where any shaves are issued for the purpose uf raising

money to defray the expenses of the construction of any works or
buildings or the provisions of any plant which cannot be made

profitable for a lengthened period the Company may pay interest on
so much of such share capital as is for the time being paid up for the
period and subject to the conditions and restrictions mentioned in
Section 91 of the Companies (Consolidation) Act 1908 and may
charge the same to capital as part of the cost of the construction of
the works, buildings or plant.

9. If two or more persons are registered as joint holders of any
share any one of such persons may give effectual receipts for any
dividends 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 required to recognise any equitable, contingent, future or
partial interest in any share or any right whatsoever in respect of
any share other than an absolute right to the entirety thereof in the
registered holder, except as by these Articles otherwise expressly
provided or as by Statute required ox pursuant to any order of Court.

11. BEvery Member shall Le enititled, without payment, {o
receive within two months after allobment or registration of transfer
(unless the conditions of issue provide for a loager interval) one

E S
A ——
*

- S

S e A TN SR S TS ST, T T £t

o e AR A S R T



cerlificate nnder the Soal for all the shares rvegistered in ];1is nams,
specifying the number and denoting numbers of ke shares in 1'631:)13(;1.
of which it is issued and the amounst paid up thercon; pmvlded' that
in the case of joint holders the Company shall not be bqund to issue
more than one certificate to all the joint holders, and Jelivery of such
cerfificate to any one of them shall be sufficient delivery Lq all.
Every certificate shall be signed by one Jgirector and counte.rmgned
by the Secretary or some other person nominated by the Directors
for the purpose.

12. If any share certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being
produced, and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing out) on delivery
up of the old cerlificate, and in any case on payment of such sum not
exceeding One Shilling as the Directors may from time to time
require.

LIEN.

13. The Uompany shall have & firsh and paramount lien upon
all shares (whether fully paid or not) registered in the name of any
Member, either alone or jointly with any other person, for his debts,
liabilities and engagements, whether solely or jointly with any other
person to or with the Company whether the period for the payment,
fulfilment or discharge thereof shall have actually arrived or nof,
and such lien shall extend to all dividends from time to time declared
in respect of such shares. But the Directors may at any time declare
any share to be exempt, wholly ox partially, from the provisions of
this Article.

14. The Directors may sell the shares subject to any such Hen
at such time or times and in such manner as they think fit, bub no
sale shall be made unfil such time as the moneys in respect of which
such. lien exists or some part thereof are or is Presently payable or
the liabilily or engagement in respect of which such lien exists is
liable to be presenily fulfilled or discharged, and until a demand
a'nd. 1}otlce in writing stating the amount due or specifying the
liahility or engagement and demanding payment or fulfilinen!
discharge thereof and giving notice of intention to sell in default
shall have been served on such Member or the persons (if any)
entitled by transmission 14 !he shaves, and defanlt in payment,
fulfilment cr discharge shall have been made by hinr or them for
seven dayr afler such notiee,
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15. The net proceeds of any such sale shall be applied in or
tpwards satis.faction of the amount due io the Company, or of the
liability or engagement, as the case may ho, and the balance (if any)
shall be paid to the Member or the person (if any) entitled by
transmission to the shares so sold.

16. Upon 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 {o see to the application of the purchase-
money nor shall his title to the shares be affected by any irregularity
or invalidity in the proceedings in reference fo the sale,

17. No Member shall be entitled to receive any dividend or to
exercise any privilege as a Member until he shall have paid all calls
for the time being due and payable on every share held by him,
whether alone or jointly with any other person, together with interest
and expenses (if any).

CALLS ON SHARES.

18. The Directors may, subject to the provisions of these
Articles, from time to time malke such calls upon the Members in
respect of all moneys unpaid on their shares as they think fit,
provided that fourteen days’ notice at least is given of each call, and
each Member shall be liable to pay the amount of every call so made
upon him to the persons, by the instalments (if any) and at the
times and places appointed by the Directors.

19. A call shall be deemed to have been made at the bime
when the resolution of the Directors authorising such call was

passed.

20. The joint holders of a share shall be jointly and severally
liable to the payment of all calls and instalments in respect thereof.

21. If before or on the day appointed for payment thereof a
call or instalment payable in respect of a share is not paid, the
holder or allotiee of the share shall pay interest on the amount of
the call or instalment at such rate not exceeding ten per cent. per
annum as the Directors shall fix from the day appointed for
payment thereof to the time of actual payment, but the Dirvectors
may waive payment of such interest ~holly or in part.

22. Any sum which by the terms of allotment of a share is
made payable upon allolment or abt any fixod date, whether on

(5]
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account of the amount of the share or by way of premium, shall for
all purposes of these Articles be deemed to 1?8 a call du}y made and
payable on the date fixed for payment, and in case of 1}011-pa,yment
the provisions of these Arficles as to payment of interest and
expenses, forfeiture and the like, and all other the relevant provi-
sions of these Arlicles, shall apply as if such sum were a call duly
made and notified as hereby provided.

28. The Direciors may, from time fo time, make arvangements
on the issue of shares for a difference between the holders of such
shares in the amount of calis to Le paid and in the time of payment

of such calls.

24. The Directors may, if they (hink fif, receive from any
Member willing to advance the same all or any part of the moneys
due upon his shares beyond the sums actually called up thereon, and
upon the moneys so paid in advance, or so much thereof as exceeds
the amount for the time being called up on the shares in respect of
which such advance has been made, the Directors may pay or allow
such interest as may be agreed between them and such Member, in
addition to the dividend pavable upon such part of the share in
respect of which such advance has heen made as is actually called

up.

TRANSFER OF SHARES.

25. Subject to the resirictions of these Articles, shares shall be
transferable, but every transfer must be in. writing in the usual
common form, or in such other form as the Directors shall from time
to time approve, and must be left at the office, accompanied by the
certificate of the shares to he transferred and such other evidence (if
any) as the Directors may require to prove the title of the intending
transferor.

26. BSave as hereby otherwise provided, no shave shall be
transferred to any person who is not a Member of the Company so
long as any Member is willing to purchase the same at the fair value,
which shall be determined as hereinafter provided.

27. In order to ascertain whether any Member is willing 1o
purchase a share ab the fair value, the person, whether a Member
of the Company or not, proposing to transfer the samoe (heveinafier
called “the retiring Member”) shalt give a notice in wri ting (herein-
afler deserihed as a “sale notice ") to the Company that he desives
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to sell the same. livery sale notice shall specify the denoting
numbers of the shares which the retiring Member desirves to sell,
and shall constitute the Company the agent of the retiring Membex
for the sale of such shaves o any Member of the Company at the
fair value. No sale notice shall he withdrawn except with the
sanction of the Directors.

23. If the Company shall within twenty-eight days after
service ol a sale notice find a Member willing o purchase any share
comprised therein (hereinafter described as a " purchasing Member”)
and shall give notice thereof to the reliring Member, the refiring
Member shall be hound upon payment of tlhe fair value to transfer
the share to such purchasing Member, who shall be hound to
complete the purchase within seven days from the service of such
last-mentioned notice. The Directors shall with a view to finding
a purchasing Member offer any shares comprised in a sale notice 1o
the persons then holding the remaining shares in the Company as
nearly as may be in proportion to their holdings of shaves in the
Company, and shall limit a time within which such offer if not
accepted will be deemed to be declined; and the Directors shall
make such arrangements as regards the finding of a purchasing
Member for any shares nol accepted by a Member to whom they
shall have been so offered as aforesaid within the time so limited
as they shall think just and reasonable.

29. Iif any dispute or question shall arise between the retiving
Member and the purchasing Member as to what is the fair value of
a share, the matter shall be referred to a Chartered Accountant to
be agreed between them and in default of agreement to be nominated

" by the President for the time being of the Institute of Chartered

Accountants, whose fees shall be paid by the retiring Member.

30. In the event of the retiring Member failing to carry out
the sale of any shares which he shall have become bound to transfer
as aforesaid, the Directors may give a good receipt for the purchase
price of such shares, and may register the purchasing Member as
holder thereof and issue to him a certificate for the same, and there-
upon the purchasing Member shall become indefeasibly entitled
thereto. The refiving Member shall in such case be bound to deliver
up his cerfificate for the said shares, and on such delivery shall be
entitled to receive the said purchase price, without interest, and if
such certificate shall comprise any shares which he has not bhecome
hound to transfer as aforesaid the Company shall issne to him a

balance certificate for such shares,

e S
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3L, If the Directors shall not, within the space of twenty-eighi
days after service of a sale notice, find a purchasing Member for all
or any of the shares comprised therein and give notice in manner
aforesaid, or if, through no default of the retiring Member, the
purchase of any shares in vespect of which such last-mentioned
notice shall be given shall not be completed within twenty-one days

. from the service of such notice, the retiring Member shall ai any

time within six months thereafler be at liberty, subject to Article 34
hereof, to sell and transfer the shares comprised in his sale notice
(or such of them as shall not have been sold to a purchasing Member)
fo any person and at any price.

32. The instrument of transter of a share shall be executed
both by the transferor and the transferee, and the transferor shall
be deemed lo remain the holder of the share until the name of the
transferee is entered in the register of Members in respect thereof.

33.- The Company shall provide a book to be called the
“Register of Transfers” which. shall be kept by the Secrelary under
the control of the Directors, and in which shall he entered the
particulars of every transfer or transmission of every share.

34¢. The Directors may, in their discretion, refuse to register
the transfer of any share to any person whom it shall in their opinion
be undesirable in the interests of the Comparny to admit to member-
ship. The Directors may refuse to register any transfer of shares on
which the Company has a len,

35. Such fee, not exceeding Two Shillings and Six Pence for
each {ransfer, as the Directors may from time to time determine,
may be charged for registration of a fransfer.

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

TRANSMISSION OF SHARES

87. In the case of the death of a Member, the survivors or
survivor, where the deccased was a joint holder, and tho exccutors
or administrators of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the
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Oomp.uny as having any title to his shares, but nothing herein
c.ont'gx.metll shall release the estale of & deceased joint holder from any
liability in respect of any share jointly held by him,

38. Any person becoming entitled to a share in consequence of
the death ox bankruptey of any Member may, upon producing such
evidence of fitle as the Directors shall require, with the consent of
the Directors, which they shall be entitled to withhold without
assigning any reason therefor, be registered himself as holder of the
share, or, subject to the provisions as fo transfers herein contained,
transfer the same to some other person.

39. A person entitled to a share by transmission shall be
entitlod to receive, and may give a discharge for any dividends or
other moneys payable in respect of the share, bub he shall not be
entitled in respect of it to receive notices of, or to attend or vote at
meetings of the Company, or, save as aforesaid, to exercise any of
the rights or privileges of a Member, unless and until he shall have
become a Member'in respect of the share.

FORFEITURE OF SHARES.

40. If any Member fails fo pay the whole or any part of any
call or instalment of a call on or before the day appointed for the
oyment thereof, the Directors may at any time thereatter, during
such time as the call or instalment or any part thereof remains
unpaid, serve a notice on him or on the person entitled to the share
by transmission requiring him to pay such call or instalment, or
such part thereof as remains unpaid, together with interest at such
rate not exceeding ten per cent. per annum as the Directors shall
determine, and any expenses that may have accrued by reason of

such non-payment,

41. The notice shall name a further day (not earlier than the
expiration of seven days from the date of the notice) on or before
which such call or instalment, or such part as aforesaid, and all
interest and expenses that have accrued by reason of such non-
payment are to be paid. Tt shall also name the place where payment
is to he made, and shall state that, in the event of non-pe}yment ab
or before the time and at the place appointed, the shz‘u'es in respect
of which such call was made will he liable to be forfeited.

nisitions of any such notice as aforesaid are not

2. Trf the rec :
42. If the req { of which such noilice has heen

complied with, any shate In respec
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given may at any time thereafler, before the bayment required by
the notice has been made, be forfeited by a resolution of the Directors
to that effect,

43. A forfeiture of shaves shall include all dividends in respect
of the shares not actuully paid befove the forfeiture nobwilhstanding
that they shall have been declared.

4. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given to
the holder of the share or to the pemon entitled to the share by
transmission, as the case may be, and an enfry of such notice having
been given, and of the forfeiture, with the date thereof, shall forth-
with be made in the Register of Members opposite to the share, but
the provisions of this Article are divectory only, and no forfeiture
shall be in any manner invalidated by any omission or neglect to
give such notice or to make such enfry as aforesaid.

45. Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time befove the forfeited share has been other-
wise disposed of, annul the forfeiture upon the terms of payment of
all cally and interest due upon and expenses incurred in respect of
the share and upon such further terms (if any) as they shall see fit.

46. Every share which shall be forfeited shall thereupon
become the property of the Company, and may be either cancelled
or sold or re-allotted or otherwise disposed. of, either to the person
who was before forfeiture the holder thereof or entitled thereto, or to
any other person, upon such terms and in such manner as the
Directors shall think fit.

47. A Shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made and
nof paid on such shares at the time of forfeiture, and interest thereon
to the date of payment, in the same manner in all respects as if the
shares had not been forfeited, and to satisfy 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 deduction or
allowance for the value of the shares at the time of forfeiture.

48. The forfeiture of a shave shall involve the extinction at the
time of forfeiture of all interest in and all claims and dewands
against the Company in respect of the share and all othey rights and
Liabilities incidental to the share as between the Shareholdér whose
shave is forfeited and the Company, exeepl only such of those rights
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and liabilities ‘as are by these Articles expressly saved, or as are by
the Statutes given or imposed in the case of past Members

‘ 49. A statutory declaration in writing that the declarant is a
p11'ecL01' of the Company and that a share has been duly forfeited
in pursuance of these Articles, and staling the date upon which it
was forfeited, shall as against all persons claiming to be entitled to
the share adversely to the forfeiture thereof, be cc;:nclusive evidence
of the facts therein slated, and such declaration together with the
veceipt cf the Company for the consideration (if an;) given for the
share on Lhe sale or disposition thereof, and a C(J:ertiﬁcate of
proprietorship of the share under the seal delivered to the person to
whom the same is sold or cisposed of, shall constifute a good title to
the share, and such person shall be registered as the hzlder of the
share and shall be discharged from. all calls made prior fo such sale
or dispesition. and shall not be hound to see to the 'applica,tion of the
purchase money (il any) nor shall his title to the share be affected
by any act omission or irregularity relating to or connected with the
proceedings in reference to the forfeiture, sale, re-allotment or
disposal of the share.

ALTERATIONS OF 'CAPITAL.

50. The Company may so far alter the conditions of its
Memorandum of Association as by ordinary resolubion.—

(a) To consolidate and divide its share capital into shares
of larger amount than its existing shares; or

(b) To cancel any shares net taken or agreed o be taken by
any person.

and by special resclution :—

(¢) To divide its share capital or any part thereof into
shares of smaller amount than is fixed by ifs Memo-
randum of Assceiation by sub-division of ifs existing
shares or any of them, stbject nevertheless to the provi-
sions of the Statutes, and se that as between the
resulling shares, one or moe of such shaves may by the
resolution by which such sub-division is affected be
given any preference or advantage as regards dividend,
capital, vobing ov obtherwise over the others, or any other
of such shares; or

() To reduce its capital in any manner authorised and
su! jeel 1+ any conditions preseribed by the Statutes.

JE N
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INCREASE OF CAPITAL.

51, The Company may from time to time whether all the shares
for the time being anthoiized shall have been issued or all the shares
for the time being ismed shall have heen fully called up or not by
extraordinary rvesclution increase its shave capital by the creation
and issue of new shares, such raw capital to be of such amount and
to be divided inte shares of such respective amounts and to carry
such rights or deferred righfs or to be subject to such conditions or
restrictions in vegard to dividend, return of capital, voting or other-
wise as the Company by the resolution authorizing such increase
directs.

52. Urless otherwise determined by the iDirectors, or by the
resolution aunthorizing an increase of capital, any original shares for
the time being unissued, and any new shares from time to time to he
created, shall, before they are issued, be offered to the Members int
proportion, as nearly as may be, to the number of shares held by
them. Such offer shall be made by notice specifying the number of
shares offered, and limiting a fime within which the offer, if not
accepted will be deemed to be declined, and after the expiration of
such time or on the receipt of an intirnation from the person to
whom the offer is made that he declines to accepl the shares offered,
the Directors may, subject to these Articles, dispose of the same in
such manner as thuy think most benefcial to the Company. The
Directors may in like manner dispose of any such new or original
shares as aforesaid, which by reason of the proportion borne by them
to the number of persons enfitled to such offer as aforesaid or by
reason of any other difficulty in. apportioning the same, cannot in
the opinion of the Directors he conveniently offered in manner
hereinbefore provided.

53. Kxcept so far as otherwise provided Ly the conditions of
issue, any capital raised by the creation of new shares shall be
considered as part of the original ordinary share capital of the
Company and shall be subject to the Same provisions with reference
to the payment of ca'ls, lien, transfer, transmission, forfeiture and
otherwise as the original share capital.

MODIFICATION OF (LASS RIGHTS.

54¢. All or any of the rights, privileges or conditions for thu
time being attached or belonging to any class of shares for the {tne
being forming part of the capital of the Company may from {ime to
time be modified, affeciod, varied, extended or surrendeved in any

¢ -
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manner with the cousent in writing of the holders of not less than
throe-fourths of the issued shares of that class or with the sanction

of an extraordinary resolution passed al a separate General Meoting
of the Members of that olass, 7

55. To any such Genera) Meeting all the provisions of these
Axticlos as to General Meetings of the Company shall mutatis
mautandis apply, but so that the necessary quorum shall be Members
of the class holding or representing by proxy one-third of the capital
paid or credited as paid on the issued shares of the class.

GENERAL MEETINGS.

56. The Stalutory (General Meeting shall be held at such time
within not less than one month nor more than three months from the
incorporation of the Company, and at such place as the Directors
may determine. The provisions of Section 65 of the Companies
(Consolidation) Act, 1908, in relation to such meeting {so far as they
affect the Company) shall be observed by the Directors.

57. BSubsequent General Meetings shali be held once in every
year, at such time and place as may be determined by the Directors,
but so that not more than fifteen months shall be allowed to elapse
between any two Annual General Meetings.

58. The above mentioned General Meetings shall be called
Ordinary Moetings. All other General Meetings shall be called
Extraordinary.

59. The Directors may call an Extraordinary Meeting
whenever they think fit.

60. The Directors shall call an Extraordinary Meeting when-
cver a vequisition in writing, signed by Members of the Company
holding in the aggregate not less than one-lenth in amount of the
issued capital of the Company upon which all calls or other sums
then due shall have been paid up, and stating fully the objects of
the meeting, shall be deposited at the office. Such a requisition
may consist of several documents in like form, each signed. by one

or more requisitionists. o

61. If the Direclors do not proceed to convene a meeting to be
held within twenty-one days from the date of the requisition being
so deposited, the requisitionists or a majority of them in value, may
themsolves convene the meeting, but any meeting so convened shall
10t be hold after {hree months from the date of such deposit.

i i,
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62. If at any such meeting a resoiution requiring confirmation
at ancther meoting is passed, the Directors shall forthwith convene
& further Extraordinary General Meeting for the purpose of
considering the resolution and if thought fit, of confirming it as a
special resolution, and if the Directors do not convene such further
meeting within seven days from the date of the passing of the first
resolution the requisiticns or a majority of them in value may them-
selves convene the meeting. All meetings convened by requisition-
ists under this or-the preceding Axticle shall be convened in the same
manner as nearly as possible as that in which meetings are to be
convened by the Directors.

63. Weven days’ nobice at the least, specifying the place, tho
day and the hour of meeting, and in the case of special business the
general nature of such business shall be given in manner herein-
after mentioned to such Members as ave under the provisions of these
Acrticles entitled to receive notices from’ the Company. Provided
that the accidental omission to give such notice to or the non-receipt
of such notice by any such Member shall not invalidate any resolu-
tion passed or proceeding had at any such meeling and with the
consent of all the Members for the time being entitled to receive
notices of meetings, a meeting may be convened upon a shorter
notice or without any notice and in such manner as such Members
may approve. Proper minutes shall be kept of all General Meetings
of the Company.

PRCCEEDINGS AT GENERAL MEETINGS.

64. All business shall be deemed special thauv is transacted at
an Extraordinary Mesting, and all that is transacted at an Ordinary
Meeting shall also he deemed special, with the exception of sanc-
tioning 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,

65. Any Member entitled to he present and vote at g meeting
may submit any resolution to any General Meeting provided that at
least the prescribed time bLefore the day appointed for the meeting
he shall have served upon the Company a notice in writing signed by
kim containing the proposed resolution, and stating his intention to
submit the same. The prescribed time above mentionad shall be
such that hetween the date on which the nofice is served or deemed
fo he served and the day appointed for the meeting, {here shall be
not less than four nor more than fourteen intervening days.
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66. TIpon receipt of any such notice as in the last preceding
Axticle mentioned, the Secretary shall in any case where the notice
of intention is received belore the notice of the meeting is issued.
include in the notico of the meeting, and shall in any other case issue
as quickly as possible to tho Members eniilled to notice of the
meeting notice that such. resolution will be proposed.

67. No Dbusiness shall be transscted at any General Meoting
unless a quorum is present when the meeting proceeds to business.
For all purposes the quorum shall be Members personally present,
not being less than two, and holding or representing by proxy not
less than one tenth part of the issued share capital of the Company.

68. If within hailf-an-hour from the time appointed for fhe
holding of a General Meeting a quorum is not present the meetling
if convened on the requisition of Members shall be dissolved. In
any other case it shall stand adjourned fo the same day in the next
week at the same time and place and if at such adjourned meeting
a quorum is not present within half-an-hour from the time
appointed for holding the meeting, the Members present shall be
a quorum. * *

69. The Chairman (if any) of the Board of Directors shall
preside at every General Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present within fitteen minutes
after the time appoinicd for holding the same or shall be unwilling
10 act as Chairman, the Members present shall choose some Director
or if no Director be present or if all the Directors present decline
to take the chair, they shall choose some Member present to be
Chairman of the meeting.

70. The Chairman may with the consent of any meeting at
which a quorum is present and shall if so directed by the meeting
adjourn any meeting from. time fo time and from place to place as
the meefing shall determine. Whenever a mecting is adjourned
for ten days or more, notice of the adjourned meeting shall be given
in the same manner as in the case of an original meeting. Save as
aforesaid, no Member shall be entitled to any notice of an adjourn-
ment or of the husiness to be transacted at an adjourned mecting.
Except as provided by the Statutes in the case of the Statutory
Meeting no business shall be transacled at any adjonrued meeting
other than the business which might have been transacted at ihe
meeting froun which the adj owrnment took place. !

71 At all Genera’ Meotings a resolution put to the vote of the
mceting shall be decided on a show of hands, un’sss before or upon

13
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the declaration. of the rezult of the show of hands a poll be demanded
in writing by the Chairman (being a person entitled to vote) ox by
ab least two Members, or by the holder or holders in person or by
proxy of at least one-twentieth part of the issued ordinary share
capital of the Company and unless a poll be so demanded 2 declara-
tion by the Chairman of the meeting that a resolution has been
carried or has been carried unanimously, or by a particular majority
or lost, or not carried by a particular majority, shall be conclusive,
and an entry to that effect in the minute book of the Company shall
be conclusive evidence thereof, without proof of the nuraber or
proportion of the votes recorded in favour of or against such
resolution.

72. Tf g poll be demanded in manner aforesaid, it shall be
taken at such time and place and in such manner, as the Chairman
shall divect, and the result of the poll shall be deemned to he the
resolution of the meeting at which the poll was demandad.

78. No poll shall be demanded on the election of a Chairman
of a meeting or on any question of adjournment.

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

VOTES OF MEMBERS.

75. Subject and without prejudice to any special privileges or
restrictions for the time being afiecting any special class of shares
for the time being forming part of the capital of the Comipany, every
Member shall have one vote on a show of hands and in case of a
poll shall have one vote for vvery share of which he is the holder.

76. If any Member be a lunatic, idiot or non compos mentis, he
may vote by his committee, receiver, curator bonis or other legal
curator, and such last mentioned persons may give their votes
either personally oi b - proxy.

77. If two or more persons ave jointly entitled to a share, then
in voting upon any question the vote of the senioe who tenders a
vote, whether in person or by proxy, shall be accepted to the exclu-
sion of the votes of the other registered holders of the share, and for
this purpose seniorily shall be determined by the order in which
the names sland in (he vogicivny of Members,
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78. Savo as herein expressly provided, no person other than
o Member duly registered and who shall have paid everything for
the time being due from him and payable to the Company in respect
of his shares, shall be enlitled to be Present or to vote on any ques-
tion either personally or by proxy, or as proxy for another Member,
or to be reckoned in a quorum, at any General Meeting.

79. Voles may be given either personally or by proxy. On &
show of hands a Member present only by proxy shall have no vote,
but a proxy for or representative of a corporation may vole on a
show of hands. No person shall act as a proxy except for a corpor-
ation, who is not entifled fo be present and vote in his own right.

80. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his aftorney duly authorised
in writing, or if such appointor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer duly
authorised in that behalf.

81. An inslrument appointing a proxy to vole at a meeting
shall be deemed to include the power to demand a poll on behalf of
the appointor. -

82. The instrument appointing a proxy shall be deposited at
the office at least forty-eight hours before the time appoinfed for
holding the meeting or adjourned meeting at which the person
named in such instrument proposes to vote; otherwise the person.
so named shall not be entiiled to vote in respect theveof.

83. Any instrument appointing a proxy shall be in fhe
following form or as near thereto as circumstances will admit:—

“Liame Cars Livirep.”

“I of
“a Member of Lamp Caps Linurep and entitled to
“ votes, hereby appoint
“of , another Member of the
“Company, and failing him ,
“of , another Member of the
“Company, (o vote for me abd on my hehalf at the
“ [Statutory, Ordinary, Extraordinary or Adjourned,
“as the case may be] Cleneral Meeting of the Company
“to be held on the day of
“and at every adjournment thereof.

“ As witness my hand this day of ,19 7
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DIRECTORS.

84. The number of Direclors shall be four ol whom two shall
be appointed Ly The British I'homson Liouston Company Limited
(hereinafter called “the B.T.EL”) and two by the General Ileciric
Company Limited (hereinafter called *the Llectric”) so long as
those Gompanies respectively hold not less than one-third of the
issued share capital of the Company. Any Divector appointed
under this Article may- be removed from olfice-by the appointor.
The fixst Directors shall be I N alteee Sporborg and
; rece ZpeeeMunro (nominated by the B.T.EL) and James Young
Fletchor and Christopher Wilson (nominated by the Electric).

85. If either of them the said I eecre, N2tle Sporborg or

Lpottence ZomeeMunro or any Director appointed in either of their

places under this article shail die or resign office or be removed
from office by the B.T.H. while the B.T.H. are still entitled io
appoint Directors under Article 84 the B.T.11. may appoint another
Director in his stead, but if and whenever the B.T.H. shall cease to
hold one-third of the issued share capital of the Company the
Directors appointed by them shall ipso facto vacate office. '

86. If either of them the said James Young Fletcher or
Christopher ‘Wilson or any Director appointed in either of their
places under this article shall die or resign office or be removed from
office by the Electric while the Blectric are still entitled to appoint
Directors under Axticle 84, the Eleciric, may appoint another
Director in his stead, but if and whenever the Electric shall ceage
fo hold omne-third of the issued share capital of the Company the
Directors appointed by them shall 1pso facto vacate office.

87. The Company in General Meeting may at any time detes-
mine that the number of Directors he increased and in that event
each of them the B.T.H. and the Flectric shall be entitled if and
s0 long as'it holds one-third of fhe issued share capital of the
Company {o appoint an additional Director, and all the provisions
of the last three preceding Articles shall (so far as applicable) apply
to the Directors so appointed and to the appointment of other Direc-
‘tors” in their places, in the same manmner as is therein provided, with
respect to the appoiniment of the first two Directors and their
SUCCeSSOLS.

88. A Director appointed by or under the provisions of the
preceding Articles shall not he lahle to vacaie office except in the
event of bis dealh, vesignation or removal by the Company Dby
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which he was nominated or on such company ceasing to hold
one-third of tho issned shave capital of the Company. Any such
nomination or removal shall be made in writing by the secretary
of the B.T.LL. or the Electric as the case may be and left at or sent
to the registered office of the Company, and such nomination or
removal shall take effect immediately on notice thereof being so
left or sent as aforesaid.

80. The remuneration of the Directors (other than the
Managing Director, if any) shall be determined by the Company in
General Meeting, and such remuneration shall he divided amongsh
the Directors (other than as aforesaid) as they shall delermine, or,
failing agreement, equally. The Directors shall also be entitled to
be repaid all travelling and hotel expenses incurred by them respec-
tively in or about the performance of their duties as Directors,
including their expenses of travelling to or from Board Meelings.

90. A Director may hold any other office or place of profit
under the Company (other than that of Auditor) in conjunction
with his office of Dirvector.

MANAGING DIRECTORS.

91. The Dircctors may from time to time appoint any one or
more of their body to be Managing Director or Managing Directors,
for such period and upon such terms as they think fit, and may vest
in such Managing Directdr or Managing Directors such of the
powers hereby vested in the Directors generally as they may think
fit, and such powers may De made exercisable for such period or
periods, and upon such conditions and subject to such restrictions,
and generally upon such terms as to remuneration and otherwise
as they may determine. The remuneration of a Managing Director
may be by way of salary or commission or participation in profits,
or by any or all of those modes.

92. A Managing Director shall not while he continues to hoid
that office be subject to retirement by rotation, and he shall not be
talen into account in determining the rotation of retirement of
Directors, but he shall, subject 1o the provisions of any confract
between him and the Company be subject to the same provisions as
to resignalion 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 he a Managing Director. ) L
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POWERS AND DUTIES OF DIRECTORS.

93. 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, establishment and registra-
tion of the Companyems they think fit, a.’ may exercise all such
powers 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 Meeling, subject nevertheless to any
regulations of these Articles, to ihe provisions of the Statutes, and
to such regn'ations being not inconsistent with the aforesaid regu-
lations or provisions as may be prescribed by the Company in

Greneral Meeting, but no regulations made by the Company in

General Meeling shall invalidate any prior act of the Directors
which would have been valid it such regulation had not been made,

94¢. The continuing Direclors may act at any time
notwithstanding any vacancy in their body.

95. All moneys, bills and notes belonging to the Company shall
be paid to or deposited with the Company’s bankers to an account
to be opened in the name of the Company. Cheques on the
Company’s bankers, until otherwise from time fo time resolved upon
by the iDirectors, shall be signed Iy at least ome Director and
countersigned by the Secretary. The Company’s banking account,
shall be kept with such hanker or bankers as the Directors sha’l
from time to time determine. '

96. The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to registration and
keeping copies ¢f mortgages and charges, keeping of fhe register of
Members, keeping a register of Directors and sending a copy thereof
or a notification of any ehanges therein to the Registrav of Companies
and sending to such Registrar an annual list of Members and
summary, together with the certificates required by Section 1.
sub-section (3), of the Companies Act, 1913, the particulars required
by the Companies (Particulars as to Directors) Act, 1917, notices
as to increase of capital, returns of allotments and contracty relating
therete, copies of special and extraordinary resolutions and other
particulars connected with the above.

97. A Direclor may contract with and be interested in any
contract or arrangement made with the Company and shall not be
liable to account for any profit made by him by reason of any sneh
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contract -or arrangement, provided that tho pracise nature of the
interest of the Director in such contract or arrangement be declared
to the Board before or al the time the same is entered into or at the
first Board Meeting after such interest is acquired. No Director
shall vote as a Director in respect of any conlract or arrangement in
which he shall be intevested, but this prohibition shall not apply to
any contract or arrangement for giving to a Director security for
any advance made or guarantee given by him to or for the henefit of
the Company and it may at any time be suspended or relaxed by
the Company in General Meeting.

PROCEEDINGS OF DIRECTORS.

98. The Directors may meet together for the despatch of busi-
ness, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the Chairman shall not have
a second or casting vote. '

99. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and unless otherwise so
fixed shall be two Directors, of whom one musi be a Director
nominated by the B.T.H. and the other a Dircetor nominated by the
Hlectric. If at any meeting of Directors there shall not be present
an equal number of Directors nominated by the B.T.H. and the
Electric respectively, then if the minority Director shall object to
any resolution proposed at that meeting, the same shall be deemed
not to be carried.

100. A Director may, and on the request of a Director the
Secretary shall, ab any time summon a meeting of the Directors.

101. The B.T.H. and the Eleclric so long as such Companies
are entitled to nominate Directors under Article 84 may alternately
in each year appoint aChairman of the Directors who shall preside

at meetings of the Directors and such Chairman shall hold office for -

12 calendar months from the date of such appointment. The first
Chairman shall be appointed by the Electric. If nosuch Chairman
be appointed, or if at any meeting the Chairman be not present
within five minutes afler the time appointed for holding the same,
the Directors present shall choose some one of their number to be
Chairman of such meeting.

102. The Diveclors may delegate any of their powers fo
commitlees consisting of such nember or mewmbers of their body as

Py
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they think fit. Any committee so formed shall in the exercise of
the powers so delogated conform to any regulations that may De
impesed on it by the Directoxs.

103. A committee may elect a Chairman of its meetings. If no
such Chairman is elected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the
same. the Mombers present may choose one of their number to be
Chairman of the meeting. V

104. A commitiee may elect and adjourn as its members think
proper. Questions arising at any meeting shall he determined by a
majority of votes of the members present,

105, All acts bone fide done by any meeting of Directors, or of
& committee of Directors, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
delect in the appointment of any such Director 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 qualified
to be a Director.

106. The Directors shall cause proper minutes to be made of all
General Meetings of the Company and also of ali appointments of
officers, and of the proceedings of all meetings of Dirvectors and
committees and of the attendances thereat, and all business trans-
acted at such meetings, and any such minute of any ‘meeting, if
purporting o be signed by the Chairman of such meeting, or by the
Chairman of the next succeeding meeling, shall be conclusive
evidence without any further proof of the facts therein stated.

107. A resolution in writing signed by all the Directors shall
be as effective for all purposes as a resolution passed at a meeting
of the Directors duly convened, held and constituted.

THE SEAL.

103. The seal shall not e affived to'any instrament except by
the authorily of a resolution of {he Board of Directors, and in the
presence of at least two Directors and of the Secretary and such
Directors and the Secretary shall sign every instrument to which
the seal shall he affixed in their presence, and in favour of any
purchaser or person bona fide dealing with the Company such signa-
tures shall be conclusive evidence of the fact that the seal hag been
properiy affixed, The Company may exercise the powsrs of Section

i
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79 of the Companies (Consolidation) Act, 1908, and such powers are
accordingly herveby vested in the Directors.

DIVIDENDS AND RESERVE FUND.

109. Subject to any preferential or other special rights for the
time being attached fo any special class of shares, the profits of the
Company which it shall from time to time be determined to distvi-
bute by way of dividend shall be applied in payment of dividends
upon the shares of the Company in proportion to the amounts paid
up ot credited as paid up thereon respectively.

110. The Directors may, with the sanction of a General Meeting,
from time to time declare dividends, but no such dividend shall he
payable except oub of the profits of the Company provided that the
Directors may, if they think fit, from time fo time pay to the
Members such interim dividends as appear to them to be justified
by the position of the Company. No higher dividend shall be paid
than is recommended by the Directors, and the declaration of the
Directors as to the amount of the net profits shall be conclusive.

111. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper as a reserve tund or reserve funds which shall at the disere-
tion of the Directors be applicable for meeling contingencies, for
the gradual liquidation of any debt or lability of the Company or
for repairing or maintaining any works connected with the business
of the Company, or shall with the sanction of the Company in
General Meeting be, as to the whole or in part applicable for
equalizing dividends, or for the payment of special dividends or
bonuses, on such terms and in such manner as the Company in
General Meeting shall from time to fime determine, and pending
such application the Directors may employ the sums from fime to
lime so set apart as aforesaid in the business of the Company or
invest the same in such securities, other than the shares of the
Company, as they may select. The Directors may also frpm ti‘me to
time carry forward such sums as may he deecmed expedient in the

intevests of the Company.

112, Every dividend warrant may be sent by post to the last
registered addvess of the Member entitled thereto, and the receipt of
ch person whose name at the date of the declaration of the dividend
appears on the Register of Members as the ownex of any share, or,
in Lthe case of joint holders, of any one of such joint holders, shall be

-,
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a4 good discharge to the Company for all payments made in respect
of such share. No unpaid dividend or interest shall bear interest
as against the Company.,

CAPITALISATION OF PROTITS.

113. Profits of the Company may be capitalised from time to
time if and when thought fit, and the following provisions shall have
effect with regard to such capitalisations, namely:—

(i) The Company in General Meeting may at any time and
from time to time upon the recommendation of the
Directors pass a resolution to the effect that it is desir-
able to capifalise any sum of undivided profits of the
Company for the time being (including profits carried
and standing to any reserve or reserves or other special
accounts) and accordingly that the Directors be
authorised and directed to appropriate and apply such
sum of profits in paying up in full unissued shares of
the Company of a nominal amount equal thereto and to
allot and distribufe such shares credited as fully paid
up and by way of capitalization of profits to and
amongst the holders of all the issued Ordinary Shares
in the Company’s capital for the time being in propor-
tion to the number of such issued Ordinary Shares held
by them respectively.

(i) Whenever and as often as such a resolution as afore-
said shall have been passed the Directors may and shall
appropriate and apply the sum of undivided profits
resolved to be capitalized thereby in paying up in full
unissued shares of the Company of a nominal amount
equal therelo and shall allot and issue such shares
credited as fully paid up and by way of capitalization
of profits to and amongst the holders of the issued
Ordinary Shares in the proportion aforesaid, with full
power to the Directors to malke such provisions by the
issue of fractional certificates or by payraent in cash or
otherwise as they think fit for the case of shares
becoming distributable in fractions and prior to such
allotment the Directors may authorize any person to
enter on behalf of all the holders of the issued Ordinary
Shares into an agreemont with the Company providing
for (he allotmenl to them respectively of such shaves
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credited as fully paid up by way of capitalization of
profits as aforesaid and any agreement made under
such authority shall e effective and binding on all the
Ordinary Shareholders, .

ACCOUNTS.
114. The Directors shall cau.e true accounts to be kept:—
(a) Of the assets and liabilities of the Company and

(b)y Of all sums of money received and expended by the
Company and the matters in respect of which such
receipts and expenditure take place.

4

The books of account shall be kept at the office, or at such other place
as the Directors shall think fit, and always be open to the inspection
of the Directors.

115. The Directors shall from time to time determine whether
in any particular case or class of cases, cr generally and to what
extent, and at what times and places and under whai conditions or
regulations the accounls 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 document of the Company, except as conferred by statute
or authorized by the Directors, or by a resolution of the Company
in General Meeting. '

116. Once at least in every year the Directors shall lay before
the Company in General Meeting a profit and loss account for the
period since the preceding account, or (in the case of the first
account) since the incorporation of the Company made up to a date
nol more than six months before such mesfing. A balance sheet
shall be made out in every year and laid before the Company in
General Meeting, made up to a date not more than six months before
such meeting. The balance sheet shall have attached thereto the
Auditors report, and shall be accompanied by a report of *he Direc-
tors as to the state of the Company’s affairs, and the amount which
they recommend to he paid by way of dividend, and the amount‘(if
any) which they propose to carry to any reserve fl'-l.lld. The
Auditors’ report shall be read before the Oon'%pany in Genfaral
Meeting as required hy Section 113 of the Companies (Consolidation)

Act 1908,

Pt g gy e - = 2 o



30
AUDIT.

117. Once al least in every year the accounts of the Company
shall be examined, and the correctness of the statement and halance
sheet ascorfained by one or more Auditor or Auditors, and the
provisions of Sections 112 and 113 of the Companies (Consolidation)
Act 1908, in regard to audit and Auditors shall be observed.

NOTICES.

118. A notice or any other document may be served by the
Company upon any Member either personally or by sending it
through the post in g prepaid letfer addressed to such Member at
his registored address as appearing in the Register of Members.

119. Al notices directed to be given to the Members shall with
respech to any share to which persons are jointly entitled, be given to
whichever of such persons is named fivst in the Register of Members,
and any nobice so given shall be sufficient ootice to the holders of
such share.

120. Any hember described in thé Register of Members by an
address not within the United Kingdom who shall from time to time
give the Company an dddress within the United Kingdom at which
notices may be served upon him shall be entifled to have served upon
him at such address any nofice to which he would be entitled under
these Auxticles, bul, save as aforesaid, no Member other than a
Memher described in the Register of Members by an address within
the United Kingdom shall be enlitled to receive any mnotice fro
the Company. :

121. A nolice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptcy of a
Member Ly sending it through the post in a prepaid leiter addressed
to them by name or by the fitle of representatives or frustees of such
deccased. or bankrupt Member, at the address (if any) in the United
Kingdom supplied for the purpose by such persons as aforesaid, or
(until such an address has been supplied) by giving the noties in the
manner in which.the same would have been given if the death or
bankruptcy had not occurred.

122. Any notice or other document, if served or sent by post,
shall be deemed to have heen served or delivered at the time when
the letter containing the same is put into the post, and in proving
siteh service or sending it shall he sufficient to prove (hat the letter
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containing the notice or dod'ument was properly addressed and put
into the post office as a prepaid letter.

125. Where a given number of days’ notice, or notice extending
over any other period is required o be given, the day of service shall
be counted in such number of days or other period.

INDEMNITY. '.

124. The Directors, Auditors, Secretary and other officers for
the time being ol the Company, and any trustees for the time being
acting in velation to any of the affairs of the Company, and their
heirs executors and administrators respectively, shail be indemni-
fied out of the assels of the Company irom and agalnsp all actions,
proceedings, cosis, charges, losses, damages and expenses which. fhey
or any ot them shail oxr may incur or sustain by reason of any act
done or omilted in or about the execution of their duty.in their
respective offices or trusls, except such (if any) as they shall incur
or sustain by or through their own wilful neglect or defauls respec-
tively, and no such officer or trustee shall be answerable for the
acts, receipts, neglects or defanlis of any other officer or trusiee or
for joining in any receipt for the sake of conformity, or for the
solvency or honesty of any bankers or other persons with whom any
moneys or efiecls belonging {o the Company may be lodged or
deposited for safe custody, or for any insufficiency or deficiency of
any security upon which any moneys of the Company shall be
invested, or for any other loss or damage due fo any such cause as
aforesaid, or which may happen in or about the execution of his
office or trust unless the same shall happen through the wilful

neglect or default oi such officer or trustee.

WINDING UP.

195. If the Company shall be wound up, the surplus assets
shatl (subject to any rights attached to any special class of shares
forming part of khe capital for the fime being of the Oompany) be
distributed among the Members in proportion to the capital paid up
or credited as paid up on the shares held by them respectively at the

commencement of the winding up.

196, Tf the Company shall be wound up, the Liquidators may,
with the sanction of an extraordinary resolution, divide among the
Members in specie any patt of the assels of the Company, and any
such division may be otherwise than in accordance with the existing

e
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vights of the Membexs, but so that if any division is resolved on
otherwise than in accordance with such rights the Members shall
have the same right of dissent and consequential rights as if such
resolution were a special resolution passed pursuant to Section 192
of the Companies (Consolidation) Act, “FH0S.
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STAMP ACT, 1891.

(54 & 55 Vier., Cu. 39.)

COMPANY LIMITED BY SHARES.

Stutenent of Huevense of the FPominal Gapital

LAMP.. CAPS
LIMITED.

Pursuant to Section 112 of the Stamp Act, 1891, as amended DY-S004100 T 0 ff-rmsns

the Finance Act 1899, by Section 89 of the Finance Act 19gpranal 8“5”}:%]5@ :
Section 41 of the Finance Act, 1533, }F

?' 1. PRI
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NOTE.—The Stamp Duty on an increase of Nominal Capital is .‘Z’e;z Shillings for J
every £100 or fraction of £100. : T

This Statement is to be filed with the Notice of Increase which must be filed

& pursuant to Section 52 (1) of the Companies Act, 1929. If not so filed within
16 days after the passing of the Resolution by which the Capital is increased,

Interest on the duty at the rate of 5 per cent. per annum from the date

of the passing of the Resolution is also payable. (Sec. 5 of the Revenue

Act, 1903))

Presented by
«- Wild . Collins & Crosse,. .

87y--Duke.-Street,. Grosvener 8 quare, W.1.

The Solicitors’ Law Stationery Society, Limited, .

22 Ghancery Lane, W.C.2; 27 & 28 Walbrook, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Streot, 8.W.1 ;
15 Hanoveor Street, W.i ; 77 CGolmore Row, Birmingham, 3; 19 & 21 North John Strest, Liverpocl, 2;
5 St. James’s Square, Manchoster, 2 and 157 Hope Street, Glaspow, C.2.

@ o - >
+ 4 WRINTFRS AND PUBLISBERS OF COMPANIES' ROOKS AN% FORAIS, . \. \\ ,
— . ( . .
118782 [-1.40) Compunica Form @n, H

IBoo Ruck.]



@ THE NOMINAL CAPITAL

OF
....... LAVE CAPS........., Limited has by a Resolution
&
of the Company dated.....the 3kst.dey.of. July. 1947,

been increased by the addition thereto of the sum of

£100,000.......coro. S . divided 1nto...100,000

Shares of........0n¢ poumg..............each, beyond the registered 1

Capital of....£50,000.
*Signature... .. X \’k/e”\/"\

OLCEE .o e v DL,
Q &1
Dated fthe .. ! day of August 1947

* This Statement showld be signed by a Direclor or Manager or Secretary of

. R s o 1he Conpuny.



No. 185{3911’%525’—5-

The Companies Adet 1929,

COMPANY LIMITED BY SHARES.
e

Extraordinary Vesolution

(Pursuant to 5. 117 (1))

OF

LAMP CAPS LIMITED

REGISTERE"

Passed 31st July 1947. ‘ Ze huu 1947

AT an EXTRAORDINARY (ENERAL MEBTING of the rharehclders
of the above-named Company, duly convened, and held at Magnet
House, Kingsway, London, W.(.2, on the 31st day of July 1947,
the following Resolution was duly passed as an Extraordinary
Reselution :—

RESOLUTION.

That the capifal of the Company be increased to
£150,000 divided into 150,000 shares of £1 each by the

creation of 100,000 new shares of £1 each.

O

(/ ) * Chairmm/

;
4
BT | A R
LR RIS
E) " Py

L, ’ f’@m
P, ¢ -t
\Q ve i ‘_,;/,,X
; Al T e
i? 7 ﬁ “\‘Jf—"’ h“"é‘ et
- R

8,188, ~TIST04-14014 ai, o
& S %

O P
%e ‘

w

A,



80 ONE,
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Slotice of Fnevease v Hominal Canital

G ® ] Pursuant to Section 52.
i !
! .1
: Insert the *
» Name :
{ of the ;
: Oompany. | ... BBMP.....CAP S i
i
|
! 3
| LIMITED. :
|
§
i
. )
!
| %
] ;
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i Nore.—This notice and a printed copy of the Resolution authorising the i;lqv_r,ea‘Se ; :
;w must be filed within 15 days after the passing of the Resolution. Jf d(;f::&].\lﬂﬁ:‘.:g;g |
| @ is made the Company and every officer in default is linbl)yxfﬁ;[ﬁﬁﬂbfﬁﬁ% }
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The Solicitors’ Law Stationery Society, Limited, . g
22 Chancery Lane, W.0.2; 27 & 28 Walbrook, E.C.4; 49 Bedford Row, W.C.1 ; B Victoria Streat, 8.WW.1 3

15 Hanover Street, W.1; 77 Colmore Row, Birmingham, 3; 19 & 21 Horth Jopn Street, Livarponl, 2:

5 St James's Square, Rianchoester, 2 and 167 Hopo Street Glasgo&'f.‘% 6.2,
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To THE REGISTRAR OF COMPANIES.

eose s PR Lk m avensem EST NTREFINTANBN Red @ amancsemepsress n rvicEncRR - = s
AESERT RN MUTIARR chuneme n ot Ch ok SmatEn RRSRORIMNTRSRSRRA ERE B EES 1 axtark nrd dpaz AR Szed@cadRd

AN IR A Xt AR rr s hamen L hpern RaHa

............................................... LANE..CARS..........Limited, hereby gives you notice, pursuant to
f.';g‘{‘ﬂ.i,ﬁ,‘“ " Section 52 of the Companies Act, 1929, that by an* Extraordinary
“Spcl”.  Resolution of the Company dated the ..31lst.. .. . . day of July. 19.475

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

the sum of £106,000...........
& beyond the Registered Capital of £.505000. ..o oo oo s o

The additional Capital is divided as follows :~—

Nominal sanount
of each Share.

100,000 Ordinary £1.

Number of Shares. Class of Shares.

The Conditions (e.g., voting rights, dividends, &o.) subject to which the new

shares have becn, or are to be, issued are as follows :—

To rank pari passu in all respects with the existing
share capital of the Company.

* % 1f any of the new shares are Preference Shaves state whether they are redeemable or not.

State whether Director | .o ARG R
Mancger or Secrelary J

Dated the ;i - . Jday of e . AR 40 B A e 19.87 .
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No. 185691 b’%

(
The Companies Aot 1948,

COMPANY LIMITED BY SHARELS.

Extraordinary Regolution

(Pursuant to 3, 141)

LAMP CAPS LIMITED =
?’E}}:B‘_Qﬁ\gﬁ)

Passed 30th September 1955.

AT an EXTRAORDINARY GENERAL MEETING of the Sha;'eholders
of the above-named Company, duly convened, and held at
Crown House, Aldwych, London, W.C.2, on the 30th day of
September 1955, the following Resolution was duly passed as

an Extraordinary Resolution :—

RESOLUTION.

That the capital of the Company be inereased to
£300,000 by the creation of 150,000 new sharvés of £1 sach
which new shares shall rank pari passu in all respects with

oy

2 oget f/; B
the existing shares. 7 ﬁ 7
Hedpe L 4
V. C. H. CREER,
Chairman.
Vo2
i
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’:TQ\:;\\ Exdlusive of Purchase Tax).
}-‘f%ﬁg’l’“brm No. 10.
by .“ ( rlr( AR ‘i?

No, of Company..’.ga!‘...‘émg. L,

o

‘

THE COMPANIES ACT,-i9

Pursuant to Section 63.

) Mr
\‘ ,;f)c'
~This sotice, accompanied by a printed copy of the Resolution authotising the Incréase,

musi be forwarded to the Registrar of Companies within 15 days after-thé passing of
the said Resolution.

[BfsTH 600 - .« WH.ES. Gp.CoL r /(,,’), &
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TO THE REGISTRAR OF COMPANIES.

.............. dﬂamfk(»‘\—ﬂiumww
hereby gives you notice pursuant to Sect. 63 of the Companies Act, 1948, that by

@

O TEX A %Mﬁ-w/ .............. Resolution of the Company dated

. pr
the lﬂ{‘%’\'{*—%{\, ...... day of........ %4 /MD\M L, 19..4°% the nominal

-----------------------------

Capital of the Company has been increased by the addition theceto of the sum of

PO A N I W beyond the registered Capital of ... 00 80 ...
The additional capital is divided as follows ;- Nominal
Amount of
Number of Shares. Class of Share. each Share.
/6. g—o-g, — fé' ;

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

(If any of the new Shares are Preference Shares state whether they are redeemable
or not.) ’

%M J’-ﬁww_,u;?.

(Signatur }) ...... j{ Sl Contin/.
{State whether Director, Z ‘ .
or Secretary).............5 (4«**5‘6 q\l/ ..........................
/
# e’ } A I
Dated the....... 9» .......... day of............5% ,L{x&f ..L»:ﬁ{!-'. ......... 19.4..9,

(*) ‘ Ordinary,” “ Extraordinary *' or Special.”
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Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp Act, 1891.

NoTeE—The Stamp duty on an increase of Nominal Capital is Ten shillings for every .£100

* fraction of £100—Section 41, Finance Act, 1933).
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This statement is to be fled within 15 days alter the passing of tHiRggglutio’rfo which the

:gistered Capital is increased, and if not so fled Interest on the Duty at the rate of 5 per

‘1. per annum from the passing of the Resolution is also payable (s. 5, Revenue Act, 1803).

NoTe.—Attention is drawn to Section 63 of the Companies Act, 1948, relative to the

+ 1g of a Notice of Increase and a printed copy of the Resolution authorising the Increasc.

. sented for registration by

Lamp Caps Limited,

Magnet House, T w

Kingsway, London, W,C., 2

LR LR RN NN N PSR LR R NN Ttarars AR R L RN NN N A T,

ul . 3‘,\
Rlamps
f.005 402



Y v

The NOMINAL CAPITAL of........ AN L CGATS. e s

1.

........................................................................................... «oo..Companys Limited,
has by a Resolution of the Company dated..... 30kh September, 1955
been increased by the addition therete of the sum of ,£...15Q,000............ .. , divided into

....... 150,000.........shares of ,£.1.{One. Pound) ...each, beyond the Registered Capital of

------------------------------------------------------------------------------------------------------------------------

b

Signature.,...f.. AT T TN,

Description .....Secretary

---------------------------------------------

------------------------------------------------

NOTE.—This marg‘in is reserved for Binding, and must not be written across.

!

3



Ny The Companies Act, 1948
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COMPANY LIMYTED BY SHARES

Special Resolution

(Pursuant lo s, 141 (2) }

OF

LAMP CAPS LIMITED

Passed 5th July, 1961

AT the ANNUAL GENERAL MEETING of the Shareholders of the above-
named Company, duly convened, and held at Lamp Caps Limited

Works, Sheffield Road, Chesterfield, on the 5th day of July, 1961,

the following RESorurIioN was duly passed ag
® RESOLUTION :(—

RESOLUTION Ao P

That the Axticles of Association of ¥he Company be altered
in the following manner :— e

-

-
-
(1) By deleting Articles 84, 85 and 88 and replacing them
by the following new provisions ;~—

“ 84, The number of Directiors shall be four of whom
two shall be appointed by A.I0.I. Lamp and Lighting Company
@ Limited (hereinafter ecalled “ A.E.L") and two by The
General Llectric Company Limited (hercinafter called * the
Eleetric ’) so long as these companies respectively hold
not less than one-third of the issued share capital of the .
Company. Any Director appointed under this Article may
be removed from office by the appointor.

[ran0. P —_—
. ® //f/ﬁf% TR s
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85. I any Director appointed by A.BI under C:;Z
Article 84 shall die or resign office or be removed from ‘
office by A.M.I. while A.B.I is still entitled to appoint
Directors under Article 84 A.L.I. may appoint another
Director in his place, but if and whenever A.E.I. shall cease
to hold one-third of the issued capital of the Company the
Directiors appointed by it shall ipso facto vacate office.

86. If any Director appointed by the Electric under
Article 84 shall die or resign or be removed from office by
the Electric while the Blectric is still entitled to appoint &
Directors under Article 84 the Blectric may appoint another -
Director in his place, but if and whenever the Tlectric shall
cease to hold one-third of the issued share capital of the
Company the Directors appointed by it shall ipso facto vacate
office.”

(2) By deleting the words * the B.T.H.” wherever they
appear in the Articles of Association and replacing them by the

letters * A T0.1.7,
Chairman,. 5

P
Lo

)

T 'Dhe Sulleitors’ Law Statloners Hostoty, Linlted, Oyos Wouse, Deenims tuddings, 1.6 S119250- 10546
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THE COMPANIES ACTS, 1908 To 1917,

o COMPANY LIMITED BY SHARES.

Memorandum of Assoctation

— OF —
e
LAMP CAPS LIMITED.
; :
4 j 1. The name of the Company is “Lamp Cars Livirep.”
q 2. The registered office of the Company will be situate in
é England.

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

(a) To carry on husiness as manufacturers and sellers of
and dealers in caps for electric lamps and other articles,
instruments, apparatus and things used for or in
connection with electric lamps, and to construct,
maintain, carry out, work, sell, let on hire and deal in

! ) worles, plant, machinery, conveniences and things of
g all kinds capable of being used in connection with
4 electricity of any kind, including cables, wires, lines,
i stations, exchanges, accumulators, lamps, meters, and
i engines.

]
;i (b) To carry on the business of electrical and general

engineers and manufacturers of electric works or
apparatus of any and every description, and any other
trade or business whatsoever whether manufacturing 1

7 or otherwise which can in the opinion of the Companv
N be advantageously or convaniently carried on hy the
‘1 Gompany by way of exten.alon of or in connection with
! peee
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its general Lusiness, or is calculated directly or
indirectly to develop any branch of the Company’s
business or to increase the value of or furn to account
any of the Company’s assets, property or rights,

To acquire and take over the whole or any part of the
business, property and labilities of any person or
persons, firm or corporation, carrying on any business
which this Company is authorised to carry om, or
possessed of any property or rights suitable for the
purposes of this Company.

To purchase, take on lease or in exchange, or ofher-
wise acquire, any real or bersonal  property,
concessions, grants, decrees, patents, licences, secret
processes, rights or privileges which the Company may
think necessary or convenient for ihe purposes of its
business, and to purchase, take on lease or olthervise
acquire, coustruct, mainlain and alter any factories,
buildings or works necessary or convenient for the
purposes of the Company.

(8) To borrow or raise or secure the payment of money by

o)

morlgage, or by the issue of debentures or debenfure
stock, perpetual or otherwise, or in such other mauner
as the Company shall think fit, and for the purposes

.aforesaid tfo charge all or any of the Company’s

propexrty or assots, present and future including its
uncalled capital, and collaterally or further to secure
any securities of the Company by a trust deed or other
assurance.

To draw, make, accepl, indorse, discoulib, execute and
issue promissory notes, hills of exchange, bills of
lading, wairants, debeniures and other negotiable
or transferable instruments,

v

To grant pensions, allowances, gratuities and bonuses
to emplovees or ex-employees of the Company or its
predecessors in business or the dependents of such
persons, and 1o support or subseribe to any charitable
or other instifutions, clubs, societies or funds.

To lend money on any terms that may be thought fi
and particularly {o customers or other persons having
dealings with the Company.
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To invest any moneys of the Company not required

for the purposes of ils business in such investments
or securities as may be thought expedient.

To enter into any partnership or arranggment in the
nature of a partnership with any person or persons or
corporation engaged or interested or about to become
engaged or interested in the carrying on or conduct
of any business or enterprise which this Company is
authorised to carry on or conduect or from which this
Company would or might derive any benefit, whether
direct or indirect.

To apply for and take up er acquire by way of
exchange or otherwise and hold or sell and dispose of
the shares or securities of any other company carrying

on or about to carry on any business in which this -

Company is ov may be interested and to amalgamate
with any other such company or companies.

To sell or dispose of the unddrtaking of the Company
or any parl thereof in such manner and for such
consideration as the Company may think fit, and in
particular for shares (fully or partly paid up), deben-
tures, debenture stock or securities of any other
company, whether promoted by thia Company for the
purpose or not and to improve, manage, develop,
exchange, lease, dispose of, turn to account or other-
wise deal with all or any part of the property and
rights of the Company.

(m) To distribute any of the Compa,ny’s property among

(n)

(o)

the Members in specie.

To procure the Company to be registered or recognised
in any foreign country or place.

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

To do all such other things as are incidental or the
Company may think conducive to the attainmsut of
the above objects or any of them,

v
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4. The liability of the Members is limited.

4

5. The share capital of the Company is £300,000, divided
into 300,000 shares of £1 each. 7The shareg in the original
or any increased capital may be divided inte severat tlassges,

and there may be attached thereto’ respectiveiy any preferential,
deferred or other special rights

y brivileges, conditions or
réstrictions.

"



THE COMPANLES ACILS, 1908 To 1917.

COMPANY LIMITED BY SHARES.
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Articles of Aﬁﬁmuﬁuﬁ
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LAMP CAPS LIMITED.
TABLE “A” EXCLUDED.
% 1. The regulations in Table “ A’ in the First Schedule o the
; Companies (Consolidation) Act, 1908, shall not apply to the
£ Company except go far as the same are repcated or contained in
thesé Articles. ‘
&)

INTERPRETATION.

2. In these Articles the words standing in the first column
of the table next hercinafier contained shall bear the meanings set
opposite to them respectively in the second column thereof, if not
inconsistent with the subject or context ;—

e e 12

,5 Words. Meanings.

, The Statutes ... The Companics Acts, 1908 o 1917, and every
W other Act for the time being in force

Ry concerning joint stock companies and

:{ aflecting the Company. :

v ea
o

These Articles ... These Articles of Association as originally
franmed or as altered from time to time by
special resolution,

TR A Yot UL

&
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Words, Meanings. .
The Directors The Directors foy the time being of the
Company,
The Office.., The registored office for the time being of the
Company,
The Sear ... The Common Seal of the Company.
Month = .. Calendar month,

W’riting shall include prinfing and Iithography and any other
mode or modes of represeniling or reproducing words in a vigible
form.

Words importing the singular number oniy shall include the
plural number, and gy versa.

Words taporting the masoyling gender only shall include the
femining gender; and

-1

allot and issye the Same (subjoat always to Articles 6 and 52 hereof)

to such persons on such terms and conditions and a4 such timeg ag
the Directors think f, . )

6. The Company is 4 Private Company, ang aceordingly :—(a)
no invitation gshall he issucd to the bublic to subscribe for ary shares
or debentures op debenture stock of the C‘ompany, (b) the number
of the Members of {he Company (exclusive of Persons who are in the
employment of the Gonlpany, and of persong who having been
formerly in the employment, of the (Jompany Were while in sych
employment and have continued after the determination of such



R IR Lo

oyt

P R e k-

T el e T

A e LS R T e I e Y R S L RIS L

SR R IR

T

S T R A N i s

e

o

T R T R R DT

SRR e

AL At g
P

ARl

R i) -
-~ S WmeE L T g

(]

~employment o be Members of the Company) shall be limited to
fitty, provided that, for the purposes ot this provision, where two or
more persons hold one or more shayes in the Company jointly they
shall be treated as a single Meinheor’; and (¢) the right to transfer the
shares of the Company shall be vestricled in manner hereinufter
appoaring. If the Company shall at any time be turned into a
Public Company the minimum subscription shall for the purposes
of any allotment of shares to which' Section 85 of the Companies
(Consolidation) Act 1908 applies be seven shares.

7. The Company may pay fo any person a commission in
consideration of his subscribing or agreeing to subscribe whether
absolutely or conditionaily for any shares in the Company, or
procuring or.agreeing to procure subscriptions whether absolufe or
conditional for any shares in the Company, provided that such
commission shall not exceed thirty per cent, of the nominal amount
of such shares or an amound equivalent fo such percentage and the
requirements of Sections 26, 89 and 90 of the Companies
(Consolidation) Act 1908 shall be observed.

8. Where any shaves are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings or the provisions of any plant which cannol be made
profitable for a lengthened period the Company may pay interest on
so much of such share capilal as is for the time being paid up for the
period and subject to the conditions and resbrictions mentioned in
Secfion 91 of the Companies (Consolidation) Act 1908 and may
charge the same to capital as part of the cost of the construction of
the works, buildings or plant.

9. 1f two or moie persons are registered as joint holders of any
share any one of such persons may give effectual receipts for any
dividends or other moneys pay«i-te in respect of such share.

10. No person shall bes recognised by the Company as holding
any share upon any trust, and the Cowmpany shall not be bound
by or required to recognise any equitable, contingent, fubtuwre or
pariial interest in any share or uny right whatsoever in respect of
any share other than an absolule right to the entively thereof in the
registered holder, except as by these Articles otherwise expressiy
provided or as by Statute required or pursuant io any order of Court.

11. Every Member shall be entitled, without payment, to
receive within two months after allolment or registration of transter
(unless the conditions of issue provide for a longer interval) one
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certificate under tha Soa) for all the shares registered in his name,
specifying the numbaor ang denoting numbers of the shares in respect
of which it is issned and the amount prid up thereon; provided that
in the case of joint holders the Company shall not, be hound fo 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.
Bvery cortificate shall he signed by one Director and countersigned

by the Secretary or some other person nominated by the Directors
for the purpose, )

12. Jf any share cortificate shall be defaced, worn out,
destroyed or lost, it may bhe renewed on such evidence being
produced, and such indemnily (if any) being given as the Directors
shall require, and (in case of defacement or wearing out) on delivery
up of the old certificate, and in any case on payment of such sum not
exceeding Ore Shilling as the Directors may from time to time
require,

o

LIEN,

13. The Company shall have a first and paramount lien upon
all shares (whether fully paid or not) regist: red in the name of any
Member, either alone or jointly with any other person, for his debts,
Habilities and engagements, whether solely ox jointly with any other
person to or with the Company whether the period for the payment,
fulfilment or discharae thereof shail have actually arrived or not,
and such len shall extend to all dividends from time to {ime declared
in respect cf such shares. But the Directors may at any time declare

any share to be exempt, wholly or partially, from the. provisions of
this Article,

14. The Directors may sell the shaves subject to any such lien
at such time or times and in such manner as they think fit, but no
salle shall be made until such time as the moneys in respect of which
such lien exists or gome part lhereof are or is presently payable or
the liability or engagement in respeat of which such lieh exists is
ligble to he presently ful{illed or tlischurged, and until » demand
and notice in writing stafing the amount due or specifying the
liability or engagement and demanding payment or fulfilment or
discharge thereof anid giving notice of intention to sel in defaull
shall have heen served on such Member or the porsons (if any)
entitled by transmission to the shaves, and default in payment,
fulfilment or discharge shall havo boen made by hinr or them for
seven days after such nolice.
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15. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due Lo the Company, or of the
liahility or engagement, as tho case may bo, and the balance (if any)
shall be paid to the Member or the person (if any) entitled by
transmission to the shares so sold.

16. Upoun any such sale as aforesaid, the Directors may enter
the purchaser’s name in the register ag holder of Lhe shares, and the
purchaser shall not be bound to see to tho application of the purchase-
mone§ nor shall his title to the shares be affected by any irregularity
or invalidity in the proceedings in reforence fo the sale.

17. No Member shall be entitled to receive any dividend or to
exercise any privilege as a Member until he shall hive paid all calls
for the time being due and payable on every share held by him,
whether alone or jointly with any other person, together with inferest
and expenses (if any).

CALLS ON 'SHARES.

18. The Directors may, subject to the provisions of these
Axticles, from time to {ime make such calls upon the Members in
respect of all moneys unpaid on their shares as they think fif,
provided that fourteen days’ notice at least is given of each call, and
each Member shall be liable to pay the amount, of every call so made
upon. him to the persons, by the instalments (if any) and at the
times &nd places appointed by the Directors.

‘19. A call shall be deemed to have been made ab the Hme
when the resolution of the Directors authorising such ecall was
passed.

20. The joint holders of a share shall be jointly and severally
liable to the payment of all calls and instalments in respect thereof.

21. If before or on the day appointed for payment, thersof a
call or instalment payahle in respect of a share iz not paid, the
holder or allottee of the share shall pay interest on the amount of
the eall or instalment at such rate nof exceeding ten per cent. per
annum as the Directors shall fix from the day appointed for
payment thereof to the time of actual payment, but the Directors
may waive payment of such interest wholly or in part.

22. Any sum which by lhe terms of allotment of a share is
made payable upon allotment or at any fixed date, whether on

- PP » B DS > & B



-

TR AT oy Fre s

o) i P

e e S T

N g vy
LR T
-

i aim e

R R,
* e e 7,
]

ATICEETISN

TERARE TR

N,

et s

3

e

» -.-_-_;;-.»EJJ? ATl Errah R oA =
¥

10

account of the amount of the share or by way of premium, shall for
all purposes of those Articles be deemed to be g call duly made and
bayable on the daie tixed for baymend, and in caseo of nog- payment
the provisions of these Articles as to payment of interest and
8Xpenses, forfeiture and the like, and all other the relevant provi-
sions cf these Articles, shall apply as if such sum were a cail duly
made and notified as hereby provided.

23. The Directors may, from time to fime, malke arrangements
on the issue of shares for a difference between the holders of such
shares in the amount of calls to be pu’d and in the time of payment
of such calls.

24. The Direciors may, if they think fit, recsive from any
Meniher willing 1o advance the same ajl Or amy part of the moneys
due upon his shares beyond the sums actually called up thereon, and
upon the moneys so paid in advance, or so much thereof as exceeds
the amount for the {ime heing called up on the shares,in respect of
which such advance has been made, the Directors may pay or allow
such interest as may be agreed hetween them and such Member, in
addition ‘o the divideng payable upon such part of the share in
respect of which such advance hag heen made as is actually called

up.

TRANSFER OF SHARES.

25. Subject to the restrictions of these Acrticles, shares shall be
transferable, but every transfer must be in writing in the usual
cominon form, or in such other form us the Directors shall from time
bo time approve, and must be left at the office, accompanied by the
certificate of the shares to he transferred and such other cvidence (it
any) as the Directors may reguire to prove the title of the intending
transferor.

26. BSave as hereby otherwise provided, no share shall be
transterred to any person who is not a Member of the dompany S0
long as any Member is willing to purchase the same at the fair value,
which shall be deiermined ag hereinafter provided.

27. In order to ascertain whether any Member is willing to
purchase a share at the fair value, the person, whether a Membhor
of the Company or nat, proposing to transfer the same (hexcinafter
called “the retiring Member ”) shall give a notice in writing (herein-
after described as a “sale notice™) to the Company that he desives
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to sell the same. REvery sale notice shall specify the denoting
numbers of the shaves which lhe retiring Member desires {o sell,
and shal™®ustitule the Company (he agent of the retirving Member
for the sale of such shaves to any Member of the C'ompany at the
fair value. No sale notice shall be withdrawn excepb with (he
sanction of the Directors.

28. If the Company shall within twenty-eight days after
service of a sale notice find a Member willing to purchase any share
comprised therein (hereinatier described as a “purchasing Member”)
and shall give notice thereot (o the reliring Member, the retiring
Member shall be bound upon. payment of the fair value to transfer
the share to such parchnsing Member, who shall be bound to
complete the purchase within seven days from the service of such
last-mentioned notice. The Directors shall with a view to findiag
a purchasing Member offer any shares comprised in a sale notice to
fhe persons then holding the remaining shares in the Company as
nearly as may be in proportion to their holdings of shares in the
Company, and shall limit a time within which such offer if not
accepted will be deemed to he declined; and the Directors shall
make such arrangements as regards the finding of a purchasing
Member for any shaves not accepted by a Member -to whom they
shall have heen so offered as aforesaid within the Yime so limited
as they shall think jusl and veasonable.

29. If any dispute or (uestion shall arise between the retiring
Member and the purchasing Member as to what is the fair value of
a share, the maftter shall - veferred to a Chartered Accountant to
be agreed between them a  in default of agreement to be nominated
by the President for the .me being of the Institule of Chartered
Accountants, whose fees shall be paid by the retiring Member.

30. In the event of the reliving Member failing to carry oub
the sale of any shares which he shall have become bound to transfer
as aforesaid, the Directors may give a good receipt for the purchase
price of such shares, and may register ihe purchasing Member as
hiolder thereof and issue to him a certificate for the same, and theve-
upon the purchasing Member shall become indefeasibly enlitled
thereto. The retirving Member shall in such case be hound to deliver
ip his certificate for the said shares, and on such delivery shall be
enlitled to receive the said purchase price. without interest, and if
such cerlificate shall comprise any shares which he has not hecome
hound fto transfer as aforesaid the Company shall issue fo him a

balance certificate for such shares.
o » & ¢ L 3
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81, If the Direclors shall not, within the Space of twenty-eight
days after sorvige of g sale nolice, find o purchasing Member for all
or any o! the sharey comprised therein and give nofice in manney
aforesaid, oy if, through no delanly, ol the retiring Member, the
purchase of nuy ghayng in respech of which such last-mentioned
notice shall he given shall not he completed within twenty-one days
from the servies of such notice, the retiring Member shall at any
time within six mon ths thereaftor he at liberty, subject to Article 34
hereof, 1o sell ang transfer the shares comprised in his sale notice
(or such of them ag shall not have been sold to a purchasing Member)
to any person and at any price.

32. The instrument of transfer of a share shall be executed
both by the transferor and the transferee, and the transferor shall
be deemed {o remain the holder of the share until the name of the
transferee is entered in the register of Members in respect thereof.

33. The Company shall provide a book to be ecalled the
“Register of Transfers” which shall be kept by the Secretary under
the control of the Directors, and in which shall he entered the
particulars of every transfer or transmission of every share.

34. The Directors may, in their discretion, refuse o register
the transfer of any share {o any person whom it shall in their opinion
be undesirable in the inlerests of the Company to admit to member-
ship. The Directors may refuse to register any transfer of shares on
which the Company has a lien.

35. Snch fee, not exceeding Two Shillings and Six Pence for
each transfer, as the Direclors may from time o time determine,
may be charged for registration of a t{ransfer.

36.  The register of transfers shall be closed during the fourteen
days immediately preceding every Ordinary General M celing of the
Company, and at such other times (if any) and for such period as
the Directors may from time to time determine, provided always
that it shall not be closed for more than thirly days in any year.

TRANSMISSION OF SHARES.

37. 'In the case of the death of a Member, the survivors or
survivor, where the decrased was a joint holder, and the executors
or administrators of the deceased where he was a sole or only
surviving holder, shall bLe the only persons recognised by the

L
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Company as having any title to hig shaves, but nothing herein
contained shall release the estale of o deceased joint holder from any
linbility in respect of any share jointly held by him.

38.  Any person becomning entitled o a share in consequence of
the death or bankruptey of any Member may, upon producing such
evidence of title as the Diroclors shall require, with the consent of
the Directors, whieh they shall be entitled to withhold without
assigning any reason therefor, he registered himself as holder of the
share,%or, subject to the provisions as {o translers hervin contained,
transfer the same to some othor person.

39. A person entitled to a share by transmission shall be
entitled to receive, and may give a discharge for any dividends or
other moneys payable in respect of the share, but he shall not be
entitled in respect of it to receive notices of, or to attend or vote at
meetings of the Company, or, savo as aforesaid, to exercise any of
the rights or privileges of a Member, unless and until he shall have
become a Member in respect of the share.

FORFEITURE OF SHARES.

40. It any Member fails to pay the whole or any part of any
call or instalment of « call on or before the day appointed for the
bayment thereof, the Direciors may at any time thereafter, during
such time as the call or instalment or any part thereof remains
unpaid, serve a notice on him or on the person entitled {o the share
by transihission requiring him to pay such call or instalment, or
such part thereof as remains unpaid, together with interest at such
rate nof exceeding ten per cent. per annum as the Directors shall
determine, and any expenses that may have accrued by reason of
such non-payment.

41. The notice shall name a further day (not earlier than the
expiration of seven days from the date of the notice) on or before
which such call or instalment, or such part as aforesaid, and all
inferest and expenses thal have acerued by veasor of such non-
payment are to be paid. It shall also name the place where payment
is to he made, and shall state thai, in the event of non-payment at
or hefore the time and at the place appointed, the shares in respect
of which such call was made will he liable to be forfeited.

42, It the requisitions of any such notice as aforesaid are not
complied with, any share in respeet of which sueh notice has heen

&
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given may at any time thereafter, before the paymeni required by
the notice has been Inade, be {nrfeited by a resolution of the Directors
to that effect.

43. A forfeiture of shaves shall include all dividends in respect
of the shares not actually paid before the forfeiture notwithstanding
that they shall have been declared.

4. When any share has been forfeited in accordance with
these Axrticles, notice of the forfeiture shall forthwith he given to
the holder of the share or to the person entitled to the share by
transmission, as the case may be, and an entry of such notiee having
been given, and of the forfeituve, with the date thereof, shall forth-
with be made in the Register of Members opposite to the share, but
the provisions of this Arlicle nro directory only, and no forfeiture
shall be in any manner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid,

45. Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been other-
wise disposed of, annul the forfeiture upon the terms of payment of

all calls and interest due upon and expenses incurred in respect of

the share and upon such further terms (if any) as they shall see fit.

46. Hvery share which shall be forfeited shall thereupon
become the properly of the Company, and may be either cancelled
or sold or re-allotied or otherwise disposed of, either {o the person
who was before forfeiture the holder thereof or entilled theveto, or to
any other person, upon such iermns and in such manner as the
Direciors shall think ft.

47. A Shareholder whose shaves have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made and
not paid on such shares af the time of forfeiture, and interest thereon
to the dale of payment, in the same manner in all respeets as if the
shares bad not heen forfeited, and to satisfy all (if any) the claims
and demands which the Clompany might have enforeed in respecl
of the share at the time of forfeiture without any deduction or
allowance for the value of the shaves at the time of forfeiture.

48. The forfeiture of a share shall involve the extinetion at the
fime cf forfeiture of all intevest in and all claims and demands
agains! the Company in respect of the share and all other rghts and
liahilities incidental to the share as hetween the Shareholder whose
share is forfeited and the Clompany, except only such of those rights

-0



S

N

L L e S
e

15

and liabilities as are by these Axrticles oxpressly saved, or as are by
the Statutes given or imposed in the case of past Members.

49. A statulory declaralion in writing that the declarant is a
Dirvector of the Company and that & shave has Leen duly forfeited
in pursuance of these Articles, and stating the date upon which At
was forfeited, shall as against all porsons claiming {0 be entitled to
the share adversely to the forfeiture thereof, be conclusive evidence
of tife facts therein stated, and such declaration togelher with the
veceipt of the Company for the consideration (if any) given for the
shate on the sale or disposition theveof, and a certificate of
proprietorship of the share under the seal delivered fo the person to
whom the same is sold or disposed of, shall constitute a good title to
the share, and such person shall e registered as the holder of the
share and shall he discharged from. all calls :aade prior to such sale
or disposition, and shall not be bound to see to the application of the
purchase money (if any).nor shall his title to the shave be affected
by any act omission or irregularity relating to or connected with the
proceedings in reference to the forfeiture, sale, re-allotment cv
disposal of the share.

ALTERATIONS OF ‘CAPITAL.

50. The Company wmay so far alter the conditions of its
Memorandum of Association as by ordinary resolution :—

“(a) To consolidate and divide its share capital into shares
of larger amount than its oxisting shares; or

(b) To cancel any shares not taken or agreed to be taken by
any person,

and by special resohution .—

(¢) To divide its share capital or any part thereof into
shares of smaller amount than is fixed by its Memo-
randum of Association by sub-division of itg existing
shares or any of them, subject nevertheless 4o the provi-
sions of the Statulcs, and so that as between the
resulting shares, one or more of such shaces may by the
resolution by which such sub-division is affected "’ be
given any preference or advantage as regards dividend,
capital, voling or otherwise over the others, or any other
of such shares; or

(d) To reduce its capital in any manner autborised and
subject to any conditions prescribed by the Statutes.
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ITTOREASE oF CAPITATL,

al, Thy Cempany m ay from time to time whothor 21l the shares
for the timg being authorized sha have been issued or g1 the shares
tor the time being issucd shall Laye been fully calleq up or not by
extraordinary resolution increaso its share capital by the crealion
and issue of new shares, such new capital to be of such amount and
to be divided into shares of such Tespeciive amounts and to carry
such rights or delerred rights or to he subject to such conditions or
restrictions in regard {o dividend, return of capital, voting or other-
wise as the Gompany by the resolution authorizing such increase
ditects.

52. Unless otherwise determined by thoe Divectors, or by the
resolution authorizing an increage of capital, any original shaves for
the time being unissued, and an ¥ hew shares fron rime to time to be
created, shall, hefore they are issued, be offered to the Members in
Proportion, as nearly as may he, to the number of shares held by
them. Such offer shall he made by notice specifying the number of
shares offered, and limiting g time within which the offer, if not
accepted will bo deemed 1o be declined, and aftey the expiration of
such time or on the receipt of an intimation from the person to
whom the offer ig made thai he declines to accept the shares offered,
the Divectors may, subject to these Axticles, dispese of the sama in
Such m.nner ng they think most beneficial to the Company, The
Directors may in like manner dispose of any such new or original
shares ss aforvesaid. whj ch by reason of the proportion horne by them
to the number of prrsons entilled to such offer as aforesaid or by
reason of any otlier difficulty in apportioning the same, cannot in
the opinion of the Directors he conveniently offered in manner
hereinbefore provided,

83. Except so far ag otherwise provided Ly the conditiong of
issue, any capital raised by the creation of hew shares shall bhe
considered as part of the original ordinary share capital of the
Company and shall be -ubjest to the Same provisions with reference
o the payment of calls, lien, transfer, transmission,« forfeiture ang

otherwiss as the original share capital,

MODIFICATION OF CLASS RIGHTS,

64 All or any of fho rights, privileges or conditiong for the
time heing attached or.belonging {o any class of shares for the time
heing forming part of {he capital of the Company may from time to
time he modified, affected, varied, extended Or surrendered in any

¥
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manner with the consent in wriling of the holders of not less than
throe-fourths of the issued shaves of that class or with the sanction
of an extraordinary resolution bassed atl a separate General Meeting
of the Members of that class.

55. To any such General Meeting all the provisions of these
Articles as to General Meetings of the Company shall mutasis
nutendis apply, but so that the necessary quorum shall be Members
of e class holding or represenling Ly proxy one-third of the capital
paid or credited as paid on the issued shares of the class,

GENEDRAL MERTINGS.

56. The Statutory General Meeting shall be held at such time
within not less than one month ncr more than three months from the
incorporation of the Company, and ab such place as the Directors
may determine. The provisions of Section 65 of the Companies
(Consolidation) Act, 1908, in relalion to such meeting (so fav as they
aftect the Company) shall be observed Ly the Directors,

57. Subsequent General Meelings shall be held once in every
year, ab such'time and place as may be determined by the Directors,
but so that not more than fifteen months shail be allowed to elapse
between any two Annual General Meetings,

58. The above mentioned (teneral Meectings shall be called
Ordinary Meetings. All other General Meetings shall be called
[Extraordinary.

59. The Directors may call an Extraordinary Meeting
whenever they think iif.

60. The Directors shall call an Extraordinary Meeting when-
ever a requisition in writing, signed by Members of the Company
holding in the aggregate not less than one-tenth in amount of the
issued capital of the Company upon which all calls or other sums
then due shall have been paid up, and stating fully the objects of
the meeting, shall be deposiled at the office. Such a requisition
may consist of several documents in like form, each signed by one
or more requisitionists.

61. It the Directors do not proceed to convene a meeting to be
held within twenty-one davs from the date of the requisitio, being
su deposiled, the requisitionists or a majorily of them in value, may
themselvey convene the meeting, bui any meebing so convened shal]
not be eld after three months from the date of suel deposit,
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62, If at any such meeting a resolution requiring confirmation
a6 another mecting is passed, the Directors shall forthwith convene
a lurther Extraordinary Genera) Meeting lor ihe purpose of
considering the resolulion und if thought fit, of confirming it as 4
special resolution, and if the Directors do not convene such further
meeting within seven days from the dale of the Dassing of the first
Yresclution the requisilions or a majority of them in value may them-
selves convene the meeting.  All meetings convened hy requisition-
ists under this or the preceding Article shall e convened in the same
manner as nearly as possible as that in which meetings are {o he
convened by the Directors,

63. Seven days’ notice al the least, specifying the place, the
day and the hour of meeting, and in the case of special business the
general nafure of such business shall be given in manney herein-
after mentioned to such Members as are under the provisions of these
Articles entitled to receive notices from the Company. Provided
that the accidental omission to give such notice to or the non-receipt
of such notice by any such Member shall not invalidate any resolu-
tion passed or proceeding had al any such mecting and with the
corsent of all the Members for the time being entitled to receive
notices of mectings, a meeting may be convened upon a shorter
notice or without any notice and in such manner ag such Members
Mmay approve. Proper minules shall be kept of all General Meetings
of the Company. '

PROCELDINGS AT GEN ERAL MEETINGS.

64.  All business shall be deemed special that is {ransacted at
an fixtraordinary Meeling, and all that ig transacted at an Ordinary
Meeting shall also be deemed special, with the exceplion of sanc-
tioning a dividend, the consideralion of the accounts and balance
sheets and the ordinary reports of the Directors and Auditors and
the fixing of the remuneration of the Auditors,

65. Any Member entitled to he present and vote at 5 meeting
may submit any resolution to any General Meeting provided that at
least $he preseribed time hefore the day appointed for the meeting
he shall have served upon the Coom pany a notice in writing signed by
him containing the propused resolution, and stating his intention to
submit the same. The preseribed fime above montioned shall he
such that hetween the date on which {he notice is served or deemed
to be served and the day appointed for the meeting, there shall be
not less than four nor more than fonrteen intervening days.
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66. Upon receipt of any such notice as in the last preceding
Arlicle mentioned, (he Secretary shall in any case where the notice
of intention is received belore the notice of the meoting is issued,
include in the natico of the meetin g, and shall in any other case issue
as (uickly as possible to the Members -eniiiled to nolice of the
meebing notice that such resolution will be proposed. '

67. No business shall be transacted af any General Meeting
unless a quorum is present when the meeting proceeds to business.
For all purposes the quorum shall be Members personally present,
nol heing less than two, and holding or representing by proxy not
less than ome tenth part of the issued share capibal of the Company.

68. If within half-an-hour from the time appointed for the
holding of a General Meeting a quorum is not present the meeting
il convened on the requisition of Members shall bu dissolved. In
any olher case it shall stand adjourned to the same day in the next
weel ab the same time and place and if at such adjourned meeting
4 quorum is nob present within half-an-hour from the fime
appointed for holding the meeting, the Membexrs present shall be
a quorum,

69. The Chairman (if any) of the Board of Directors shall
preside af every General Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present within fifteen minutes
afler the time appointed for holding the same or shall be unwilling
to act as Chairman, the Members present shall choose some Direitor
or if no Director be present or if all the Directors present decline
to take the chair, they shall choose some Member present to be
Chairman of the meeting.

70. The Chairman may with the consent of any meeting at
which a quorum is preseni and shall if so directed by the meeting
adjourn any meeting from time to time and from Flace to place as
the meeting shall determine. \Whenever g meeting is adjourned
for ten days or mote, notice of the adjourned meeting shall be given
in (he same manner as in the case of an original meeiing. Save as
afuresaid, no Member shall be entitled to any nofice of an adjourn-
ment or of the husiness to we transacted at an adjourned meeting.
Except as provided by the Stalules in the case of the Statutory
Meeting no husiness shall be transacted at any adjourned meeting
other than the husiness which might have heen transacted at the
meeting from which tie adjonrnment took place.

7l Al all General Meebings a resolution put to the vote of the
Jaegting shall e decided on a,show of hands, unless before 0T upon
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the declaration of the rosult of the show of hands g poll be demanded
in writing by the Chairman (being a person entitled to vote) or by

tion by the Chaivinan of the meeling that a resolution has been
carried or has heon carried unanimously, or by a particular majority
or lost, cr not carried by a pariicular majority, shall be conclusive,
and an entry io that effect in the minute book of the Company shall
be conciusive evidence thereof, without proof of the number or
broportion of the voteg recorded in favour of op against such
resolution,

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

73: No poll shall be demanded on the election of g Chairman

of 2 maeting or on any question of adjournment,

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

VOTES OF MEMBERS,

75. Subject and without prejudice to any special privileges or
resiriciions for the time being affecting any special class of shares
for the time being forming part of the capital of the Company, every
Member shall have one vole on a show of hands and in case of a
poll shall have one vote for every share of which he is the holder.

76. If any Member be a lunatie, idiot or non compos mentis, he
may vole by his committee, receiver, curator bonis op other legal
curator, and such last mentioneq bersons may give«their voteg
either personally or by proxy.

77. It two or more bersons are jointly entitled to g share, then
in vofing upon any question the vote of the seniop who tenders a
vote, whether in person or by proxy, shaill be accepled to the excly-
sion of the voles of the other registered holders of the share, and for
this purpose seniority shall he delermined by the order in which
the names stand in the register of Members,

-
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78. Save as herein oxpressly provided, no person other than
& Momber duly registered and who shall have paid everything for
the (ime being due from him and payable {o the Uompany in respect
of his shares, shall be entitled to be bresent or to vote on any ques-
tion either personally or by proxy, or as proxy for another Member,
or to be reckoned in a quorum, at any General Meeting. '

79. Votes may be given either bersonally cr by proxy. On g
show: of hands a Member present only by proxy shall have no vote,
but a proxy for or representative of g corporation may vote on g
show of hands. No person shall act as g Proxy except for a corpor-
ation, who is not eniitled to be present and vote in his own right.

80. The instrument appointing a Droxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if such appointor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer duly
duthorised in that behalf. ’

8l. An instrument appointing g proxy to vote at a meeting
shall be deemed to include the power to demand a poll on behalf of
the appointor,

82, The instrument appointing 3 Proxy shall be deposited at
the office at least forty-eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person
hamed in such instrument, proposes to vote; otherwise the person
S0 named shall not be entitled fo vote in respect theveof,

83. Any instrument appointing a proxy shall be in fhe
tollowing form or as near thereto as circumstances will admit:—

“Lanp Capg Liamivep,”

HI Of
“a Member of Lamp Cars Lirmitep. and entitled to
“ votes, hereby appoint

“of » another Member of the
* Company, and failing him ,
“of » another Member of ihe

“Company, to vote for me and on my hehalf at the
“ [ Statutory, Ordinary, Extraordinary or Adjourned,
“as the case may be] General Meeting of the Company
“to be held on the day of

“and at every adjournment thereof,

“ As witness my hand this day of ,19

S @ s
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DIRECTORS.

[ 84, The number of Directors shall be four of whom
two shall be appointed by A.18.1. Lamp and Lighting Company
Limited (hereinafter called « ALY and two by The
Genernl Kleotric Company Limited (hereinaffer called * the
leetric ) so long us these companies respectively hold
not less than one-third of the issued share capital of the
Company, Any Director appointed under this Article may
be removed from office by the appointor,

856. If any Director appointed by AE.L under
Article 84 shall die or resign office or be removed' from
office by A.R.I. while ABE.I is still entitled to appoint
Directors under Article 84 A.E.I. may appoint another
Director in his place, but if and whenever A.E.T, shall cease
to hold one-third of the issued capital of the Company the
Directors dppointed by it shall ipse facto vacate office.

86. If any Director appointed by the Electric under
Article 84 shall dic or resign or be removed from office by
the Electric while the Electric is still entitled to appoint
"Direciors under Article 84 the Electrie may appoint another
Director in his place, but if and whenever the Electric shall
cease to hold one-third of the issued share capital of the
Company the Directors appointed by it shall ipso facio vacate
office.”

W — . .

87. The Company in General Meeting may at any time deter-
mine that the number of Directors be increased and in that
event each of them the A.E.I. and the Electric shall be entitied
if and so long as it holds one-third of the issued share capital
of the Company to appoint an additional Director, and all the
provisions of the last three preceding Articles shall (so far
as applicable) apply to the Directors so appointed and to the
appointment of other Directors in their places, in the same
manner as is therein provided, with respect to the appdintment
of the first two Directors and their successors.

88. A Director appointed by or under the provisions of
the preceding Articles shall not be liable to vacate office except
in the event of his death, resignation or removal by the Company by
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which he was nominated or on such company ceasing to hold
ane~third of the issued share capital of the Company. Any
such nomination or removal shall be made in writing by the
secretary of the A,E.I. or the Electric as the case may be
and left at or sent to the registered office of +the Company,
and such nomination or removal shall take effect immediately
on notice thereof being so left or sent as aforesaid.

89. The remuneration of the Directors {other than the
Managing Director, if any) shall be determined Ly the Company in
Goneral Meeting, and such remuneration shall he divided amongst
the Directors (other than as aforesaid) as they shall delermine, or,
fuiling agreement, equally. The Directors shall also be entitled to
be repaid all travelling and hotel expenses incurred by them respec-
tively in or about the performance of their duties ag Directors,
im'lu)ding their expenses of travelling to or from Board Meetings.

90. A Director may hold any other office or place of profit
nnder the Company {other than that of Auditor) in conjunction
with his office of Director. ‘

MANAGING DIRECTORS.

91. The Dircctors may from time to time appoint any one or
more of their body to he Managine Director or Managing Directors,
for such period and upon such terms as they think fit, and may vest
in such Managing Director or Managing Directors such of the
powers hereby vested in the Directors generally as they may think
fit, and such powers may be made exercisable for such period or
periods, and upon snch conditions and subjecl to such restrictions,
and generally upon such terms as to remuneraticn and otherwise
as they may determine. The remuneration of a Managing Director
may be by way of salary or commission or participation in profits,
or by any or all of those modes."

92. A Manacing Director shall not while he continues to hold
that office he subject to retivement hy votation, and he shall not be
tuken into account in determining the rotation of retirvement of
Directors, but he shall, subject to the provisions of any contract
between him and the Company he subjeet {o the same provisions as
'o resignation and removal as the other Divectors of the Company
amd if he cease to hold the office of Divector he shall tpso facto and
rnmediately cease to he a Managing Divector.
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POWERS AXND DUTIES OF DIRECTORS.

93. The business of the Company shall be managed by the
Directors, who may pay ail such expenses of and preliminary and
incidental to the premotion, formation, establishment and registra-
tion of the Company as they think fit, and mnay exercise all such
powers of the Company, and do on behalf of the Conipany all such
acts as may be exercised and done by the Company, and as are not
by the Statutes or by these Articlos required fo he exereised or done
by the Company in General Mecting, subject nevertheloss to any
regulalions of these Articles, to the provisions of the Statutes, and
to such 1egnlations heing not inconsistent with the aforesaid regu-
lations or provisions as may bhe prescribed by the Company in
General Meeting, il no regulations made by the Company in
General Meeting shall invalidate any priov act of the Directors
which would have heen valid if such regulation had not been made.

94¢. The continuing Directors may act abt, any time
notwithstanding any vacancy in their body.

95 All moneys, bills and notes belonging to the Company shall
be paid to or deposited with the Company’s bankers to an account
to be dpened in the name of the Company. Cheques on the
Company’s bankers, until otherwise from time fo time resolved upon
by the Directors, shall he siened by at least one Director and
countersigned by the Secretary. The Company’s banking account
shall he kept with such hanker or bankers as the Directors sha'l
from time to time determine.

96. The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to registration and
keeping copies of morigages and charges, keeping of the register of
Members, keeping a register of Dircctors and sending a copy thereof
or a notification of any changes therein (o (he Registrar of Companies
and seuding to such Registrar an amnual lst of Members and
summary, together with the cerlificates required by Section 1.
sub-section (3), of the Companies Act, 1913, the particulars required
by the (‘ompanies (Particulars as to Directors) Aet, 1917, notices
as to increase of capital, returns of allotments and contracts relating
thercto, copies of special and extraordinary resolutions and other
particulars connected with the above,

97. A Direclor may contract with and he intcrested in any
confract or arrangement made wilh the (!nmpany and shall not he
Hable fo account for any profit made by him by veason of any such
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contract or arrangement, provided that the brecise nature of thr
Interest of the Diveetor in such coniract or arrangement be deelared
to the Buard before or at the tine the same is entered into or af the
fivst Board Meeting after such interest is acquired. No Divector
shall vote as a Divector in respect of any conlract or arrangement in
which he shall be interesied, hul thig prohibilion shall not apply to
any confract or arangement for giving to a Director security for
any wivance made or guarantee given by him to or for phe benefit of
the Company and it may ab any tinme be suspended or relaxed by
the Company in General Meeting.

PROCELEDINGS OF DIRECTORS.

98. The Divectors may mecet {ogether for the despaich of busi-
ness, adjourn and otherwise regulale their meetings as they think
fil.  Questions a vising ab any meeting shall be decided Yy a majority
of votes. In case of an cqualily of voles the Chairman shall not have

4 second or ¢astino vole

99. The quorum nhecessary for the transaction of the busginess
of the Directors may be fixed by the Directors and unless otherwise
s0 fixed shall be two Dirantors, of whom one must be 2 Director
nominated by the AB.I. w~d the other a Director nominated by the
Electric., If at any meeting of Directors there shall not pe pPresent
an equal number of Directors nominated by the A.B.I. and the Electric
respectively, then if the minority Director shall object to any

resolution proposed at that meeting, the same shall be deemed not
to be carried, .

100. A Director may, and on the request of a Dircctor the
Secretary shall, at any time summon a meeting of the Directors.

for 12 calendar months from the date of such appointment., The
first Chairman shall be appointed by the Electric. 7f no Such
Chairman be appointed, or if at any meeting the Chairman be not
bresent within five minutes after the time appointed for holding
the same, the Directors present shall choose some one of their
number to be Cha..man of such meeting,

102. The Directors may delegate any of their powers to
committees consisting of such member or members of their body as
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they think fit. Any committee so formed shall in the cexercise of
the powers so delegated conform to any regulations that may bc
Imposed on it by the Divectors.

103. A comnittee may olert o Chairman of its meetings. Tf no
such Chairman is elected, or %t any meeling the Chairman is not
present wilhin five minutes aflter the time appointed for holding the
same, the Members present may choose one of their number fo be
Chairman of the meeting,

104, A cummitiee may elect and adjowin as its members think
proper. Queslions arising al any meeting shall be determined by a
majority of votes of the members present,

105.  All acts bone fide done by any meeting of Directors, or of
a committee of Direclors, 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 Director 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 qualified
to be a Director.

106. The Directors shall cause proper minutes to be made of all
General Meetings of the Company and also of all appointments of
officers, and of the proceedings of all meetings of Diveclors and
cornmittees and of tho aftendances thercatl, and all business irans-
acted at such meetings, and any such minute of any meeting, if

- purporting to be signed by the C‘hairman of su~h meeting, or by the

Chairman of the next succceding meeting, shall be conclusive
evidence without any further proot of the facts therein stated.

107. A resolution in writing signed by all the Directors shall
be as effeclive for all purposes as a resolution passed ab a meeting
of the Directors duly convened, held and constituted.

THE SEAL.

108. The seal shall not be affixed lo any insirument except by
the authorily of a resolution of the Board of Directors, and in the
presence of ab least bwo Directors and of the Secretary and such
Directors ana the Secretary shall sign every instrument to which
the seal sholl he affixed in their presence, and in favour of any
purchaser or person hona fide dealing with the Company such signa-
Gwins shall be conclusive evidence of the fact that the seal has been
properly aflixed. The Company may cxercise the powers of Section
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79 of ihe Companies (Consolidation) Acl, 1908, and such powers arc
accordingly hereby vested in the Directors,

DIVIDENDS AND RESERVE FUND.

109. Subject to any preferential or other special rights for the
time being aitached to any special class of shares, {he profits of the
Company which it shall from time to time be determined to distri-
bute by way of dividend shail e applied in payment of dividends
upon the shares of the Compuny in proportion to the amounts paid
up or credited as paid up thereon respectively.

110. The Directors may, with the sanclion of a General Meeting,
from time to time declave dividends, hut no such dividend shall he
payable except out of the profits of the Company provided that the
Directors may, if they think fit, from ume to time pay to the
Members such irterim dividends as appeal’ te them to be justified
Ly the position of the Company. No higher dividend shaii be paid
than is recommended by the Directors, and the declaration of the
Directors as to the amount of the net profits shall be conclusive.

111. The Directors may, belore recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper as a reserve fund or reserve tunds which shall at the discre-
tion of the Directors be applicable fov meeting contingencies, lor
the gradual liquidation of any debs or liability of the Company or
lor repairing or inaintaini ig any works « vnected with the business
of the Cor:pany, or shal! with the sanction of the Company in
General Meeting e, as to the whole or in pari applicable for
equalizing dividends, or for the payment of special dividends or
bonuses, on such teris and me such manner as the Company in
General Meeting shall from time {o time delerinine, and pending
such application the Direciors may employ the sums from tHie o
time so set apart as aforesaid in e business of the Compuny or
invest the same in such securities, other than the shares of the
Company, as they may sclect. The Directors may also from time fo
time carry forward such sums as may be deemned expedient in the
interests of the Company.

112. Kvery dividend warrani may be sent hy post to the last
registered address of the Member entitled thereto, and the receipt of
the person whose name al the date »f the declaration of the dividend
appears on the Register of Memboers as the owner of uny share, or,
in the case of joint holders, uf any une of such joint holders, shall be
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a good discharge to the Company for all payments made in respect
of such share. No unpaid dividend or interest shall bear interest
as against the Company.

CAPITALISATION OF PROFITS.

113. Profits of the Company may be capitalised from time to
time it and when thought {it, and the following provisions shall have
effect with regard to such capitalisations, namely :—

(i) The Company in General Meeting may al any time and

(i)

from time to time upon the recommendation of the
Directors pass a resolution to the effect that it is desix-
able to capifalise any sum of undivided profits of the
Company for the time being (including profits carried
and standing to any reserve or reserves or other special
accounts) and accordingly that the Directors be
authorised andl directed to appropriate and apply such
sum of profits in paying up in full unissued shares of
the Company of 2 nominal amount equal thereto and to
allot and distribute such shaves credited as fully paid
up and by way of capilalization of profits to and
amongst the holders of all the issued Ordinary Shares
in the Company's capital for the time being in propor-
tion to the number of such issued Ordinary Shares held
by them respectively.

Whenever and as oflen as such a resolution as afore-
said shall have been passed the Directors may and shell
appropriate and apply the sum of undivided profits
resolved to be capitalized thercby in paying up in full
unissued shares of the Company of a nominal amount
equal therelo and shall allot and issue such shares
credited as fully paid up and by way of capitalization
of profits to and amongst the holders of the issued
Ovdinary Shares in the proportion aforesaid, with full
power to the Directors fo make such provisions by the
issue of fraclional cerlificates or by payment in cash or
otherwise as they think fit for the case of shaves
becoming dislribulable in fractions and prior to such
allotraent the Directors may authorise any person to
enter on hehalf of all the holders of the issued Crdinary
Shares into an agreement with the Company providing
for the allotment {o thery respectively of such shares
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cradifed as fully paid up by way of capitalization of
profits as aforesaid and any agrecment ma®® %undad
such authority shall be efoctive and binding on all the
Ordinary Shaveholders.

ACCOUNTS.
114. The Directors shall cause true accounts to be kept :~—
(a) Of the assets and liabilities of the Company and

(b) Of all sums of money received and expended by the
Company and the matters in respect of which such
receipls and expendilure take place.

The books of account shall he kept at the office, or at such other place
as the Direetors shall thinlk fit, and always be open to the inspection
of the Directors,

115.  The Directors shall from time to time determine whether
in any particular case or class of cases, or generally and to what
extent. and at what times and places and under what conditions or
regulations the accounts and books of the Company, or any of
them, shall be open to the inspection of Members, and no Member
(not being a Director) shall have any right of inspecting any account
or huok or document of the Company, except as conferred by statute
or authorized by the Directors, or by a resolution of the Company
in General Meeting,

116. Once af least in every year the Directors shall lay before
the Company in General Meeting a profit and loss account for the
period since the preceding account, or (in the case of the first
account) since the incorporation of {he Company made up to a date
not more than six onths hefore such meefing. A balance sheel
shall he made oul in cvery year and laid before the Company in
General Meeting, made up 1o a date not more than six months before
such meeling. The balance sheel shall have attached vhereto the
Auditors report, and shall he accompanied by a report of the Direc-
tors as to the state of the Company’s affairs, and the amount which
they recommend to be paid by way of dividend, and the amount (if
any) which they propose to carry to any reserve fund. The
Auditors’ report shall be read hefore {he Company 1n General
Meeling as required by Section 113 of the Companies (Consolidation)
Act 1908.
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AUDIT.

117. Onee at least in every year the accounts of the Company
shall be examined, and the correciness of the stalement and balance
sheot ascerlained by one or more Auditor or Auditors, and the
provisions of Seetious 112 and 113 of the Companies (Consolidation)
Act 1908, in regard to audit and Audilors shall be observed.

NOTICLES.

118. A notice or any other document may be served by the
Company upon any Member either personally or by sending it
through the post in a prepaid lelter acddressed to such Member at
his registered address as appearing in the Ilegister of Members.

119. Al notices dirvected to be given to the Members shall with
respect to any shave Lo which persons are jointly entitled, be given to
whichever of such persons,is named first in the Register of Members,
and any notice so given shall be sufficient notice to the holders of
such share.

120. Any Member described in the Register of Membets by an
address not within the United Kingdom who shall from time fo fime
give the Company an dddress within the United Kingdom at which
notices may be served upon hiim shall be entitled to have served upon
him at such address any notice to which he would be entitied under
these Articles, bul, save as aforesaid, no Member other than a
Memher described in the Register of Members by an address within
the United Kingdom shall be entitled to receive amy notice from
the Company.

121. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey of &
Member by sending it through the post in a prepaid lefter addressed
to them by name or by the title of representatives or trastees of such
deceased or bankrupt Member, ai the address (if any) in the United
Kingdom supplied for the purpose by such persons as aforesaid, or
" (until such an address has been supplied) by giving {* notice in the
manner in which the same would have been given if the death or
bankruptey had not occurred.

199. Any nofice or other document, if served or senl hy post,
shall be deemed to have been served or delivered al the time when
the letter containing the sawe is put into the post, and in proving
such service or sending it shall be suflicient to prove (ha! the letter
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containing the notice or document was properly addressed and put
into the post office as a prepaid lettor.

123. Where a given number of days’ notice, or notice extending
over any other period is vequired to be yiven, the day of service shall
be counted in such number of days or other period.

: INDEMNITY,

124, The Directors, Auditors, Secrelary and corher officers for
the time being of the Company, and any trustees for the time Leing
acting in relation to any of the affairs of the Company, and their
heirs executors and admninistrators respectively, shall be indemni-
fied out of the assets of the Compuany from and against all actions,
proceedings, costs, charges, losses, damages and expenses which they
or any of them shall or may incur or sustain by reason of any act
done or omitted in or about the execution of Lheir duty in their
respective offices or frusts, except such (if any) as they shall incur
or sustain by or through their own wilful neglect or defauli respec-
tively, and no such officer or lrustee shall be answerable for the
acts, receipts, neglects or defaulls of any other officer or trustee or
for joining in any receipt for the sake of conformity, or for the
solvency or honesty of any bankers or other persons with whom any
moneys or effects belonging to the Company may be lodged or
deposited for safe custody, or for any insufficiency or deficiency of
any security upon which any moneys of the Company shall be
invested, or for any other loss or damage due to any such cause as
aforesaid, or which may happen in or about the execution of his
office or trust unless the same shall happen through the wilful
neglect or default of such oflicer or trustee.

WINDING UP.

125, If the Company shall be wound up, the sucplus assets
shall (subject to any rights attached to any special cless of shares
forming part of the capital for the time being of the Company) be
distributed among the Mentbers in proportion to the capital paid up
or credited as paid up on the shares held by them respectively at the
commencement of the winding up.

126. If the Company shall be wound up, the Liquidators may,
with the sanction of an extraordinary resolution, divide among the
Members in specie any part of the assets of the Company, and any
such division may be otherwise than in accordanve with the existing
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rights of the Moembers, but so that if any division is resclved on
otherwise than in accordance wilh such rights the Members shall
have the sume right of dissent and consequential rights as if such
resolution were a special resolution passed pursuant to Section 192
of the Companies (Consolidation) Act, 1908.
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SPECIAL RESOLUTION
of
LAMP CAPS LIMITED

Passed the 2nd June, 1978

At an EXTRAORDINARY GENERAL MEETING of the Shareholders of the above

named Company, duly convened, and held at 68 East Lane, Wembley, Middlesex,
on the 2nd day of June, 1978, the following RESOLUTION was duly passed

as a SPECTAL RESQLUTION:-~

the

the

the

RESOLUTION

That the Articles of Assoclation of the Company be altered in
following manner:

1) By deleting Articles 84, 85 and 86 and replacing them by
following new provisions:

"84, Unless and until otherwise determined by the Company
in General Meeting, the Directors shall be not more than ten
nor less than two in number. .

a3, So long as Mazda Lamp Company Limited (hereinafter
called Mazda) holds not less than one third of the issued capital
of the Company, Mazda shall have the right to appoint two Directors
of the Company with power to remove and replace any of their
appointees at any time. Any eppointment or removal of Directors
shall be made in writing served on the Company.

86. So long as The General Electric Company Limited
(hereinafter called The Electric) holds not less than one third
of the issued capital of the Company, The Electric shall have the
right to appoint two Directors of the Company, with power to remove
and replace any of their appointees &t any time. Any appointment
or removal of Directors shall be made in writing served on the
Company.”

2) By deletins the letters "A.E.I.” wherever they appear in
Articles of Association and replacing them by the word "Mazda".

b1
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3) By inserting a new Article numbered 88A as follows:

"88A. Mazda and The Electric may at any time by agreement
between them so long a2 each holds not less than one third of
the issued capital of the Company appoint additional Directors
provided that the total number of Directors shall not exceed
the prescribed maximum for the time being. Any such appointment
shall be by notice in writing signed on behalf of Mazda and The
Electric and served on the Company. Any Director so appointed
shall continue to hold office until removed by Mazda or The
Electric by notice in writing served on the Company."

V.A, Cheeseman
Chairman
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TIHE COMPANTEN XCTS, 1905 10 1917,

COMLANY  LLNTED BY NSHARES.

Memwrandmn of Assoriation
| — oF — (]Uj QL\,"C\
LAMP CAPS LIMITED. O\

1. The name of the Company is “Lanr Caps Liznrep.®

2. The registeved office of the Company wili e situate in
England.

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

(a To carry on business as manufacturers and sellers of
and deales in caps for el +tric lamps and other articles,
insiruments, apparaitus and things used for or in
connection with eleetric lamps, and t{o construct,
wmainiain, carry oul, work, sell, let on hire and deal in
works, plant, machinery, conveniences and things of
all kinds capable of heing wused in connection with
eleetricity of any kind, including cables, wires, lines.
statious, exchanges, accumnlators, lamps, meters, and
engines.

(h) To carry on the husiness of cleetrical and general
enginears and manufacturers  of cleetrie works or
apparatus of any and every deseriplion, and any other
frade or Imsiness whatsoever whether manufacturing
or ofherwise which can in the opinion of the Company
P advantigeowsly or comviniently carried on he tha
Company iy way of extension of or in conneetion with
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its goneral husines, ot i ealevlaled  direelly  or
indireetly to develop any branch of the Company’s
Business or {o inerease the value of or (urn 1o aeeount
any of the Company's ussets, prperty or rights,

e) To acquire and take over the whele or any pari of the
1 1

business, property and linbilities of any jaussn
persons, firm or corporation, carrying on any business
which this Company is aulborised to carry oun, or
pussessed of uny proporly or righls suitable for the
purposes of this Campuny.

() To purchase, take on lease or in exchange, or olher

wise acquire, any real or personal  property,
concessions, wrantly, deereos, patents, lcences, seeret
processes, rights or privileges which the Company may
think necessary or convenient for ihe purpuses of is
business, and o purchase, take on lease or olherwise
acquive, construct, maintuin and aller any faclories,
huildings ov works necessary or convenient for the
purposes of the Company. '

(0} To Lorrow or raise or secure (he payment of money by

mortgage, -or by the issue of debentures or debeniure
stocls, perpetual or otherwise, or in such other manner
as lhe Company thall think fif, and for the purposes
aforesald 1o charge all or any of the Company's
property or assels, presentl and future including its
uncalled capilal, and collaterally or further to secure
any securities of the C'ompany by a trust deed or other
assurance,

() To draw, make, aceept, indorse, discount, execule and

issue prosmissory notes, hills of exehange, bills of
lading, wurranls, debeniures and other negotiable
or Lransferable instroments,

(@ o grant pensions, allowances, gratuities am honuses
lo emplovees or ex-employees of the Compapy or ils

predecessors in business ov lhe  dependents” of  sueh
persens, and fo support or subseribe to any charitahie
or ather insfifutions, olubs, socielics or funds.

{ To lord moeney ou any terms thal may be thenght il

and parlienlativ 1o customers or nfher persons huving
dealitigs with e Company.

.
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(i)

)

{m)
(n)

(o)

o)

To invest any moneys ol Lhe Company not requirgd
tor the prrposes of its business in such investments
or securitios as way be thought oxpedient,

To enter into any partnership or areungement in (he
naturve ot a parinerzhip with any poerson or peisons or
corporativn engaged or interested or ahoul tu becomo
enguged or inferesied in the cirrying on or conduct
of any business or enterprise whiel this Company is
authorised lo earry on or conduct or from whiel this
Company would or might derive any benefil, whethor
direet or indireet,

To apply for and take up or acquive hy way of
exchange or otherwise and hold or seli and dispose of
the shares or seeurilics of any olher company carrying
on or about to carry on any business in which this
Company is or may be inleresied and lo amalgamate
wilh any other such coimpaly or companies,

To selt or dispose of the underlaking of the Company
or any part thereof in such manner and for such
considoration as the Company may think fit, and in
particular for shares (fully or partly paid up), deben-
tures, debenture siock or securities of any olher
company, whether promoted by this Company for the
putpose or not and {o improve, manage, develop,
exchange, lease, dispose of, turn fo account or other-
wise deal with all or any part of the properly and
tights of the Com pany.

To Qistribute anv of (he Clompany's property among

the Members in specie,
To procure the Company to be registered or vecognised
in any foreign country or place,

To do all or any of (he ahove things in any part of the
world, and cither as principals, agents, trusters or
otherwise, and coither alone or in conjunction wilh
othets, and hy or through agonts, sh-confractors.
trastees or otherwise. ‘

To do all such other things as are incidental or the
Company may think conducive fo ihe atlaimment of
the above objects or any of them.,

g e e st e



5. The liability of the Members is limited.

5. The share capital of the Company is £300,000, divided
into 300,000 shares of £1 each. The shares in the original
or any increased capital may be divided into several classes,
and there may be attached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or
restrictions.
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PUE COMIANIES ACTS, 1905 1o 1917,

COMPANY LIMITED BY SUARLS.

e mm e

Articles of Association

— QF — i

IMITED @‘

.

J )

TABLE “A” EXOLUDED. L !

1. The regulations in Table “A” in the First Schedule to the E

Companies (Consolidation) Acl, 1908, shall 1ol apply to the : !

Company excepl so far as the same are repeated or contained in y i
these Articles: ~ ‘

INTERPRETATION. 7

2. In these Articles {he words standing in the first column
of the table next heveinalior canfained shall bear {he meanings sel
opposite fo them respectively in (he second column thereof, if nol
inconsistent with, the subject or conlext -

rl.‘

i

Wouds, : Meanings. !

, } :

The Statutes ... The Companies Aecls, 1908 1o 1917, and every [

‘ : other Acl for (he time being in foree /

voncetiing  joint stoek companies - and I

afleeting (he Company. 1'

. ‘ b

These Articles ... These Articles of Assaciation | as originally f

. framied or ag alleved from tine fo. time by I

spocial rosolution, P

i
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Words. Meanings.

The Direeturs ... 'Phe Direclors for (he time beinyg of (he
Company.

The Office... ... The registered office for the time heing of (e
Company. :

The Seal ... .. The Common Secal of tha Company.

Month ver v Calendar monih,

Writing shall inelude printing and lithograply aund any other
mode or modes of representing or reproducing words in a visible
form, ' '

Words imperling the singulur number only shal) include {he
plaval number, and wice versq.

Words imporling {he masculine gender only shall include U
feminine gender; and

Words importing persons shall include eorporations. .

8. Subjeet as aforesaid, any words or expressions defined in
the Statites shall, exeopt where the subject or context forbids, bear
the same meanings in these Articles, “

< o

0

SHARES.

4. The initial capital of ‘the Company is divided into 50,000
shares of £1 ench. . '

5. The shares taken by the subscribors to the Memorandum of
Associalion shall be duly issued by the Direclors. Subject as afore-
said, the shares shall be under (he control of the Direclors, who may
allub and issue Lhe snme (subject always to Articles 6 and 52 herecf)

- to such persons on sueh lerms and conditions and af. such times as

the Directors think fil." . ,

6. The Company is a Private Company, and accordingly (2
no invitabion shall he issued Lo 1he public Lo subscribe for any shares
ot debentures or debenture siock of the Company, (by he nmmboer
of the Members of {he Company {exelusive of persons whe are in {he

employment of the Company, and of “persons: who havings heen .

formerly in fhe employvment of {he Company wore while, in eneh
employment and have continued afier

s

.
.

tho determiuation. of such
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employment 1o be Members of (e Company) swhiall be lmited b, ‘
% lifty, provided that, for the purposes ol (his provision, where two or !
nore persons hold one or more shares in the Cou pany joinlly they
, siiall be treated as a single Member; and (¢) the right to transfer {he
shares of the Company shall be restricted In inauner hersinafler .
appearing.  Lf Lhe Company shall st any time he turned info g :
Publie Company the mininmm subscription shall for the purposes 5
of nny allotment of shares to v hicl, Seetion 85 of the Gompanies

(Consolidation) Act 190 applies be seven shares, /

e
—

7. The Company may bay (o any person a cunimission in
cunsiderstion of his subscribing or agrecing to subscribe whethor
absolulely or conditionally fur any shares in Lhe Company, or
Procwring or agreeing (o proeue subscriplions whelher absolute or
conditional for any shares in ihe Company, provided thai suech
commission shall not exceed thirty per cent. of the nominal amount
of such shares or un amount equivalent {o such Pereentage and the

- requirements of Seclions 26, 89 and 90 of {he Companies
: (Consolidation) Act 1903 shall be observed.

e e ey

8. Where any shaves are issued for the purposc of raising

Inoney {o defray ti”expenses of the consiruclion of any works or é\
buildings or the provisions of any plant which cannot be made P
prolitable for a lengthened period the Company may pay inierest on [
Sv much of such share capital as is for (he time being paid up for the y
period and subject to the conditions and resirictions mentioned in b
fre s Seclion 914 of the Companies (Consolidation) Aet 1908 and may ) K
k charge the same {o capital as part of the cost of the conslruction of f
" the werks, buildings or plant. 1 v
« 9. If two or more persons arc registered as joint holders of any [
., share any one of such pexsons may give effectual recoipls for any \ ’ o ;’ .
dividends or other inoncys payable in respect of such share. ‘ \:ﬁ_;:;':

10, No person shall be recognised by the Company as holding
any share upon'any lrust, und bhe Company shall not be bound 4
by or required to recognise any equifable, conlingent, fufure or
partial inlerest in any share or any right whalsoever in respeel of
any shure other thai an absolute iight to 1he eniirely (hereof in ihe g ¥
registered holder, except as by these Articlos otherwise expressly g
provided or as by Slatute required or pursuant to any order of Court.

1. Bvery Mewmber shall be entifled, wit hout payment, to

teeeive within two months after allolment or registrafion of {ransfos
. I(f. - - g 3

(uuless the conditions of issue provide for a longer intervaly one

+
i
i
i
‘
. ;
. :
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CEIITC e ander 10 e ewn 100 1 e AlGTes islencs say fia Do
specilying the numtn ¢ s deu i mrhers of the shates i pepe
Ob SIen 1 s gssited amsd the s, Jhud p creonr, gosaded thig
in the ense of joint holders 1l Company shall not be Jound (o issue
more than ohe vertificate (o afl tie jvint holders, and delivery of such
certilicale o any one of them shadl b suflicient delivery 10 all,
Bvery verumente shatl he signed by one Directoy und countersigned
by the Secretary or some other person nen:inated Ly the Direetors
fur the purpose,

12, If wny share certificate shall Dhe defaced, worp o,
desiroved ov Tost, . it way he renpwed on spel evidence heing
produced, and swely indemnity (if any} heing given as the Directors
shall require, and (in case of defacement or wearing ouf) on delivery
up of the old cerlifieate, amd in any ease op paymext of such sun not,
exceeding One Shilling as the Directors may from {ime {o time
Tequire.

LIEN,

™ .

13. The Cbmpnny shall have a first and paramount lien upon
all shaves (whether Tully paid or not} registered iu:the name of any
Membher, cither alone or joiutly with any other persoi, for his dahis,
Labilities and engagements, whetlicr volely or jointly with any ather
person to or with 1he ( ‘ompany whether the period for the puyment,
futfilment or discharee thereof shpll have actually arriyed or nof,
and such Hen shall extend to all dividends from time {o titde declared
inrespect of such shares. But the Directors may al any time declaye
any share io he exemnpt, wholly or partially, from the provisions of
this Articla, ) ' :

14, The Directors may scll {he shares Stll)hj('f':l lo any such lien
al such time or times and in snch manner as they thinit fit, but no
sale shall he made unlil sueh 1ime ag the ntoneys in respect of which
sueh Hen exists or some part thereof are oy is presendly payable or
the liability or engagemont in respect of which suel lien exisis s
liable to be pwesently faltilled or (hrseharged, and untii a demand
and notice in wriling staling the amount due or specifying (he
babtlity or engasemont snd Hemuanding pavment or fulfilment or
discharee thereof atl giving notice of infention 19 sel] in delault
shall have been served on such Member or fhe persons (if any)
entitled by transmizssion o the shares, and defatdt in payment.
fulfilment or discharge shall have heen made by him or them for
seven days ufter such notice, - :

"
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15, The net provecds of any -ieh side shall be applied in or
towards stisfaction of the amount dite {o the Copany, or of the
fiability ot engiaennont, as the ense nay be, and the balanee (if any)
shall be paid to the Member or e person (if any) entitled by
traistussion 10 the shates so sold, .

16, Upon any sueh gle gs aforesuid, the Direclors may enter
the purchaser’s name in the tegister us holder of the shures, and he
purchasershatl not be bound to seo {o the application of the purchase-
money nor shall his title {o the shaves he affected by any irregularity
or invalidity in the proceedings in reference {o the sale,

17, No Member shall he enlitled to receive any dividend or to
exorcise any privilege as a Member until he shall have paid all calls
for the time being due and payable on every share held Ly him,
whetlter alone or jointly with any other person, logether with inierest
and expenses (if any).

CALLS ON SHARES.

18. The Direciors may, sibject to the provisions of these
Avticles, from time to time malke such calls upon the Members in
tespect of all moneys unpaid on {heir shares as they think fit,
brovided that fourteen days’ notice ab loast is given of each call, and
each Member shall bo Jiable lo-pay the amount of every call so made
upon him to the persons, by the instalments (if any} aid at the
times and places appointed by the Direciors. - ‘

12. A call shall be deemed to have been -made at the time
when the resolulion of the Directors authorising such call was
passed. : o

20. The joint holders of a shave shall he jointly and severally
liable to he payment of all calls and instalments in respeet thereof.

ZL. If hefore or on the day appointed for payment thereof a

call or instalment pavable in respect of a share s hol paid, the

holder or allottee of the share shail pay inferost on (he anwunf of
the call or inslalment ab such rate nol exceeding ten per cent, per
anmum as” the Direclors shall fix from  ho day appoinled for
pyrient therenf to the lime of actual payment, but the Directors
may waive payment of such interest wholly or in part.

ke '
22, Any sutn which by ik fering of allolment of o share ig
made payable upon allntment or ag any fixed date, whoether on
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acrount of the amount ot the shate or by way of premium, shall for
all purposes of these Auticles be deemed 1o be a eall dely made und
Py ithie on the date ixed for pay neut, and iu case ol Bon- pay st
the provisions of these Articles us to payment of interest and
expenses, forteiture and the like, and all other the relevant pnovi-
sions of thes Artiches, shadl apply as if sneh sum wore @ call duly
made and nolified as hereby provided.

23, The Direclors may, from lime (o (i, e airangetnents
on lhe issue of shaves for a dillference belween 1he holders of sl
shares in the amount of calls to be paid and in the time of payment
of such calls.

24, The Directors may, if they think f{if, receive from any
Alember willing to advance the same all or any parl of The moneyx
due upon his shiares heyond the sums actually ealled up thereon, und
upon the moneys so paid in advance, or so much thereof as exceeds

“the amount for the lime heing called up on the shares in respect of.

which such advanee has been made, the Divectors may pay or allow
such inferest as may he agreed belween them and such Member, in
addition {o the dividend pavable upon such part of the share in

respeet of which such advance has heen made as.igs aclually called

up.

. “%:TRANSFER 0F SHARES.

25, Subject to {he restriclions of these Articles, shaves shall he
{ransfernble, Il every transfer must be in writing in the wusual

common form, or in such oiher form as {he Diveciors shall from lime
to lime approve, and must be left al the office, accompanied Iy the
ceriilicaie of the shares (o be lransferred and suelh olber ovidence (if
any) as the Directors may require lo prove the title of the infending
transferor.

26. Save as hereby otherwise provided, no share shall he
transferved fo any person who is not a Member of the Compuny so
long as any Memberis willing fo purehase the same af the fair vulue.
which shall he defernined as heveinafier provided,

27. In_ order lo ascerfain whelher any*Member is willing fo
purchase a share at the fair value, the person. wheiher a Member
of the Company or nof, proposing fu trausfer the same cher inafte
ealled “the refiring Yember™y shall give a nofice in writing (herein.-
afler deseritiod as a *sale notiee™) fo the Company that he desires

[} . '

:
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to sell the sanme. Every salt notice shall specily  the  denoling
nwinbers of U shisres Whivh the x Wy Member desites to e,
and shall conslitute the Compuny e agent of the retiving Momber
for the sale of such shares 1y atty Memher of he Cotpuny ut (he
fir valne. No sale nolice shall be withdrawn excepl with {he
sanction of the Divectos,

(4

2n, If the Company  shall within {wenty-cight days after
service ot a sale notice tind a Member willing to purchuse any share
comprised therein (hereinafter deseribed us a " prehasing Member”)
and shall give notico thereof 1o the retiving Member, {he reliring
Moember shall he hound upon payment of the fair value (o transfer
the share {o such Piarchasing Aember, who shall Do Lound 1o
complefe the purchase within seven days from the service of such
last-mentioned notice. The Directors shall wilh o view to finding
a purchasing Member offor any shares comprised in a sale nofice o
the porsons then holding the remaining shares in the Company as
nearly as may he in proporiion lo (heir holdings of shares in {he
Company, and shall lmit a time within which such offer if not
accepted will he deemed o he deelined; aud ihe Dircefors shall
make such arrangemenis ns regards the finding of g purchasing
Member for any shares nol accepted by a Member to whom {hey
shall have heen so ofiered as aforesaid within the time so Iimited
as they shall think jusi and reasonable, '

29, If any dispule or question shall arise between the reliving
Member and the purchasing Member as to what is ihe fair value of
a share, the matter shall he relerred (o a Charlered Accountant o
be agreed hetween them and in defauli of agreement (o e nominated
by the President for the (ime being of the Institule of Chartered
Accountants, whose fees shall he paid by ihe retiving Member.,

30. In the event of ihe retiring Member failing to catry out
the sale of any shares which e shall have beeome hound (o Lransfer
as aforesaidd, the Directors may give a good receipt for the purchase
price of such shares, and may register lho purchasing Membor as
Liolder thercof and issue to him a cortificate for the same. and there-
upon lhe purchasing Mewmber shall hecome indefeasibly  eniifled
therefo.  The reliving Member shall in such case he hound {o deliver
up his egrlificaie for the said shares, and on suel delivery shall he
entitled to receive the said purehase price. withon! inferest, and if
suel eertificate shall comprise any shares which he has nol hecome
hound Lo transter as aforesaid (he Company shall issue fo him a
balance certificaie for such shavos,

I
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31 If the Directors shail not, wifhin the space of Lwenly-ciglt
days after serviee of a sule notice, lind a purehasing Mendr dor all
or iy o1 the shares comprised therein wid give notice in manner
alorcsaid, or in through no detault of {he sefiing Mamber, the
purehase o svy <l in respeet of which sneh Jast-nentioned
notice shall Le given shall not be completed within (% enty-one dnyr
from the service of such notice, the retiving Member shall af any
tme within six months therenflor bhe at liberly, subijecl to Articlo 54
hereof, o sell and transfor the shares compriced in his sale wofie
(or such of them asshall not have heen sold Lo a purchasing Memnher,
lo any person and al any price.

32, 'Che instrumont of transler of a share shall be cxeculed
bolls Ly (he {ransferor and the transferce, and ilie transferor shall
Le deemed {o remain the holder of {he share until the name of the
transleree is entered in the rogister of Members in respecl. thereof.

23, The Company shall provide a hook to be called the
“ Register of T'ransfers” which shall bo kept by {he Secretary under
the confrol of the Direetors, and in which shall’ e enlerved ihe
particulars of cvery transfex or transmission of every sharve.

3¢, The Direclors may, in their discretion, rvefuse {o regisier
the transfer of any share to any person whom it shall in (heir opinion
e undesirable in the interests of the Company to admit to member-
ship. The Directors may refuse lo register any (ransfor of <hares en
which ife Compuny has a Hen. o A -

e

T 85, Such fee, nolb exceeding Two Shillings and Six Penee for

ench transfer, -as the Direclors may from time to iime delermine,
may beg chavoed for regisivation of a transfer.

36. The vegister of transiers shall be closcd during the fourieen
days immediately preceding every Ordinmy General Mecling of the
Company. and af snel other limes (if any) and for such period as
the Direelors may “Teiin fime to time determing, provided always
that it ghall nel be closed for more than thiriy dayvs in any vear,

7

TRANSMISRION OF SJITARES.

37 In e ease of the duath of a ¥ember, {he survivors or

e f,
snrvivoar, where [he decoased was a joind holder, and ihe everutors
nr admintstrefors of the deeeased  where e was a sole or ondy
surviving holder. shail be (he only persons recounised by the
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Cotmipuny as has ine AN o s shiges, Inn nothigr nerein
contained shall release e ESltle of w deceased joint holde LI any
liability in respect of any share jointly hetd by him,

35 Auy person Fecommg entitled to » share iy censequelce of
the deati: or hankrupiey of sy Member may, upon Produeing such
evidence of title as the Directors shall require, with he consent of
the Dirveetors, whiel, they shall 1 enlitled to witlihold withoul
assigning any reason heretor, Lo registered himself us holder of the
share, or, subjeet to the brovisions as {o {tansfers herein confained,
transfer the same (o some other person,

39. A person entilled 1o g share by {rausmission shall 1e
enlitled fo receive, and may vive a diseharge for any dividends or
oller moneys payable in respeel of the share, hul he shall not be
enfitled in respeet of it 1o reeeive notices of, or o uliond or vole al
meetings of the Company, oy, save us aforesaid, to exereise any ol
the rights or privileges of o Ml ember, unless and uniil he shall have
become a I\Ien}b‘gr in vespect, of the share,

FORFEITURE OF SHARES,

40. If any Member fails io bay the whole or any part of any
call or instalment of u call on.or before the day appoinied for e
baymeni therveof. the Director) may al any time thereafter, during
such time as the call or instalment, or any part thereol remains
unpaid, serve a notice on him or on the person entitled to (he share
Ly transmission requiring him te pay such eall or instalment, or
such part thereof as remains unpaid, logether with interest at such
‘ate not exceeding ten per cent. per annum as {he Diveelors shall
determine, and any expenses {hat may have acerued by reason of
such non-payment,. - 4

1. The notice shall name a furihey day (not eatlier than the
expiration of seven days from the dale of the notice) on ar Lefore

“which such call or insialment, or such part as afovesaid, and all

interest and expenses that have accrued hy veason of such non-
payment are to he paid. ¥ shall also namo {he place where payment
Is lo he made, and shal] sinte that, in (he event of no-pavmeni af
or hefore the time and af. the place appainfed, the shares in Tes]ee

of which such eall was made wil be Tiahle to he forleitod.

420 TF the yrepiisitions of A syeh vediee asoaforc a4 are ol
complied with, any share in resprect of which sueh notice lias heen
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given may al any lime therealier, before the payment required by
the notive has Leen made, be forfrited by a vesolution of the Directors
o that elteel,

48, A fofeiture of shares shadl inchude all dividends in respect
of the shares not actually paid hefore the torieiture nolwithsfunding
that theyv shadl have been declared.

&L, When any sharve hag been fovfeited in accordance with
these Articles, notice of the Totfeiture shall Torthwith be given o
ihe holder of the share or to the person entilled to the share hy
Lransmission, as the case may be, and an entry of such notice having
heen given, and of tho forfeilure, with the dale thereef, shall fortlh-
with be mado in the Register of Members opposile to the share, but
the provisions of this Arlicle ave diveclory only, and no forfeitnre
shall be in any manner invalidaied by any omigsion or negleel Lo
give such notice ot lo make such en lry as aforesaid.

45, Notwitlv;tanding any such forfeilure as aforesaid, the
Dircetors may, al any time belore the forfeited share has been other-
wise disposed of. annul #he fovfeiture upon the ferms of payment of
#11 ealls and inderest die upon and expenses incurred in respect of
{he share and npon sneh furtber lerms (if any) as they shall see fit.

46. Bvery shave which shall be forfeited ~shall therewpon
become the properly of the Company, and may be cither cancelled
or sold or re-alloiled or otherwise disposed of, eilher to the person
who was before forfeiture the holder thereof vr enlitled thereto, or {0
any olher person, upon such lorms and in such manner as the,

Directors shall think Al : N ’

47, A Sharcholder whose shares have . been. forfeited shall, .

notwilhstanding, be liable to pay io the Company all calls made and .
not paid on such shaves al Lhe time of forfeiture, and interesi thereugi
io the dale of paywenl, in the same manner in nil respects as if the
shares had not heen forfeited, and (o salisty all (il any) the claims -
and demands which the Company miaht have enforeed in ppspeet
of the share at tlie time of i i'f@ituro withoul any dédnc-;,"bn or
allowanee [or the value of theshares at the time of forfeilurt

48 The forfeiture of a share shall involve Lhe extinelion at the
time af forfeilure of all interesi in and all elaims and demands
qeninst (he Company in respeet of the share gnd a1l afher riohts and
li-Lililies fne

shave ig forfeited amd the Company, except only such of {hase ricliis

idental fo the share as belween the Shareholder whose
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and liabilities as ave by these Artieles expressly eaved, or gv are by
the Slatutes given or imposed in the case of past Members.

49, A statulory declaration in wriling thal the declurani is o
Dircetor ol the Company and that a shale has beon duly fourieited
in pursnance of these Articles, und siating the dafe upon which it
was forleiled, shall oy against all persons claindig Lo be entitled (o
the share adversely to the forfeiture Uicrvof, Te cone lusive evidence
ol the faets therein staled, and sueh declaration togather with {he
veceipt of the Company for the consideration (if any) givan for {he
share on the sale or disposilion theveof, and a cortificate of
propriclorship of the share under the seal delivered o the persen fo
whom the same is sold or disposed of, shall consiilute a good tille to
the sharp, and such person shall Lo vegistered as (he holder of {he
share and shall he discharged from all calls made prior Lo suel sale
or disposition. and shall nol be hound to see fo the application of the
purchase money (if any) nor shall his title to the share be affected
by any act omission or irregularily xelating lo or connected with (he

‘proceedings in reference to the forfeiture, sale, re-allotmeut or

disposal of the share.

ALTERATIONS OF 'CAPITAL.

50. The Company may so far alter the conditions of iis
Memorandum of Association as by ordinary resolution:—

(a) To consolidale and divide ifs shave capilal into shares
. of larger amount than its existing shares; or
(b) To cancel any shares nol taken or agreed io he faken by
. any person. ’

and by special resolution :—

(¢) To divide its share capital or any part thereof into

shates of smaller amount than is fixed by its Memo-

" randum of Association iy sub-division of iis exisling
shares or any of them, subjeet nevertheless to the provi-
sions of the Stalules, and so that as Dbetween the
resulling shares, one or move of such shares may by the
resoiubion hy which such sub-division is affected be
given any preference or advaniage as reeards dividend,
capilal, voting or otherwise over the others, or any other
of sueh shares; or : -

{(d) To reduce its capifal in any manner anthorised and
subject to any conditions prescribed by the Statufes.
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INCREASE OF CAPITAL.

5. The Company may fron: (ime to lime whelher all the slinres
for the time heing authorized shalf have heen issued or all the shares
for the time heing issned shall have heen fully ealled up or not by
extraordinary resolulion inerease its share eapital by the creation
and igsne of new shares, such new capital to he of such amount and
to be divided info shares of such respeelive amounts and fo carry
sueh rights or delerred rights or to be subjeet {o such conditions or
rostriciions in regard io dividend, refwm of capilal, voling or other-
wise as the Company by {he resolulion anthorizing such increase
directs.

52, Unless olherwise deternined by the Dircelors, or by the
resolulion authorizing an increase of capital, any original shares for
(he {ime heing unissued, and any new shares from time lo lime fo hee
ereated, shall, before they are issued, be offered to the Members in
proportion, as nearly as may be, {o {he number of shares held by
them, Sach offer shail be made by nolice specifying the number of
shares offered, and limiling a lime within which the offer, if not
accopted will bo deemed to he declined. and after the expiration of
such tiine or on the reccipt of an infimation from the person fo
whom the oii»r is made (hai he declines to accept {he shares offered,
the Diveelors may. subjeet to these Articles, dispose of the same in
such manner as {hey think most beneficial to the Company. The
Directors mayv in like manner dispose of auy suc]bm';\v “or priginal
ghares as aforesaid. which by veavon af the proportion borne by them
to the number of persons entilled to such offer gis aforesaid or by
reason of any other diffienlty v apportioning the same, cannot in
the opinion of {he Direclors be convenicntly offered. in manner

)

horeinbefore provided. \,‘

53. Ixcept so far as otherwise provided by\'hc conditions of
isswe, any capital raised hy the creation of new shares shail be
considered as parl of the orizinal ordinavy share capilal of ihe
Company and shall he subject fo {he sane provisions with reference
to the payment of calls; lien, transfer, ra nsimission, forfeiture and
otherwise as the oviginal share capital. .

MODIFICATION O CLASS RIGHTS.

5+. All or any of the rights, privileges oy conditions for the
fime hring aftachod or belungine (o any chiss of shares for the time
hoing forming parl of the capital of the C'onrpany niay from lime to
time he modilied, alfeeted, vared, exteided or sirrendered in any

%ﬁ‘\‘ »
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manner with Wi cousent in weiling of the holders of nof. loss than
theee-foatths of Lhe issued shares of that dass or with the sauetion
of an extraordinary reselulion passed m u sepurate Genersl Meeting
of the Mambers ot (hat class,

53, To any such General Meeting all the provisions of tLese
Articles as w Ueneral Meetings of the Compuny shall mwfatis
mautandis apply, hut so that the necessary quorwm shall be Members
ol the class holding or represeniing by proxy one-third of the capital
puid or credited as paid on (he issued shuaves of the class,

GENERAY BMEETINGS.

56. The Statutory General Meeling shall e held at sueh time
within not less (hun one month nor move than three months from the
incorporalion of the Company, and at such place as the Diveclors
way delermine. The provisions of Scetion 65 of the Companies
(Uonsolidation) Act, 1908, in relation o such meeting (so Iar as they
affect the Company) shall be observed by the Directors.

57. Subsequent Genoral Meetings sliall be held once in every

year, ab such time and place as may be defcunined by the Dizectofs,
but so that not wmore than fiftcen months shall be allowed to elapse
between any two Annual General Meefings,

58. The above mentiuned Gencral Meelings shall he called
Ordinary Meelings. All other General Meelings shall be called
Bxiraordinary.

59. The Divectors may call an Extraordinary Mceting
whenever Lhey think fit. '

60. The Directors shall call an Extraordinary Meeling when-
ever a requisition in wriling, sigued by Mewbers of the Company
holding in ihe aggregaic not less than one-tenih in amount of the
issued capital of the Company upon which all calls or other sums
then dué shall have been paid up, and stating fully the objects of
the meeting, shill ho deposiled at the office. Such a reguisilion
may consist of several documents in like form, each signed by one
or move requisitionisis. - A

#

, 6l. If the Direclors do not jroceed 1o convene a meeting {o e

held within twenly-one days from Lhe dale of (he vequisition being
so deposited, the requisitionisls or a majorily of them in value, may
themselves convene {he meeling, bul any meeling so convened shall
not be held aflet three thonths from e dade of such deposit,
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62 1I al any such meeling a reselution requiving confirmation
at another mecling i+ pussed, the Dicelors shadl forthwith conven
& lurther  gixtraordinary  Genelal  3eeling ior the purpose of
constdering the resolition and it tought fit, of confiviing it as a
special resolution, and if the Dirceturs do i convene such further
meoting within seven days Irom the dale of the passing of the jisl
resolulion the veyuisitions or a majority of them in value may Lhem.
selves convene the meetmg. Al meelings convened by requisition-
ists under this or the preeeding Asticle shall be convened in the ramge
manner as nearly as possible as that i which meelings are to be
convened by the Direclors,

63. Scven days’ nolice al the least, specifying the place, (he
day and the hour of meeting, and in the case of special business the
general nature of such Lusiness shall be given in manner herein-
after mentioned to sneh Membuers as are under the provisions of these
Articles enlitled (o roceive noticos [rom the Company. Irovided
thal the accidental omissien fo give such nofice (o or the non-receipt
of such notice'vy any such Member shall noi invalidate any resolu-
lion passed or procceding hiad ab any such meeting and with the
consont of all the Members fox the time being entilled to receive
noticas of meelings, a meeling may be convened upon a shorter
notice or withoul any notice and in sueh manner ws such Monbers
may approve. Proper minytes shall be kept of all General Meetings
of the Company. " |

PROCEEDINGS AT GENLERAL MEETINGS.

64. All business shall be deomed special that is iransacted at ]
an Hixiraordinavy Mecling, and all that is {ransacted at an Ordinary L
Meeting shall also be deemed special, witl: the exeeption of sancy”
lioning a dividend, the consideralion of the aceounts and balgrice

sheels and the ordinary reports of the Direclors and Auditors ,'iind,'
the fixing of the remunerali-n of lhe Aundilors, j
s

' A
65. Any Member entitled fo he present and vote ai g %’?’fe/;ting
may submit any resolution to any G(-nor:llmi\l,eeti ng provided/that at
Teast the preseribed time hefore the day ajpointed for the/meeting .
he shall have served upon the Company a noticeinariting slaned by

: i : . 7 m i, .
submil the same. Tho preseribed lime above medtioned spall bo -
sueh that hetween the date’on which the nofied is served or deemed

* '] . : N
lo he served and {he day appointed for the wnecting, there shall he

nol less than foar nor more than fourfen intervening days.
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G0 Upon receipl of any sueh nofice as in the lasl. preceding
Article mentioned, the Secretary Wiadl i any ease where the nolice
of intention is 1eceived before (e notice of the meeting is issied.,
retude i the notice of the meeting, and shall in any other case iswe

as quickly us possible to the Members entitled {o nolice of fun

meeling notice that such resolulion will he Lroposed.

67. No husiness shall be transacted at any General Meeling
unless & quorans is present when 1he meeling procecds o husiness.
For all purposes the quorum shall be Membors personally present,
not being less than two, and Lolding or represenling by proxy not
fess than one tonth part of (he issued share tapital of the Company.

G8. If within half-an-hour from the time appointed for the
holding of v General Meeting o quorum is not presenl {he meoling
if convened on the requisition of 3Lembers shall he dissolved. . Tn
any olhier case it shall siand adjourned to the same day in the next
weel al the same time and place and if at such adjourned meeling
& quornm iy not present wilhin half-an-hour from the lime
appointed for holding the meoting, the Members presenk shall le
& quorum. )

69. The Chairman (if any) of the Board of Directors shall
preside at every General Meeting, but if ikere be no such Chairman,
or if at any wnceling he shall not be Present within fifteen minutes
afler the lime appointed for holding ihe same or shall' be unwiiling
to nct as Chairman, the Members present shall choose some Diveetor
or if no Director be present or it all the Directors present decline
to take the chair, they shall choose some Member present to be
Chairman of the meeting,

70. The Chaimman may with the consent of any meeting at
whichh a mriovu is present and slhall if so direeted by the meeling
wdjourn any meoting from time to Hime and from place to blace as
the meeting shall determino. Whenever & meeling is adjourned
for ten days or more, notice of the adjourned meeting shall be given
in the same manner: as in the case of an original meoling.  Save as
aforesaid, no Membor shall e entitled to any notice of an adjourn-
ment or of the husiness (o hoe trinsacled ab an adjonrned meeling.
iZxeepl as provided by {he Statutes in the ecase of ihe Stalulory
Meeting 1o husiness shall he (ransacted at any adjourned meeling
other than the husiness which might. have Been {ransacted at the
meeting from which lhe adjournment took place,

o
7L At all General Meetings a resolulion pul to the vole of the
tneeting shall be decided on a show of hauds, unless hefore or upon

T s
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the declaration of {he vosull of 1he show of hauds poll be demanded
in writing by the Chainnan (Lbeing a person entitled to vote) or by
it least two Membaers, or by the holder or holders in person or by
proxy of al least one-dwentieth part of the issued ordinary share
“apitul of the Cumpany and unless a poll bu so demanded o declari-
tion by the Chairman of the meeling that o resoluuton iwgs Leen
carried vr has heen carried unanimously, or by a purtienlar majorify
or lost, or not carried by a particular majority, shall he conclusive,
and an enley to hat effeet in the minute Look of the Company shall
Le conclusive ovidence thercof, without proof of the nmmber or
proporiion of the voles recorded in favour of or againgt such
resolution,

72. If a poll be demanded in manner aforesaid, il shall be
taken at such time and place and in such munner, as the Chairman
shall divoct, and {he result of the poll shall be deemed o he the
resolution of'the meeling at which the poll was demanded.

73. No poll shall be demanded on the eleclion of & Chairman
of a meetiug or on any question of adjournment.

74. The demand of a poll shall not prevent the continuance of
a meeling for the {raiisaction of any business other than the guesiion
on which a poll has been demanded.

VOTES OF MEMBERS.

75. Suabject and without prejudice to any special privileges or
resirietions for the time being affceling any special clags of shares
for the time heing forming paxt of the capifal of (he Company, every
Member shall have one vote on a show of hands and in case of a
poll shall have one vole for every share of which ke is the holder.

76. I any Member be a lunatie, idiol or ron compos mentis, he
may vole by Lis commillee, receiver, eurator bonis or other legal.
curator, and such last mentioned persons may give their voles
cither porsonally or hy proxy.

77. Tf two or more persons are jointly entitled fo a share, then
in voling npon any quesiion the vole of (he senior who f{enders a
vote, whether in person ar by proxy. shall he aceepied o the eeln-
sion of {he votes of the other registored holders of (he share, and for
this purpose seniority shall be defermined by the order in which
the names sland in The vegistor of Members, :

T
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78, Save as herein expressly provided, no person other than
o Member duly vegistored and wl,,, shildd las e pubd evey tung for
the thme being due from him and payable lo the Company iy, lenpueh
of his shares, shall be enlitled to |e present or to vole on any yues-
ton either personally or Ly Proxy, or as proxy for unother Member,
or 1o be reckoned in a quorum, g any General Meeling,

70. Votes may be given either personally or by proxy, On o
show of hands a Member present only by proxy shall have no vole,
it o prosy for or representuative of g, corporation may voie on a
show of hands, No person shall aet us o Proxy exeepl for g corpor-
tlion, who is not entitled to he bresent and vole in his own righi.

0. The instiument appointing a pr.
finder the hand of the appointor or of his
in wiiting, or if sueh appoinfor
sead, i any, and, if nene, then
authorised in thal hehall,

oxy shall be jn wriling
attorney duly authoriged
is & corporation under ils common
nder the hand of some officer duly

8L An inslrument appointing a pr

shall be deemed (o inelude the power
the appointor,

oxy lo vote at g meeling
to demand a poll on behalr of

82, The instrument appointing g proxy sh
the ollice ul least forty -eight howrs befor
lwlding the mecting or adjourned meeting at which the person
named in such instrunent proposes to vole; ofherwise (he person
o named shall not be entitled to vote in respect Lheveos.

all be deposited at
¢ the time appoinfed for

83, Any instrument appointing a proxy “shall 1y in the
lollewing form or a5 near

“Lame Capg Lniren,”
of

Cars Lonrsn ang ontitled to /’2
votes, herehy appoint '

‘tI
“a Member of Tawp

"

" Of
" Company, ‘and {ailing hin)
«

2
of -, another Memher of th/
“Company, to vote for me and on my lehalf ai {he
"1 Slatulory, Ordinary, Extmordinury or Adjournid,
“as the cage may be Genqrn] Meoling of (he Company
“lo be held on the day of

i and ‘at every ad journmoeng Lhereof,

, another Member of lhe

" As witnosy my lr{{hd this tuy of . , 18 »

thereto as circumstances will admit:—~"
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DIRECTORS

34.  Uuless and until otherwlse detcrmined by the Company
in Ceneral Meeting, the Directors shall be not more than ten
nor less than two in number.

.

85. 50 long as Mazda Lamp Company Limited (hereinafter
called Mazda) holds not less than one third of the issued capital
of the Company, Mazda shall have the right to appoint two Directors
of the Company with power to remove and replace any of their
appointees at any time. Any appointment or removal of Directors
shall be made in writing served on the Company.

86. So long as The General Clectric Company Limited
(hereinafter called The Electric) holds not less than one
third of the issued capital of the Company, The Electric shall
bave the right to appoint two Directors of the Company, with power
to remoye and replace any of their appointees at any time. Any
appoinitent or removal of Directors shall be made in writing served
on the Company. g ’

87.  The Company in General Meeting may at any time determine
thaw Lhe number of Directors be increased and in that event each of them
Mazda .and The Electric shall be entitled if and so long es it .holds one
third of the issued share capital .of the Company to appoint an additional
Director, and all the provisions of the last three preceding Articles
shall (so far as applicable) apply to the Directors so appointed and to
the appointment .of other Directors in their places, in the same manner
as is therein provided, with respect to the appointment of the first
two Directors and their successors. :

88. A Director -appointed by or under the provisions of
the preceding Articles shall not be liable -to vacate office except
in the event of his death, resignation or removal by the Company by
which he was nominated or on such company ceasing to hold one-third St
of the issued share capital of the Company.' Any such nomination or
removal shall be made in writing by the secretaxy of Mazda or The -
Electric as the case may be and left at or sent to the registered .
office of the Company, and such nomination or removal shall take effect
immediately on notice thereof being so left or sent as aforesaid.

-
Vo
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88A. Mazda and The Electric may at any time by agreement
between them so long as each holds not less than one third of the
issued capital of the Company eppoint additional Directors provided
that the total number of Directors shall not exceed the prescribed
maximum for the time being.  Any such appointment shall be by
notice in writing signed on behalf of Mazda and The Electric
and served on the Company. Any Director so appointed shall
continue to hold office until removed by Mazda or The Electric
by notice im writing served on the Company.

59, The remuneration of the Directors (other then
the Managing Director, if any) shall be deterwined by the
Company in General Meeting, and such remuneration shall be
divided amongst the Dirtectors (other than aa aforesaid) as they
shall determine, ox, failing agreement, equally. - The Directors
shall also be entitled to be repeid ali travelling and hotel
expenses incurred by them respectively in or about the performance
or their duties as Divectors, including their expenses of
traveliing to or from Board Meetings.

90. A Director may hold any other office or place of
profit inder the Company (other than that of Auvditor) .im
conjunction with his office of Director. - C :

MANACING DIRECTCRS ’ A

2l.. The Directors may from time to time-appoint any one *
or more of thelr body to be Managing Director. or Managing Directors,
for such period and upon such terms as they think fit, end may vest
in sech Managing Director or Managing Pirectors such of the powers’
hereby vested in the Directors generally as ‘they may think fit, and’
such powers may be made .exercisable for such period or periods,
and upon such conditions and subjeet to such restrictions, and
genetally upon such terms as to remmeration -and otherwise as they
may determine. . The remumeration of a Managing Director may be by
way of salary or commission or participation in profits, or by
any or all of those modes. o

92, A Managing Director shell not while he continves to
hold that office be subject to Tetirement by rotation and he shall
not be taken into aceount in determining the rotation of retitement of

LfDirectors, but he shall, subject to the provisions of any contract

‘between him and the Company be subject to the same provisions as to
Tesignation and re~rval as the other Directors of the Company and if he
cease to hold the vifice of Director he shall ipso {acto ‘and immediately

.-cease to be a Managing Director.
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POWERS AND DUTILS OF DIRECTORE,

93. The business of (he Company shall be managed by the
Direetors, wlho may pay all sneh expenses of and preliminary and
incidental (o the promation, furmalion, establishiment and regisira-
lion of the Company as they think fit, ang may exercise all such
powers of the Company, and do on lehalf of the Company all such
fels as may be exercised and dune hy the Company, and as are not
by the Statutes or hy these Arlicles required Lo he exercised or done
by the Company in General Meeting, subject nevertheless to any
redutations of these Arfieles. {0 the provisions of {he Statules, and
to such regnlations Leing nol inconsistent with (he aforesaid regne.
Ialions or provisions as may be preseribed by the Company in
General Meeting, hui no regulations made by (he Company in
General Meeting shall invalidale any prior acl of the Directors
which would have been valid if such regulation had not heen made.

94, The conlinuing Diveclors may act at any time
notwithstanding any vacancy in their body.

95. Wil moneys, bills and noles belonging Lo the Company shall
be paid to or deposited will the Compuny’s bankers to an account
to be opened in the name of the Company. Cheques on the
Company’s bankers, untit otherwise from time to time resolved upen
by ihe Direclors, shall he siened by b least one Director and
counlersigned by fhe Seerotary, The Company’s banking account
shall be kept with such hanker or banlkers “as the Directors shali
from time lo time delermine,

96.  The Diroctors shall duly comply with the Provisions of the
Statutes, and particidady the provisions as o registration and
keeping copies of mortgages and charges, keeping of the register of
Membors, keeping o register of Diveclors and sending a copy thereof
or a nolification of any changes {therein (o the Registrar of Companies
and sending fo such Registrar an annual lisl of Mombers and
summary, together with the certificalos required by Sectién 7.
sub-seelion (3). of the Companies Act, 1913, the particulars required
by the Companies (Parliculars as Lo Direclors) Aet. 191%, notices
as Lo incvease of capilal, returns of allolments and contracts relating
thereto, copies of specinl and extraordinary resolutions and ofh‘pr
parliculars conneeled with {h{} zlbovc.‘ !

97. A Dircelor may conlract with and Jpo interesfed in any
contract or arrangement made wilh the € ‘ompany and shall pof he
fiable to account for imy profit made by him by reason of any such
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contract or arramgement, provided Lhat the precise nature of the
Interest of the Director in such contract or arrangenent be declared
to the Board before or ab the time the same is entered into or at the
first Board Meeting after such interest is acquired. No Director
shall vote as a Director in respect of any contract or arrangement in
which he shall be interesied, but this prohibition shall not apply

to any contract or arrangement for giving Lo a Director security for
any advance made or guarantee given by him to or for the benefit

of the Company and it may at any time be suspended or relaxed by

the Company in General Meeting,

PROCEEDINGS OF DIRECTORS

98. The Directors may meet together for the despatch of
business, zdjourn and otherwise regulate their meetings as they
think fit. Questions arising at any meeting shall be decided by
a majority of vores. In case of an equality of votes the Chairman
shall not have a second or casting vote.

99. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors and unless otherwise
so fixed shall be two Divectors, of whom one must be a Director
nominated by Mazda and the other a Director nominated by The Electric.
If at any meeting of Directors there shall not be present an equal
number of Directors nominated by Mazda-and The Electric respectively,
then if the minority Director shall object to any resolution proposed
at that meeting, the same shall be deémed not to be carried.

. 100. A Director may, and on the request of a Directoy the .
Secretary shall, at any time summon a meeting of the Directors

101, Mazda and The Electric so long as such Companies are’
entitled to nominate Directors under Articles 85 and B6 may altermately
in each year appoint a Chairman of the Directors who shall preside
at meetings of the Directors and such Chairman shall hold office
for 12 calendar months from the date of such appointment, The
first Chairman shall be appointed by The Electric. If no such
Chairman be appointed, or if at any meeting the Chairman be not .
present within five minutes after the time appointed for holding the
same, the Directors present shall choose some one of their number
to be Chairman of such meeting.,

102, ‘The Directors may delepate any of their powers to
committees consisting of such member or members of their body as

4
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they {hink fi, Any commiticr co furmed shall in the exereise nf
the powers so delegated conform to iy regulations that may 1
imposed on il by the Direetors.

103, A commitiee muy eleel o Chairman of its meelings. If no
such Chairman is elecied, or if at any meeting the Chairman is not
present wilhin five minutes afier (he time appointed for holding the

Same, the Membeis present ity choose one of their number 1o he
Chairman of the mneeting,

104 A committee may eleel und adjourn as its members thinlk
Proper,  Questions arising at any meeling shall be determined Ly u
majority of votes of the ebers present,

105. A acts bona fide done by any meeting of Directors, or of

a commitleg of Directoss, op Ly any person acting as a Directlor, shall,

! - Dobwithstanding it be aflerwards discovored that there was sone

dofect in the appointmeni of any such Direetor or person acting as

aforesaid, or that they or any of them were disqualified, be us valid

, as if every such person had been duly appointed and was qualified
to be & Director;

. , 108. The Directors shall eausc proper minmutes {o he made of ali
! “(teneral Meetings of lho Company and also of all appoiniments of
' \ officers, and of the Proceedings of ail meelings of Divectors and
commitlees and of the allendances thereat, and all husiness {rans-
. ‘ acted al such meelings, and any such minute of any meeting, if

purporting lo be signed by the Chairman of such meeting, or by the
Chairman of the next succeeding meeting, shall he conclusive
evidence without any furiher Prool of the facts therein staled,

W 107. A resolution in writing signed by all the Directors shall
A2 ) be as effcctive for all putposes as a resolulion passed at 4 meeting
a * of the Directors duly convened, held and constituted.

i-‘" 5

b

- THE SEAL.

i 108, The senl shall not be affixed to any insirument excopt hy
= ” Ahe wuthority of a resolution of (e Board of Direelors, and in the \
T presenee of ab leasi two Direclorg andd of the Suércmr_v and sueh r‘
Direclors and he Seerotary shall sign overy instrumeni fo which L
the seal shall he afixed in (hejr presence, and in favour of any
purchasoer oy porson banre ficde dealing wilh the ¢ ‘'ompany sueh signp-
frrres shall be conclusive evidenee of the fnet thal the seal has been
properly aflixed, The Company may exercise the powers of Seetion
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79 of the Companies (Consdlidaiion) Aed, 1005, and such powers ate
avcordingly hieteby sesled in the Direclors.

-

DIVIDENDS AND RESERVE FUMND.

109. Subject to any preferential or vtier speeial rights for the
time being attached Lo any speeial class of shares, the profits of the
Company which it sball from time to tine be defermined to distri-
bute by way ot dividend shall be applied in payment of dividends
upon the shares of the Compuy in proportion o the amounis paid
up or credited as paid up thereon respectively.

110. The Dircclors may, with the sanction of 2 General Meeting,
from time to time declave dividends, bul no such dividend shall be
payable excepl out of the profits of the Company provided that the
Dircetors may, it they think fit, from time to time poay to lhe
AMewbers such inlerim dividends as appear lo them io be justified
by the position of the Company. o higher dividend shull be paid
than is recommmended by the Dirvectors, and the declaralion of the
Directors us Lo the amount of the net prolits shall be conclusive.

111. The Dircclors may, belore recommending any dividend,
set aside out of the profits of Lhe Comp’hny such sums as they think
proper as a reserve fund or reserve funds which shall at the disere-
tion of the Directors be applicablo fo“i' meeling conlingoncies, for
the gradual liquidation of any debl oriliability of the Company or
1or vepaiting or maintaining any worksiconneeled with £he business
of the Company, or shall with the sanetion of [he Company in
Cteneral Meeting be, as lo ihe whole ‘or in part applicablo for
equalizing dividends, or for the payment of special dividends or
bonuses, on such terms and in such mapner as the Company in
General Meeting shall from lime to tiniie dolermine, and pending
such application the Directors may employ the sums from time io
lime so set apart as aforesaid in tho huginess of ihe Company or
invest the same in such securities, olher:(than the sharves of lhe
Company, as they may select. 'The Direetors may also [rom time fo
time carry forwand such sums as may be deened qupt-ﬂionl, in the

interests of the Company.

112. Every dividend warranl may be sent by post to the Jast
rogistered address of Lhe Member entifled thereto, ansd the receipt of
the person whose name ab the dale of the declaration of the dividend
appears on {he Register of Members as (he owner of any share, o),
in the case of joint holders, of any one of such joinl holders, shall be
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i good diseharge {o the Company for all puyments made in respect
of sueh share.  No unpaid dividend or interest sha!l bear interest
as agninst the Company,

CAPITALISATION OF PROFITS.

113, Profits of the Company may e eapitalised from time to

time ifund when thonght iy, and the fullowing provisions shall have
elieet with regard to such capitalisalions, namely (—

1

i

(i

The Company in General Meeling may at any time and
from time to time upon the recommendalion of the
Direelors pass & resvlution to the effcet thatl it is desir-
able to capilalise any sum of undivided profits of the
Company for the time being (including profits carried
and standing 1o any reserve or reserves or other special
accounis) and accordingly that the Directors bLe
authorised and direcied to appropriate and apply such
sum of profils in paying up in full unissued shaves of
the Company of a nominal amount equal thercto and (o
allot and distribule such shares credited as fully paid
up and by way of capilalization of profits to and
amongst the holders of all the issucd Ordinary Shaves
in the Company's capital for ihe lime being in propor-
tion to {he number of such issued Ordinary Shares held
by them respectively.

Whenever and as oflen as such a resolution us afore-
saidl shall have been passed the Direclors may and shall
appropriate and apply the som of undivided profits
resolved o be capitalized thereby in. paying up in full
unissued shares of the Company of a nominal amount
equal therelo and shall allob and issne such shares
crediled as fully paid up and by way of capitulization
ol profils to and amongst the holders of the issued
Ordinary Shares in (he,proportion aforesaid. with full
power {o the Directors to make such provisions by ihe
issue of fractional cerfificnfes or by payvment in cash or
olherwise as they {hink fit for the cease of shaves
beeoming disiyibulable in fractions and prior {o such
allotment. (he . Dirvectors may aulhorive any prrson to
onter on helindf of all {he holders of the issued Ordinary
Shares info an agreement with (he Company providing
for the allotment to them respectively of sueh shares
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eredited as fully paid up by way of eapilalizafion of
profits as otesaid and any agrecment made nnder
stch anthority shall be offective and binding on ali (he
Ordinany Sharcholders,

ACCOUNTS.
114. The Directors shall cause lrue accounts {o be lkkept;—
{a) Of the assels und labilities of (he Compuny and

(b) Of all sums of money reeeived and expended Iy e
Compuny and the mallers in respect of which such
receipls and expendilure take place.

The hooks of account shall he kept at the office, or at such other place
as the Directors shall think [ii, and always he open to the inspeciion
of the Directors.

115. The Directors shall from {ime to time determine whethor
in any pariicular case or class of cases, or generally and to what
extent, and at what times and places and under what conditions or

regnlations the accounls and hooks of the Company, or any of
them, shall he open to {he inspeciion of Members, and no Member
(nok being a Duectm) shall have any righk of inspecting any account
or book or document of the Company, except as conferred by staluto

' authorized by the Directors, or by a 1esolutlon of the Company

in- Geneml Meeting.

116, Once aft least in overy year the Directors shall lay hefore
the Company in Gencral Meeting a profit and loss account for the
period since the preceding account, or (in the case of the first
account) since the incorporalion of the Company ade up to a date
not more than six inonths before such meeting. A halance sheet
shall he made oul in every yoar and laid hefore the Company in
General Moeeting, made up to a date not more {han six months hefore
such meeling. The balance shecl shall have aitached therelo the
Anditors report, and shall he accompanied by a veport of the Direc-
tors as to fhe siade of the Company’s allairs, and the amount which
they recornmend lo he paid hy way ol dividend, and the amount (if
any} which they propose to carty lo amy reserve fund,  The
Auditors’ “report i rslmll be read before (he (-ompanv in General
Mecting as n.qum-d by Neelion 113 of the Companies ({;Ollb(ihd{lhol))

Act 1908, ;
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AUDIT,

7. Once af leasf in overy year the acconnis of the Clompany
shall be examined, and ihe correetness of the statement and halance
sheol ascoerinined by one or more Audilor or Auditors, und the
provisions of Sections 112 aud 113 of (Lie Cumpanies (Cunsolidaiion)
Act 1008, in regard o audit and Audilors shall be ebserved.

NOTICES.

118, A notice or any other document may he served by the
Company upon any Member either personally or Ly sending it
through the post in a prepaid letier addressed {o such Member at
his regislored address as appearing in the Register of Members,

119.  All notices direcied (o he given to the Mewsbers shall wilh
respech to anj\f*sparc to whicl persons ure jointly entitled, be given {o
wlhichever of such persons is naned fivst in the Regisler of Alembers,
and any nolice so given shall be sufficiont notice lo the holdors of
such share. o

120. Any Member described in thé Register of Members by an
address not within the Tnited Kingdém who shall from time fo timeo
give the Company an dddress within the Uniled Kingdom at which
nolices may be served upon him shall be entitled to have served upon
him al such address any nolice to which lie would he entitled under
these Arlicles, bul, suve as aforessid, no “Member other (hun a
Member described in the Regisier of Members by an address within
the Uniled Kingdow shall be enlitled to receive any nolice from
the Company. N

121. A nolice may he given by the Company (o {lie persons
enlilled to any share in consequence of Lthe deatli or hankruptiy of o
Member By sending it through Lhe postin a prepaid letter addressed
to them Dby name or hy the (iile of represciitatives or {rasices of such

deeeased or bunkrapl Momber, af the address (if any) in the Unjted .

Fingdom supplied for the purpose by swch porsons as aforesaid, or
(until snch an address lias hoen supplied) by giving the nolice in the
manner in which {he same would have been given if the death or
bankrupley had not occirrred.

122, Any nolice or other document, if served or sent hy posi,
siitdl b deemed to have bwen geeved or delivered at the time when

the tetier eonlaining the sane is pul info ihe posi, and in proving

sieh sorviee or sending 30 shall be satlicient {o prove that (he lettor
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containing the notice or doctiment, was properly addiessed and put
into the post oflice us a prepaid letler.

128, Where o siven imuube of days™ notice, or notive ostending
over any other period is renuired to be given. ihe duy of servii ¢ shall
be counied in such numbor of days or olher period.

g INDEMNITY.

124, The Directors, Auditors, secrotary and oiher officers for
the lime being of {he Company, and any (rustees for the time Leing
acting in relalion Lo any of the affairs of (he Company, and their
heirs execulors and adndnistrators respectively, shall be indemni-
fied out of the assels of the Cumpnny from and againsp all actions,
proceedings, costs, charges. losses, damages and expenses which they
or any of them shall or may wncor or sustain by reason of any a.b
done or omilted in or about the exceution of their duty in their
respeetivo offices or trusts, except such (if any) as they shall incur
or sustain by or through their ovwn wilful neglect or default respec-
tively, and no such 'o[!?cer v frustee shall be answerahle for the.
acts, veceipis, neglects or defaulls of any other officer or Lrustes ar

Foefoining in any receipkfor th. sake of conformity, or for the
solvenoy or honesty of any bankers or other. persons with whom any
moneys ov elfects Lelonging {o the Company may. be lodged or
deposited for safe custody, or for any insufiiciency or deficiency of ¢
any security upon which any moneys of the Company shail “he
invesled, or for any other loss cr damage due Lo any such cause as
aforesaid, or which may happen, in or about the execulion of his
oltice or trust unless the “same shall happen through the. wiltul
neglect or default of sneh oflicer or'trustee.. B

RS

.  WINDING TP,

125. If the Company shall be wonund up, the siirplus assets
sliglt (subjeet o any rights attached lo any special oluss of shares
formipg part of the capilal for the line being of the Company) be
distributed among the Mombers in proportion to'the apital paid up
or credited as paid up on the shaves held by them 1'c*§<ea[ively at the

'

\ commenceraent of the winding up. . Y

&z

126, 1E the Companyrhali'be wound up, {he Liquidators may, «
with ‘the sanction of an exiraordinary resolulion, divide among the
Members in specio any part of ike assels ot The Company, and any
such division may he otherwise than in accordance wilh the existing

[ty
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:;:ﬁ rights of the Members, but so that if any division is resolved

& N én otnerwise than In accordance with such rights the Members sbsll

have the same right of dissen: and consequential righ 5 as if
|

such‘resolution were a special resolution passed pursuant to
Section 192 of the Companies {(Conseclidation) Act, 1908,
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No. 185691
Yo 18560 T

LD

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
oF .

LAMP. CAPS LIMITED

Passed 26th day of September 1984

At an ANNUAL GENERAL MEETING of the Shareholders of the above named
Company, duly convened, and held at THORN EMI Lighting Limited,
Melton Road, Leicester, on the 26th day of September, 1984, the
following ‘RESOLUTION was duly passed as a SPECIAL RESOLUTION:-

RESOLUTTON

That the Articles of Association of the Company be altered in the
following marnner:

1) By omitting in Article 85 the words Mazda
.. Lamp Company Limited (hereinafter called
Mazda) and substituting therefore the words
THORN EMI Lighting Limited (hereinafter
" called TEL).

2) By omitting in Articles 85, 87, 88, 884, 99
and 101 the abbreviation '"Mazda" and
substituting therefore the abbreviation "TEL"
wherever the same appears.

A

N. WILKINSON P
Secretary ; ‘gggfﬁgfﬁﬁzgkyﬁ‘\
‘ %(%:3W3§b/,_¢.,‘
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No. 185691

4 - o

THE COMPANIES ACTS 1985 ‘\

COMPANY LIMITED BY SHARES \\

SPECIAL RESOLUTTON

OoF

LAMP CAPS LIMITED

Passed 30th day of March, 1987.

At an EXTRAORDINARY GENERAL MEETING of the Shareholders of the above named
Company, duly convened, and held at THORN Lighting Limited, Melton Road,
Leicester, on the 30th day of March, 1987, the following RESOLUTION was
duly passed as a SPECIAL RESOLUTION:-

RESOLUTION

That the Articles of Association of the Company be altered in the following
manner:

1) By omitting in Article 85 the following words
viz. "THORN EMI Lighting Limited" (hereinafter
called "TEL") and substituting therefor the
words "THORN Lighting Limited" (hereinafter
called YTHORN'),

2) By omitting in Article 86 the following words,
viz. "The General Electric Company Limited"
(hereinafter called "The Electric") and
substituting therefor the words "OSRAM-GEC
Limited" (hereinafter called ™OSRAM").

3) By omitting in Article 85, 86, 87, 88, 884,
99 and 101 the abbreviations "TEL" and "THE
ELECTRIC" and substituting therefor the
abbreviations "THORN" and "OSRAM" wherever
the same appears.

WILKINSO
Secretary
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No, 185691
"

THE COMPANIES ACTS 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION '

OF

LAMP CAPS LIMITED .

Passed 26th day of February 1990

At an EXTRAORDINARY GENERAL MEETING of the Shareholders of the above named
Company, duly convened, and held at OSRAM Limited, East Lane, Wembley,
Middlesex, on the 26th day of February 1990, the following RESCLUTION was
duly passed as a SPECIAL RESOLUTION:- * : v

N s
.< .

. ~RESOLUTION

i ‘% .
The following SPECIAL RESOLUTION was carried unanimously:

"THAT the Articles of Association of the Company be
altered as follows: - .

By omitting in Article 86 the following words, viz
'OSRAM~-GEC LIMITED“-and substituting therefor the
words 'OSRAM LIMITED'."

T N.WILKINSON
Secretary

COMPANIES 1HOUSE |
| 09MAR 1990 ,
. 4
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LAMP CAPS LIMITED
WRITTEN RESOLUTION
[T 1S BY SPECIAL RESOLUTION resolved that the articles of association of the company be

altered with immediate effect as follows:-

By deleting the words after "{wo directors," in article 99,

/7
f ’;’ /{ / /Z
B g /ﬁ/ﬂ
~ RCABAN - G MSMITH
23.11. (q9Y4

DATE
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" oER COMPANIES ACTS, 1908 ro 1917

L
L

COMPANY LIMITED BY SHARES.

<+

| AMP CAPS LIMITED.

——

-

M erorandum

~w—- AND —

Articles of Dssorialiom.

. ———

NN

v

TIncorporated the 13th day of November, 1922.

!
Incorporating all amendments up to 1 Septesber 1993
T e g i !l
EOR]  E2HTY0oTX {3813
: CONPANLES HOUSE.
Wirn, Corims & Crossg,
Kennan's House, .

Crown Courl, i\
Cheapside, £.G.2. \
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No, 185691,
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CERTIFICATE
3 bcz'cby CCrtify

that Iy Caps Liyirep is this day Incor. '
| borated upgoy the C‘ompanfes,

Acts, 1908 4, 1917

and hay the
Company is LIJIITED_

. BIRTLES,

Registrqy 6f Joing Stock Companiyg

TFees ang Deeg Stamps, £17 155, 0d.

Stamp Duty on Capitaj, £500 0s. g
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THE COMPANIES: ACTS, 1908 10 1917,

U,

COMPANY LIMITED BY SHARES.

L
A,z
w

5
v

Hlemorandum of Assorigtion

— orF ——

-

- LAMP CAPS LiMITED,

1. The name of the Company is “Lave Cups Linurep.”

2. The registered office of the Company will | siluate in
England. '

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

¢ ‘ (@) To carry on business ns manufacturers and sellers of

and dealers in eaps for electric lamps and other articles,
instruments, apparalus and things used for or ip
connection with electyic lamps, and to construes,
maintain, carry out, work, sell, let on hire and dea] jn
works, plant, machinery, conveniences and things of
all kinds capable of being used in connection swith
eleclricily of any kind, including cables, wires, lines,

stations, exchanges, accumulators, lamps, meters, and
engines,

(U) To carty on the business of electrical and general
engineers and manufacturers of eleciric works or
apparatus of any ang every description, ang any other

- trade or business whatsoever whether manufacturing

: or otherwise which can in the opinion of (he Company

be advantageously ¢r con veniently carried oy by the

Compnny by way of extension of Or in connection with
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its general business, or is calculated dircelly or
indivectly to develop any Dbranch of the Company
business or {o increase the value of or turs, o ¢ count
any of the Company's assels, property ov rights,

(c) To acquire and take over the whole or any part of the
Lusiness, properly and liabilities of any person or .
pevsons, firm or corporation, carrying on any business
which this Company is autherised to carry on, or
possessed of any prdperLy or righis suitable for the
purposes of this Company.

(d) To purchuse, take on lease or in exchange, or ofher-
wise acquire, any real or personal properly,
concessions, grants, decrees, patenis, licences, secrel
processes, rights or privileges which the Company may
think necessary or convenient for the purposes of-113
business, and w purchase, take on lease or oiherwise
acquire, construet, mainfain and alter any faclorics,
Luildings or woriis necessary or convenient for the
purposes of the Company,

(e) Lo Lovrow or raise or secure the payment of money by
morigage, or by the issue of debenfures or debeniure
stock, perpetual or otherwise, or in such other mauner
as the Company shall (hink®fit, and for the PUrposes
aforesaid to charge all or any of the Company’s
property or assels, present and future including its
uncalled capital, and collaterally or further to secure

i any securities of the Company by a trust deed or other
“assurance.

(f) - To draw, make, accept, indoi .e, discount, execule and
issue promissory noles, bills of exchange, bills of
lading, warrants, debentures and other negotiable
or transferable instruments.

(g) To grant pensions, allowances, gratuilies and bonuses
to employces or ex-employces of the Company or iis
L predecessors in business or (he dependents of such
persons, and to support or subscribe to any charitable
or other instilutions, clubs, societies or funds.

To lend money on anv terms ihat. may be thought fil
and particularly to customers or other persons having
dealings with the Company.
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. the above objecls or any of them.

To fuvest any moneys of the Company nol reguired

lor the purposes of its business in such invesimenis
or secuxities as may Le thought expedient.

To enler inlo any partnership or arrangement in ihe
nature of a partnership with any person or persons or
corporation ennaued or interesled or about to become
engaged or inlerested in the carrying on or conduct
of any business or enterprise which this Company is
authorised to carry on or conduct or from which this
Company would or might derive any benefit, whether
direct or indirect.

To apply for and take up or acquire by way of
exchange or olherwise and hold or sell and dispose of
the shares or securities of any other company carrying
on or about to carry on any business in which this
Company is or may be interested and io amalgamale
with any other such company or companies.

To sell or dispose of the undértaking of the Company
or any part thereof in such manner and for such
consicleration as the Company may think fit, and in
particular for shares (fully or partly paid up), deben-
tures, debenture stock or securities of any other
company, whether promoted by this Company for the
purpose or nol and fo iniprove, manage, develop,
exchange, lease, dispose oi. turn to account or other-
wise deal with all or any part of the _property and
rights of the Company.

To distribute any of the Compeny's property among
the Members in specie.

To procure the Company fo be registered or recognised
in any foreign country or place.

To do all or any of the above things in any parli of the
world, and either as principals, agents, trustees or
otherwise, and either alone or in conjunction with
others, and by or through agenis, sub-contractors,
trustees or otherwise,

To do all such other things as are incidental or the
Company may think conducive to the attainment of




k. The liability of the Members is limited.

5.  The share caﬁifal of tﬁe eOmpanj is £300,000 divided into
300,000 shares of £1 2ach. Tne shares in the original or any increased
capital may be divided into several classes, and there may be attached g

thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions.

(At incorporation the share capital of the company

was £50,000 divided into 50,000 Shares of One Pound
each.

o

On the 31st July, 1947, the share capital of the
Company was increased to £150,000.

On the 30th September, 1955, the share capital of
the Company was increased to the present level).

o
ra




s whose names and addresses are subscribed,

ng formed into a Company in pursuance of
ssociation, and we respectively agree-Lo
the capital of the Company sel

WI, the several person
are desirous of bel
ihis Memorandum of A
iake ihe number of shares 1n

opposite our respeciive names.
pm—— I — — .
Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. doen by each
. Subscriber.
— e ——
ALGERXOXN L. COLLINS, \
Kennans IHouse, Crown Court, Cheapside, £.C2, One
- Solicitor.
J. . MELLOR, 1
Wennans House. Crown Court, Cheapside, £.C2, |} One .
Solicitor. ]
W

DATED this Sth day of November, 1922.

WITNESS to the above signatures of Algernon Iioncl Collins and

John Sydney Mellor:—
ERl}"EST J. WHITE,
Clerk lo Messrs. \ild, Collins & Crosse,
Qolicilors, :

Kennan's 1louse,
Crown Court, Cheapside, E.C2.
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{ oHE COMPANIES ACTS, 1008 10 1917,

i

COMPANY LIMITED BY SHARES.

Arficles ol 2\55mmiﬁn
LAMP CAPS LIMITED.
_

TABLE “A” 7TXCLT DED.

1. The regulations in Table A7 in the Tirst Schedule 10 the
Companies (Consolidation) Act, 1008, shall not apply o the
¢ the same aI¢€ repeated . OF contained in

Company except so far @
‘these Articles.
INTERPRETATION.

s standing in t
a shall bear th
econd column

he first column
¢ meanings sel

flicles the word
thereof, if not

reinaftey containe
pect.ive‘ly in the s
subject or context :—

9. In these A
of the table next he
opposite o them 1eS
inco‘nsistenthwith the

Words. * Meanings.
The Stalutes - The Companies Acts, 1908 to 1917, and every
| . other Ach for the time being in force
concerning joint stock companies and

Jffecting the Company-

Association as ©
red from time to

riginally
time by

These Articles .. These Articles of
. framed oT 28 alte

special resolution.




A Words. Meanings,

The Directors ... The, ’:frecwl's for the (ime being of the
Gompany.

The Office... .. The regislered office for the time being of the
. Company.

’ The Seal ... .. The Common Seal of the Company.
Month w+ «.  Calendar month,

Writing shall include printing and lithography and any other
mode or mades of representing or reproducing words in a visible
form.

Words importing the singular nvmber only shall include the
plural number, and »ice persa.

Words importing ke masculine gender only shall include the
feminine gender; and

Words imporling persons shall include corporations.
. 'y
3. Subject as aforesaid, any words or expressions defined iy ¢
the Statutes shall, extept where the subject or context forbids, bear
the same meanings in these Articles,

K,;‘/” SHARES.
4. The initial ﬂéapital of the Company is divided into 50,000
shares of £1 each, /f

5. The shar;,;f;gfaken by the subscribers to the Memorandum of
Association shall' e duly issucd by the Direclors, Subject as afore-
said, the sha¥es shall be under the control of the Directors, who may
allot and issue the same (subject ulways to Articles 6 and 52 hereof)
to such persons on such terms and conditions and at such times ag
the Directors think fit,

6. The Company is a Privale Company, and accordingly :~—(a)
no invitation shall be issued to the public to subseribe for any shares
or debentures or debenture stock of the Company, (1) the number
of the Members of the Company (exclusive of persons who are in the
-employment of the¢ Company, and of persons who having been

, formerly in the employment of the Company were while in such
. employment and have conlinued after ihe determinalion of such
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employment lo be Members of the Company) shall be limiled to
Rlty, provided thal, for the purpeses of Lhis provision, where Lwo or
more persons hold oue or more shares in the Company jointly they
shall be treated as a single Member; and (c¢) the righl to transfer the
shares of the Cowpany shali be restricled in manner hereinafler
appearing. If the Company shall at any time be turned inlo a
Public Company the minimum subscription shall for the purposes
of any allotment of shares to which Section 85 of the Companies
(Consolidation) Act 1908 applies be seven shares.

7. The Company may pay (o any person a commission in
consideration of his subscribing or agreeing to subscribe whether
absolutely or conditionally for any shares in the Company, or
procuring or agreeing lo procure subseriptions whether absolute or
conditional for any shares in the C,{)mpmlv plOVlde that such
commission shall not ¢xceed thirly per cent. of the rominal amount
of such shares or an amount equivalent Lo such percentage and the
requirements of Sections 26, §9 and 90 of the Companies
(Consolidation) Act 1903 shall be observed.

8. \Where any shares are issued for the purpose ol raising
money to defray the expenses of the construction of any works or
buildings or the provisions of any plant which caunot be made
proiitable lor a fengtirened period the Company may pay interest on
so much of sucih share cupital as is for the time being paid up for the
period and subject lo the conditivns and restrictions mentioned in
Section 91 of the Compunies (Consolidlation) Act 1908 and may
charge the sume to capital as part of the cost of the cunstruction of
the worlis, buildings or plant,

9. If two or more persons are registered as joint holders of any
share any one of such persons may give effectual receipls for any
dividends or other moneys puvuble in respect of such shave,

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 required to recognise any ecquitable, contingent, future or
partzal interest in any share or any right whatsoever in respect of
any share other than an absolute right to the entivety thereof in the
registered holder, except as by these Axticles otherwise expressly
provided or as by Slatute required or pursuant to any order of Court.

- 11. Every Member shall be enlitled, without payment, to
receive within two months after allolment or regisiration of transfer
(unless the conditions of issue provide for a longer interval; ene
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cettificale under {he Seal for all the shares registered in his name,
Specilying the number angd denuling numbers of the shayes in respeet,
of which it is jssueq and the amouny paid up thereon ; Provided that
in the case of joint holdess (he Company shai 1ot be bound o jssye
more than one certificate b all the joint holders, and delivery of such
certificate to any one of them shy be sufficient delivery 1o a4
Every cerlificaie shall pe signed by one Director ang countersigned
by the Socretary or some other person nominated by the Directoys
for the purpose,

12, I any share certificate ghag
destroved op lost, it may he veneweq on such evidence being
produced, anq such iudcmnity (if any) being given ag fhe Direciors
shall require, and (in case of telacement or wearing oul) on de?ivery
up of the old certifie

ale, and in any case on payment of such sy not
exceeding Qne Shilling as fhe Direstors May from time 1o time

be defaced, worn  out,

require,

LIEN,
13. The Company- shall have 4 fi
all shaves (whethey fully mid oy ROt revisterad in (he Bame of any
Membier, eifhoy alone or Joinfly wip) ANy other prison, for hig dehis,
labilities an envagemorris, \i‘]‘n-l.‘;c Fsolelyv or jeintly with any ofher
person to or with {10 ('l)l'l‘.]1:111}:‘-\‘\\'}!(‘1hf‘l' [hie period foy ihe payment,
fulfilment oy disch:nroe thereof whqan It actually afrived or not,
and such ey gha Cxtend to )i dividends from ime fo time declareq
in vespeet of suely shares. Bt q)e Directors may at any time declare
any share g he exermpt. wholly op partially, from the provisions of
this Article, ;

BEand paramouny lien wpon

4. Mhe Directors m
at such time or tines anq i such m

sale shall he magy Until such time yg the moneys in Yespect of whieh
such lien exists oy Some part thereof aye or is presently payable or
the liability or enigagement in respect of which syeh lien exists is
liable to he presently fulfilleg or discharged, ang unkil a demang
and nolice ip wWriting staling the amount due or Specifying the
liability or €ngagement and demanding bayment or fulfilnent or
discharge theyeof and giving netice of inlent;
shall have Yeep served on such Membey

entitled by bransmission {o the shares,
fulfilment or dischaurge shall |

snven days after such nolics,

4y sell the shaves subject to any such lien

annev as they think fit, but no

or the persong (if any)
ault in payment,
him or them for

and lef
ave been mage by
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15. The nel proceeds of any such sale shall be apphed in or
towards satisfaclion of the amount due to the Company, or of the
liabilily or engagement, as the case may be, and the balance (if any)
shall be paid to the Member or the person (if any) entitled by
transmission to the shares so sold.

16. Upon 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 to the application of the purchase-
money r.Jr shall his title to the shares be affected by any irregularity
or invalidily in the proceedings in reference to the sale.

17. No Member shall be entitled to receive any dividend or to
exercise any privilege as a Member until he shall have paid all calls
for the time being due and payable on every share held by him,
whether alone or joinlly with any other person, together with interest
and expenses (if any).

CALLS ON SHARES.

18. The Dircclors may, subject to the provisions of hese
Articles, from time to time make sueh calls upon the dembers in
respect of all moneys unpaid on their shares as they think fit,
provided that fourteen days' notice at least is eiven of each call, and
each Member shall he liable to pay the amount of every call so made
upon him to the persons, by the instalments (if any) and at the
times and places appointed by the Directors.

19. A call shall be deemed to have been made at the lime
when the resolution of the Directors authorising such call was
passed.

20. The joint holders of a share shall be jointly and severally
liable to the payment of all calls and instalments in respect thereof.

21. It before or on| t:!},ez-;dair appointed for payment thereof a
call or instalment pa_\z»siijf/cké\n respect of a share is not paid, the
holder or allotiee ol the share shall pay interest on the amount of
the call or instalmenl, al such rate not exceeding ten per cent. per
annum as the Directors shall fix from the day appointed for
payment Lhereof to ihe Lime of actual payment, but the Directors
may waive payment of such interest wholly or in part.

22, Any sum which by the terms of allotment of a share is
made payable upon allotment or at any fixed date, whether on
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account of the amount of the share or by way of premium, shall for
all purposes of these Articles be deemed to bs a call duly made and
payable on the date fixed for payment, and in case of non-payment
- the provisions of thesg Articles as to paymeni of inlerest and

expenses, forfeiture and the like, and all other the relevant provi-
[ sions of these Aurticles, shall apply as if such sum were 2 call duly
‘ made and notified as hereby provided.

93. The Directors may, from time o {ime, malke arrangements
on the issue of shares for a difference between the holders of sucl
shares in the amount of calls to be paid and in the time of payment
of such calls.

24. The Directors may, if they think fit, receive from any

Member willing to advance the same all or any part of the moneys

due upon his shares bevond the sums actually called up therveon, and

upon the moneys so paid in advance, or so much thercof us exceeds

the amount for the time heing called up on the shares in respect of

: which such advance has been made, the Directors may pay or allow
such interest as maty lic agreed belween them and such Member, in
addition to the dividend pavable upon such part of the share in
respect of which such advance has heen made as is actually called

up.

— e —r

TRANSFER OF SHARES.

95. Subject lo the restrictions of these Articles, shares shall he
translerable, but every transfer nmiust be in writing in the uvsual
common form, or in such other form as the Directors shall from time
to time approve, and must be left at the office, accompanied by the
certificale of the shares to be Lransferred and such other evidence (if
any) as the Directors may require lo prove the title of the intending
transferor.

4

26. Save as hereby otherwise provided, no share shall be
transferred to any person who is not a Member of the Company so
long as any Member is willing to purchase the same at the fair value,
which shall be determined as hereinafier provided.

97. In order lo ascertain whether any Member is willing te
purchase a share at the fair value, the person, whether a Member
2 of the Company or not, proposing to transfer the same (hereinafter
;7 called “the rebring Alember”) shall aive a notice in writing (herein-
2 -; after described as a “sale notice”) to the Company that he desires
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to sell the same. Every sale notice shall specify the denoting
numbers of the shares which the reliring Member desires to sell,
and shall constitule the Company the agent of Lhe retiring Member
for tho sale-of such shares Lo any Member of the Company at the
fair value. No sale nolice shall be withdrawn except with (he
sanction of the Directors.

28. If the Company shall within twenty-eight days after
service of a sale notice find a Member willing to purchase any share
comprised therein (hereinafter described as a “purchasing Member”)
and shall give notice thereof to the retiring Member, the reliring
Member shall be bound upon paymen! of the fair value to transfer
the share to such purchasing Member, who shall be bound to
complete the purchase wilhin seven days from the service of such
last-mentioned notice. The Directors shall with a view to finding
a purchasing Member offer any shares comprised in a sale notice to
the persons then holding the remaining shaves in the Company as
nearly as may be in proportion {o their holdings of shaves in the
Company, and shall limit a time within which such.offer if not
accepted will be deemed to Le deciined; and the Direclors shall
make such arrangements as vegards the finding of asurchasing
Member for any shares nol accepted by a Member to"whom they
shall have Leen so offered as aforesaid within the time so limited
as they shall think just and veasonable.

29. If any dispuie or question shall avise between the retiring
Member and the purchasing Member as to what is the fair value of
a share, the matter shall be referred to a Charlered Accountant to
Le agreed between them and in default of agreement to be nominated
by the President for the tinie being of the Institule of Chartered
Accountants, whose fees shull be paid by the reliring Member.

30. In the evenl of the retiring Member failing o carry out
the sale of any shares which he shall have become bound to transfer
as aforesaid, the Directors may give a good receipt for the purchase
price of such shares, and may register the purchasing Member “as
holder thereof and issue lo him a certificate for the same, and there-
upon the purchasing Member shall become indefeasibly entitled
thereto. The retiring Member shall in such case be bound to deliver
up his certificate for the said shares, and o1i such delivery shall be
entitled to receive the said purchase price, without interest, and if
such certificate shall comprise any shares which he has not become
bound to transfer as aforesaid the Company shall issue to him a
balance certificate for such shares.
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31. If the Direclors shall not, within the space of fwvenly-cight
days alter service of a sale nolice, find a purchasing Member for all
or any of the shares comprised therein and give nolice in manner
aforesaid, or if, through no defavit of the retiring Member, the
purchase of any shares in respect of which such last-mentioned
notice shall be given shall not be comploted within twenty-one days
from the service of such notice, the reliring Member shall at any
time within six months thereafler be at liberly, subject to Article 34
hercof, to sell and transfer the shares comprised in his sale notice
(or such of them as shall not have been sold to a purchasing Member)
lo any person and at any price.

32. The instrument of trunsfer of a share shall be executed
both by the transferor aud the transferee, and the transieror shali
be deemed to remain ihe holder of the share until the name of the
transieree is entered in the vegister of Members in respect thereof.

33, The Company shall provide a book lo be called the
“ Register of Transfers” which shall be kept by the Secretary under
the control of the Direclors, and in which shall be entered the
particulars of every transfer or {ransmission of every share.

+ 34. The Direclors may, in their discretion, refuse to register
the transfer of any share lo any person whom it shall in their opinion
be undesirable in the interests of the Company to admit {o member-
ship. The Direclors may refuse to register any transfer of shares on
which the Company has a lien.

35. Such fee, not exceeding Two Shillings and Six Pence for
each transfer. as the Directors may from time lo time determine,
may be charged for regisiration of a {ransfer.

36. The regisler of transfers shall be closed during the fourteen
days immediately preceding every Ordinary General Meeting of the
Company, and at such other times (if any) and for such period as
the Directors may from time to time determine, provided always
that it shall not be closed >t more than thirly days in any year.

TRANSMISSION OF SHARES.

37. In the case of the death of a Member, the survivors or
survivor, where the deceased was a joint holder, and the execulors
or administrators of the deceased where he was a sole or only
. surviving holder, shal be the only persons recognised by the
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Company as having any title {o his shares, but nothing herein
contained shall release the estate of a deceased joint holder from any
liability in respect of any share joinlly held by him.,

38. Any person becoming entitled to a share in consequence of
the death or bankruptcy of any Member may, upon producing such
evidence of title as the Direclors shall require, with the consent of
the Directors, which they shall be entitled to withhold withoul
assigning any reason therefor, be registered himself as holder of the
shire, or, subject to the provisions as lo transfers herein conlained
* transfer the same to some other person.

¥

39. A person enlitled to a share by transmission shall be
entitled to receive, and may give a discharge for any dividends or
other moneys payable in respect of the share, bub he shall not be
entitled in respect of it to receive notices of, or to attend or vote at
meetings of the Company, or, save as aforesaid, to exercise any ol
the rights or privileges of a Member, unless and until he shall have
become 2 Member in respect of the share.

FORFEITURE OF SIiARES.

40. If any Member fails to pay the whole or any part of any
call or instalinent of « cail on or Lefore the day appointed for lhe
payment thereol, the Directors may at any time thereaiter, during
such time as the call or instalment or any part thereof remains
unpaid, serve a notice on hin or on the person entitled to the share
by transmission requiring him to pay such call or instalment, or
such part thereof as remains unpaid, together with interest at such
rate not exceeding len per cent. per annum as the Directors shall
determine, and any expenses thai may have accrued by reason of
such non-payment.

41. The notice shall name a further day (not earlier than lhe
expiralion of seven days from the dale of the notice) on or before
which such call or instalment, or such part as aforesaid, and all
interest and expenses that have accrued by reason of such non-
paymentare to be paid. It shall also name the place where payment
is to be 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 made will be liable to be forfeited.

42, If the requisilions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
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given may al any lime thereafler, before Lhe payment required by
: the notice has been made, be forfeited by a resolution of the Directors
3 to that effect.

43. A forfeiture of shares shall include all dividends in respect
- _of the shares not actually paid Lefore the forfeiture notwithstanding
that they shall have been declared. )

) 44, When any share has been forfeited in accordance with
these Axticles, notice of the forfeiture shall forthwith be given to
the holder of the share or to the person entitled lo the share by
transmission, as the case may be, and an entry of such notice having
been given, and of the forfeiture, with the date thereof, shall forth-
with be made in {he Register of Members opposite lo the share, but,
the provisions of this Article are directory only, and no forfciture
shall be in any manner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid.

43. Nolwilhstanding any such forfeilire as aforesaid, the
; Directors may, at any time before the forfeited share has been other-
wise disposed of, annul the forfeiture upon the terms of payment of
all calls and interesl due upon and expenses incurred in respect of
the shave and upon such further (erms (if-any} as thex shall see fit.

46. Lvery share which shalt be forieited shall ‘thereupon.
become the property of the Company, and may be either cancelled
or sold or re-alloited or otherwise disposed of, either io he person
who was before forfeiture the holder thereof or entifled thereto, or to
any other person, upon such lerms and in such manner as the
Directors shall think fit.

S = marw o ow

47. A Shareholder whese shares have been [orieited shall,
notwithstanding, Le liable to pay to the Company all calls made and
not paid on such shares at the time of forfeiture, and interest thereon
to the date of payment, in the same manner in all respects as if the
shares had not been forfeiled, and fo salisfy 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 deduction or
allowance for the value of the shares at the time of forfeiture.

- - .. 48 The forfeiture of a share shall involve the extinction at the
-~ .. time of forfeiture of all interest in and all claims and demands
i~ against the Company in respect of the share and all other rights and
liabilities incidental to the share as belween the Sharcholder whose

*. i 7e%%% share is forfciled and the Company, except only such of those rights




and liabililies as are by these Articles expressly saved, or as are by
the Stalutes given or imposed in the case of past Members,

- 49. A statulory declaration in writing that the declarant is a
Director of the Company and that a share has been duly forleited
in pursuance of these Articles, and stating the date upon which it
was forfeited, shall as against all persons claiming to be entitled to
the share adversely to the forfeiture thereof, be conclusive evidence
of the facts therein slated, and such declaration together with the
receipt of the Company for the consideration (if any) given for the
share on the sale or disposilion thereof, and a certificale of
proprietorship of the share under the seal delivered to the person to
whom the same is sold or disposed of, shall constitute a good title to
the share, and such person shall be registered as the holder of the
shave and shall he discharged from all calls made prior to such sale
or disposition, and shall not be hound to, see to the application of the
purchase money (if any).nor shall his title to the shave be affected
by any act omission or irregularity relating fo or connected with the
proceedings in reference to the forfeiture, sale, re-allolment or
disposal of the share.

ALTERATIONS OF -CAPITAL.

50. The Company may so far alter the conditions of its
Memorandum of Association as by ordinary resolution:—

(a) To consolidate and divide its share capital into shares
of larazer amount than its existing shares: or

(b) To cancel any shares not taken or agreed to be laken by
any person. .

and by special resolution :—

(c) To divide its share capital or any pavt thereof inlo
shares of smaller amount than is fixed by ils Memo-
randum of Association by sub-division of its existing
shaves or any of them, subject nevertheless to the provi-
sions of the Statutes, and sc that as Detween the
resulting shares, one or more of such shares may by the
resolution by which such sub-division is affected be
given any preference or advantage as regards dividend,
capital, voling or otherwise over the others, or any other
of such shares; or

(d) To reduce its capilal in any manner authorised and
subject to any conditions prescribed by the Statutes.
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INCREASE OF CAFITAL.

L. 51. The Company may from time to time whether all the shares
« *.32 for the time being authorized shall have been issued or all the shares
“» - lor the time being issued shall have been fully called up or not by
. extraordinary resclution jncrease its share capilal by the creation
~wsida and issue of new shares, such new capital to be of such amount and
" - to be divided inte shares of such respective amounts and to carry
such rights or deferred rights ov fo he subject to such conditions or
restrictions in regard to dividend, return of capital, voling or other-
wise as the Company by the resolution authorizing such increase

directs, '

52. Unless otherwise defermined by the Directors, or by the
resolution authorizing an increase of capital, any original shares for
the time Leing unissucd, and any new shares front time {o time o be
created, shall, before they are issued, Le offered to the Members in
proportion, as nearly as may be. {¢ the nwmber of shares held by
r them. Such offer shall be made by nofice specifying the number of
’ shares offered, and Hmiting a time within which the offer, if not
) accepled will be deemed to be declined. and after the expiration of
: such time or on the receipt of an infimation from the person to

whom the offer is made thai he declines to accept the shares offered,
the Directors may, subject to these Articles, dispese of the same in,
such mauner as thev think most Leneficial to the Company. The
Directors may in liike manner dispose of any such new or original
shares as aforesaid, which by reason of the proportion borne by them
to the number of persons entitled to such offer as aforesaid or by

- Teasou of any other difficulty iv apportioning the same, cannot in
the opinion of the Directors Le conveniently offered in manner
hereinhefore provicleg/‘,;

53. Txcept so far as otherwise provided Ly the conditions of
issue, any capital raised by the creation of new shares shall be
considered as part of the original ordinary share capital.of the
Company and shall be subject to the same provisions with reference
to the payment of calils, lien, transier, tronsmission, forfeiture and
otherwise as the original share capital. .

MODIFICATION OF CLASS RIGHTS.

e R ) .. ..
‘é“_;‘r'"’f?.?__‘ﬁ? Fohe 54. All or any of the rights, privileges or conditions for the

25 Hme being attached or belonging to any class of shares for the time

o Fa
3

% being forming part o the capital of the Company may from time to
" time be modified, affacted, varied, extended or surrendered in any
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manner with the consent in writing of the holders of not less than
three-fourths of the issued shares of that class or with the sanction
of an extraordinary resolution passed at  separate General Meeting
of the Members of that class.

55. o any such General Meeting all Lhe provisions of these
Axticles as to General Meetings of the Company shall mutatis
mutandis apply, but so that the necessary quorum shall be Members
of the class holding or representling by proxy one-third of the capital
paid or crediled as paid on the issued shares of the class.

GENERAL MEETINGS.

56. The Statuiory General Meeting shall be held at such time
within not less than one month nor more than thrze months from the
incorporation of the Company, and at such place as the Directors
may determine. The provisions of Section 65 of the Companies
(Consolidation) Act, 1908, in relation to such meeting (so [ar as they
affect the Company) shall be observed by the Directors.

57. Subsequent General Meetings shall be held once in every
year, at such time and place as may be delerinined by the Directors,
but so that nol more than fifteen months shall be allowed to elapse
between any two Annual General Meetings.

58. The above mentivned General Meetings shall be called"
Ordinary Meetings. All other General Mcetings shall be called
Extraordinary.

59. The Directors may call an Extraordinary 3Meeling \
whenever they think ft. '

60. The Directors shall call an Extraordinary Meeting when-
ever a requisition in wiiling, signed by Members of the Company
holding in the aggregate not less than one-tenth in amount of the
-issued capital of ithe Company upon which all calls or other sums
then due shall have been paid up, and staling fully the objects of
the meeting, shall be deposited at the office. Such a requisition
may consist of several documents in like form, each signed by one
or more requisitionists.

: 61. If the Direclors do not proceed to convene a meeling to be
" held within twenty-one days from the dale of the requisilion being
- .~ S0 deposited, the requisitionists or a majority of them in value, may
""" themselves convene the meeling, but any meeling so convened shall
., 1ot be held after three months from the date f such deposit.

~
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62. If a% any such meeting a resolution requiring confirmation

T at another meeting is passed, the Directors shall forthwith convenc
oo a furthel ISxtraordinary General Xeeting for the purpose of

'~ -+ - considering the resolution and if thought fit, of confirming it as a
e special resolution, and if the Directors do not convene such further

meeling within seven days from the date of the passing of the first

* * resolution the requisilions or a majority of them in value may them-

selves convene the meeling. All meetings convened by requisition-

- Ists under this or the preceding Article shall be convened in the same

manner as nearly as possible as that in which meelings are to be
convened by the Directors.

83. Seven days' notice al the least, specifying the place, the
day and the hour of meeting, and in the case of special business the
general nature of such business shall be given in manner herein-
after menticned to such Membiers as are under the provisions of tliese
Axticles entitled lo receive notices from the Company. Provided
that the accidental omission to gf\'e such notice fo or the non-receipt
of such notice by any such Member shall not invalidate any resolu-
tion passed or proceeding had at any such 1neeti\1\\1g and with the
consent of all the Members for the tinve being enlifled to receive
notices of mectings, a meeting may be convened upon a shorter
notice or without any notice and in such manner as’'such Members
may approve. Proper minutes shall be kept of all General Meetings
of the Company.

PROCEEDINGS AT GENLRAL MEETINGS.

64. All business shall be deemed special that is transacted at
an BExtraordinary Mecting, and all that is transacted at an Ordinary
Meeting shall also be deemed special, with the exceplion of sanc-
tioning a dividend, the consideralion of the accounts and balance
sheets and the ordinary reports of the Directors and Auditors and
the fixing of the remuneration of the Awuditors. .

65. Any Alember entitled to be present and vote at a meeting
‘may submit any resolution to any General Meeting provided that at
least the prescribed time before the day appointed for the meeting
he shall have served upon the Company a notice i writing signed by
. him containing the proposed resolution, and stating his intention to
t 422 submib the same. The prescribed time above mentioned shall be
“a5:% such that between the date on which the notice is served or deemed
’:ﬁ*“* to be served and the day appointed for the meeling, there shall be
% "not less than' four nor more than fourteen intervening days.
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66. Upon receipl of any such natice as in the last preceding
Article mentioned, the Secretary shall in any case where the notice
of intenlion is received before the nolico of the meeling is issued,
include in the notice of the meeting, and shall in any other case issue
as quickly as possible to the Members eniitled to notice of the
meeting notice that such resolution will be proposed.

67. No business shall be transacted at any General Meeting
unless a quorum js preseni when the meeting proceeds to business.
For all purposes the quorum shall be Members personally present,
not heing less than two, and holding or representing by proxy not
less than one tenth part of the issued share capital of the Company.

68. If within half-an-hou: from the time appointed for the
holding of a General Meeting a quorum is not present the meeting
if convened on the requisition of Members shall be dissolved. In
any other case it shall stand adjourned to the same day in the next
weeld at the same time and place and if at such ddjourned meeting
a quorum Iis not present within half-an-hour from the time
appointed for holding the meeting, the dembers present shall be
a quorum.

69. The Chairman (if any) of the Board of Directors shall
preside at every General Aleeting, but if there be no such Chairman,
or if at any ineeling he shall not be present within fifteen minutes
after the time appointed for holding the same or shall be unwilling
to act as Chairman, the Members present shall choose some Director
or if no Director be present or if all the Directors present decline
to take the chair, they shall choose some Member present to be
Chairman of the meeting. k

70. The Chairman may with. the consent of any meeting at
which a gquorum is present and shall if so directed by the meeling
adjourn any meeting {rom time fo time and from place to place as
the meeting shall determine. \Whenever a meeting is adjourned
for ten days or more, notice of the adjourned meeting shall be given
in the same manner as in the case of an original meeting. Save as
aforesaid, no Member shall be entitled to any notice of an adjourn-
ment or of the business io be transacted at an adjourned meeling.
Except as provided by the Statutes in the case of the Statutory
Meeting no business shall be transacted at any adjourned meeting
other than the business which might have been transacted at ihe
meeting from which the adjournment took place. :

71. At all General Dleetings a resolution put to the vote of the
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the declaration of the result of the show of hands a poll be demanded ‘

- »x¥ in writing by the Chairman (being a person entitled to vote) or by .
at least two Members, or by the holder or holders in ‘person or by
. --ady proxy of at least one-twentieth part of the issued ordinary share
« “.* capital of the Company and unless a poll be:so demanded a declara-
~* tion by the Chairman of the meeting that a resolution has been
carried or has been carried unanimously, or by a particular majority
or lost, or not carried by a particulay majority, shall be conclusive,
and an entry to that effect in the minute boolt of the Company shall
be conclusive evidence thereof, without proof of the number  or
proportion of the voles recorded in favour of or against such

resolution.

L

-

72. Tf a poll be demanded in manner aforesaid, it shall De
taken at such time and place and in. such manner, as the Chairman
shall diveel, and the result of lhe poll shall be deemed to be the
resolution of the meeting at which the poll was demanded,

73. No poll shall be demanded on the eleclion of a Chairman
of a meeling or on any question of adjournment.

. 74 The demand of a poll shall not prevent lhe continuance of
a meeting for the transaction of any business othier than the question
on which a pell has been demanded.

1

VOTES OF MEMBERS.

73, Subject and without prejudice to any special privileges or
restrictions for the timne being affecting any special class of shares
for the time Lieing forming part of the capital of the Company, every
Member shall have one vole on a show of hands and in case of a

" poll shall have one vole for every share of which he is the holder.

76. If any Member be a lunatic, idiot or non compos mentis, he
may vote by his committee, receiver, curator bonis or other legal
curator, and such last mentioned persons may give their votes
either personally or by proxy.

ot 77. If two or more persons are jointly entitled to a share, then
: :%. in voling upon any question the vote of the senior who tenders a~
. _ “i vote, whether in person or by proxy, shall be accepled {o the exclu-
. < 1% sion of the votes of the other registered holders of the share, and for
v ~35%5  this purpose seniority shall be determined by the order in which

3 N . AT . .
i +F SEEAD the names sland in the reaister of Members,

e
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78. Save as herein expressly provided, no person olher Lhan
a Member duly registered and who shall have paid everything for
the time being due from him and payable to the Company in respect
of his shares, shall be entitled to be present or lo vote on any ques-
tion either personally or by proxy, or as proxy for another Member,
or to be reckoned in a quorum, at any General Meeling.

79. Voles may be given either personally or by proxy. On a
show: of hands a Member present only by proxy shall have no vote,
but a proxy for or representative of a corporation -may vote on a
show of hands. No person shall act as a proxy except for a corpor-
ation, who is not entitled to be present and vole in his own right.

80. The instrument appoinling a proxy shall be ip writing
under the hand of the appointor or of his altorney duly authorised
in writing, or if such appointor is a corporalion under its common
seal, if any, and; if none, then under the hand of some officer duly
authorised in that behalf. '

81. An instrument appoiniing a proxy lo vote af a meeling
“shall be deemed to include the power to demand a poll on behalf of
the appointor.

§2. The instrument appointing a proxy shall be deposited at
the office at least forty-eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person
named in such instrument proposes lo vote; otherwise the person
so named shall not be entitled to vote in respect theveof.

83. Auny instrument appointing a proxy shall be in the
following form or as near Lhereto as circumstances will admit:—

“Layp Cars Liarep.”
uI : of
“a Member of Laup Cars Lnutep and entitled to
" voles, hereby appoin{

“of ,» another Member of the
“ Company, and failing him )
. “of » apnother Member of the

- “ Company, to vole for me and on my hehalf at the
“ [Statutory, Ordinary, Extraordinary or Adjourned,

“as the case may be] General Meeting of the Company
“to be held on the day of

“and al every adjouriment thereof,

“As witness my hand this day o: ,19
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DIRECTORS

84. Unless and until otherwise determined by the Company in General
Meeting, the Directors shall be not more than ten nor less than two in
numbel .

85. So long as THORN (MPR) . Limited (hereinafter called THORN)
holds not less than one third of the issued capital of the Company, THORN
shall have the right to appoint two Directors of the Company with power to
remove and replace any of their appointees at any time. Any appointment or
removal of Directors shall be made in writing served on the Company.

86. So long as OSRAM Limited (hereinafter ealled OSRAM} holds not
less than one third of the issued capital of the Company, OSRAM shall have
the right to appoint two Directors of the Company, with power to remcve and
replace any of their appointees at any time. Any appointment or removal of
Directors shall be made in writing served on the Company.

87. The Company in General Meeting may at any time determine that the
number of Directors be increased and in that event each of them THORN and
OSRAM shall be entitled if and so long as it holds one third of the issued
share capital of the Company to appoint an additional Director, and all the
provisions of the last three preceding Articles shall (so far as
applicable) apply to the Directors so appointed and to the appointment of
other Directors in their places, in the same manner as is therein provided, ‘
with respect to the appointment of the first two Directors and their
Successors.

88. A Director appointed by or undexr the provisions of the preceding
Articles shall not be liable to vacate office except in the ..:nt of his
death, resignation or removal by the Company by which he 1 s -nominated or
on such company ceasing to hold one-third of the issued share capital of
the Company. RAny such nomination or removal shall be made in writing by
the secretary of THORN or OSRAM as the case may be and left at or sent to
the registered office of the Company, and such nomination or removal shall
take effect immediately on notice thereof being so left or sent as
aforesaid. : -
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BBA.  THORN and OSRAM may at any time by agreement betwsen
them so long as each holds not less than one third of the issued capital
of the Company appoint additional Directors provided that the total

being. Any such appointment shall be by notice in writing signed on
behalf of THORN and OSRAM and served on the Company. Any Director so
appointed shall continue to hold office until removed by THQRN or OSRAM
by notice in writing served on the company .

89. The remuneration of the Directors (other than the Managing
Director, irf any) shall be determined by the Company in General Meeting,
and such remuneration shall be divided amongst the Directors (other than
as aforesaid) as they shall determine, or, failing agreement, equally,
The Directors shall also be entitled to be repaid all travelling and
hotel expenses incurred by them respectively in or about the performance
of their duties as Directors, including their éxpenses of travelling

90. A Director may hold any other office or place of profit
under the Company (other than that of Auditor) in econjunction with his
office of Director.

MANAGING DIRECTORS

g1, The Directors may from time to time appoint any one or more .
of their body to be Managing Director or Managing Directors, for such
period and upon such terms as they think fit, and may vest in such

made exercisable for such period or perliods, ang upon such conditions and
subject to such restrictions, and generally upon such terms as to remuneration
and otherwise as they may determine. The remuneration of a Managing Director
may be by way of salary or commission or pParticipation in profits, or by any
or all of these modes.
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POWERERS AND DUTIES or DIRECTORS,
3. The business of the

Directors, wha may pa

v . incidental to the

Company shalf pe managed by (he
y all such expenses of ang preliminary ang
promolion, formation, establishmen! ang registra-
tion of the Company as they thinl fit,and may exercise all such
Powers of the Company, and do on behalf of th

e Company all such
acts as may be exercised and done by the Company, and as are not

required lo be exercised or done
ng, subject nevertheless to any
Provisions of (he Statutes, and

by the Company in General Meets
regulations nf these Axticles, (o the
lo such rvegulations Leing not inconsistent, with the aforesaid regu-

~ lations or provisions as may be prescribed by the Company in
General Meeting, but ng y

esnlalions made Ly the Company in
General Meeting shali invalidate any priov act of the Directors
which would have Leen valid if such regulation had not peen madle.

94. The confinning  Directors may

notwithstandi ng

act al any time
S any vacancy in {hejy body.

. 95. All moneys, bills and notes helonging (o the Company shat]
" be paid {o or deposited with the Company’s baukers to an account

-t be opened in the name of {he Company. Cheques on the
Company's bankers, unti] otherwise from time {o time resolved upon
by the Direclors, shall e signed by at least one Director and -
countersigneqd by the Secretary, The Company’s banking aecount

shall be kept with such lLanker oy bankers as the Directors sha'j
from time to timo tletermine,

96. The Directors shall duly comply with the provisions of the
Statutes, ang parlicuiarly the Provisions as to registration and
keeping copies of morigages ang charges, keeping of the register of
Members, keeping a reoi i

a remster of Directors and sending a copy thereof
or a notification of any oh

¥ changes (herein to {he Registrar of Companies

and sending io such Repistrar an annual list of Menibers and
Summary, fogether wity the ceriificates required by Sectign 1,
sub-seclion (3), of the Companies Act, 113, the parliculars renuired
by thé Companies (Particulars as o Directors) Act, 1917, notices
as to increase of capital, relurns of allotments ang contracts relating
thereto, copies of special angd extraordinary resolulions and othey
particulars connecteq with the above,
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contract or arrangement, provided that the precise nature of the

interest of the Director in such contract or arrangement be declared

to the Board before or at the time the same is entered into or at the
first Board Meeting after such interest is acquired. No Director shall
vote as a Director in respect of any contract or arrangement in which

he shall be interested, but this prohibition shall not apply to any
contract or arrangement for giving to a Director sectirity for any advance
made or guarantee given by him to or for the benefit of the Company

and it may at any time be suspended or relaxed by the Company in General
Meeting.

PROCEEDINGS OF DIRECTORS

g8, The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be decided by a majority of votes.

In case of an equality of votes the Chairman shall not have a second or
casting vote.

99, The quorum necessary for the transaclion of the business of the Directors may be fixed by the
Directors and unless otherwise so fixed shall be two Directors,

100. A Director may, and on the request of a Director the Secretary
shall, at any time summon a meeting of the Directors.

the date of such appointment. The fipst Chairman shall be appointed by
O5RAM. If no such Chairman be appointed, or if at any meeting the Chairman

tes after the time appointed for holding the

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

Chairman of such meeting.

102. The Directors may delegate any of their povers to committees
consisting of such member or members of their body as
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they think fit. Any commitlee so formed shall in (he exercise of
the powers so delegated conform to any regulalions that may be
imposed on it by the Directors.

“103. A committee may elect 2 Chairman of its meetings. 1f no
such Chairman is elecled, or if at any meeting the Chairman is not
present within five minutes after the time appoinled for holding the
same, the Members present may choose one of their number to bhe
Chairman of the meeting.

104. A comunitlee may elect and adjourn as its members tiink
proper. Questions arising al any meeting shall be determined by a
majolity of voles of the members present.

105. All acts bona fide done by any meeting of Directors, or of
a commitice of Direclors, or Uy any person aciing as a Director, shall,
nolwithstanding it be aflerwards discovered that there was some

~defect in the appointment of any such Director or person acling 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 qualified
to be a Divector. 7

106. The Directors shall cause proper minutes {o be made of al!
(reneral Meetings of the Gompany and also of all appointments of
officers, and of the proceedings of all meectings of Direclors and
commiitees and of the altendances thereat, and all business trans-
acied at such meetings, and any such minule of any meeting, if
purporling o be signed by the Chairman of such meeting, or by the
Chairman of the next succeeding meecting, shall be conclusive
evidence without any further proof of the facts thevein stated.

107. A resolution in writing signed by all the Directors shall
be as effective for all purposes as a resotution passed at a meeling
of the Directors duly convened, held and constituted.

THE SEAL.

108. The seal shall not be affixed io any instrument except by
the authorily of a resolution of the Board of Direclors, and in the
presence of at least two Directors and of the Secrelary and such
Directors and the Secrelary shall sign every instrument to which
the seal shall be affixed in their presence, and in favour of any
purchaser or person *ona fide dealing witk the Company such signa-
tures shall be conclusive evidence of the fact that the seal has been

properly affixed. The Company 1ay exercise the powers of Section
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79 of Lhe ‘Companies (Consolidation) Acl, 1908, and such POwers are
accordingly herpby vested in the Direclors.

DIVIDENDS AND RESERVE FUND.

108. Subject to any preferential or other special rights for the
lime being altached lo any special class of shares, Lhe profits of Lhe
Company which it shall from Lime to time be determined to distyi-
bute by way of dividend shall be applied in payment of dividends
upon the shares of the Company in proportion to the amounts paid
up or credited as paid up thereon Tespectively.

110. The Directors may, with the sanction of a General Meeling,
from time to time declare dividends, but o such dividend shall he
payable except out of the profils of the Company provided that the
Directors may, if they think fit, from time to time pay lo the

“Members such interim dividends as appear lo them to be justified

Ly the position of the Company. No higher dividend shall be paid
than is recommended by the Directors, and the declarasion of tlie
Directors as to the amount of the net profits shall Le conclusive,

111. The Directors may, Lelore recommmending any dividend,
set aside out of the profits of the Cewurpany such sums as they think
proper as a reserve fund or reserve funds which shall at the discre-
tion of the Directors be applicable for meeting contingencies, for
the gradual liquidation of any debt or liability of the Company or
for repairing or maintaining any works connected witl the business
of the Company, or shall with the sanction of the LCompany in
General Meeting be, as to the whole or in pati applicable for
equalizing dividends, or for the payment of special dividends or
bonuses, on such terms and in such mauner as the Company in
General Meeting shall from time to Lime determive, and pending
such application the Directors may employ the sums from e to
lime so set apart as aforesaid in the business of the Company or
invest the same in such securilies, olher than the shares of the
Company, as they may select. The Dircctors may also from time to
lime carry forward such sums as may be deemned expedient in the
interests of the Company. =

112. Bvery dividend warranl may be sent by post to the last
registered address of the Member enlitled therelo, and the receipt of
the person whose name at the date of the declaration of the dividend
appears on the Register of Members as the owner of any share, or,
in the case of joint holders, of any one of such joint holders, shall be

e
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. a good discharge to the Company for all payments made in respect
of such share. No unpaid dividend or interest shall bear interesi
as against the Company.

CAPITALISATION OF PROFITS.

113. Profits of the Company may be capitalised from time to
time if and when thought fit, and the following provisions shall have
effect with regard to §11ch\capitalisat~ions, namely:—

= 4 N

T

(i) The Company in General Meeting may at any {ime and
from time te time upon the recommendation of the
Directors pass a resolution to the effect that it is desir-
able to capilalise any sum of undivided profits of the
Company for the time being (including profits carried
and slanding lo any reserve or reserves or other special
accounis) and accordingly that the Direclors be
aulhorised and directed to appropriate and apply such
sum of profits in paying up in full unissued shares of
the Company of a nominal amount equal thereto and to
allot and distribufe such shares crediled as fully paid
up and by way of capitalization of profits to and
amongst the holders of all the issued Ordinary Shares
in the Company’s capital for the time being in propor-
tion to the number of such issued Ordinary Shaves held
by them respectively.

(i) Whenever and as often as such a resolution as afore-
said shall have been.passed the Direclors may and shall
appropriate and apply the sum of undivided profits
resolved to be capitalized thereby in paying up in full
unissued shares of the Company of a nominal amount
equai therelo and shall allot and issue such shares
crediled as fully paid up and by way of capitalization
of profils to and amongst the holders of the Issued
Ordinary Shares in the proportion aforesaid, with full
power io the Directors {o make such provisions by the
issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shaves
becoming “distributable in fractions and prior {o such
allotment the Directors may authorise any person to
enter on behalf of all the holders of {he issued Ordinary
Shares into an agreement with the Company providing
for the allotment to them respeciively of sucl shares
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credited as fully paid up by way of capitalization of
profits as aforesaid and any agrecment made under
such authority shall be cflective and binding on all the
Ordinary Shareholders.

ACCOUNTS.

114. The Direclors shall cause true accounts to be kept:—
(a) Of the assels and liabilities of the Company and

(b) Of all sums of money received and expended by the
Company and the malters in respect of which such
receipls and evpenditure take place.

\

The books of account shall he kept at the office, or at such other place
as the Direclors shall think fit, and always be open to the inspection
of the Directors.

115. The Directors shall from time to time determine whether
in any particular case or class of cases, or generally and lo what
extent, and at what times and places and under wh:} conditions or
vegulations. the accounts and books of the Company, or any of
them, shall be open to the inspection of AMembers, and no Member
(not being a Director) shall have any right of inspecting any account
“or book or document of the Company, except as conferred by statute
or authorized by the Directors, or by a resolution of the Company
in General Meetmo -

116.. Once at least in every year the Direclors shall lay before
the Company in General Meeling a profit and loss account for the
period since the preceding account, or (in the case of the first
account) since the incorporation of the Company made up to a date
not more than six months before such meeling. A balance sheet
shall be made out in every year and laid Lefore the Company in
Greneral Meeting, made up to a datle not more than six months before
such meeting. The balance sheel shall have altached thereto the
Anditors repori, and shail be accompanied by a report of.the Direc-
tors as to the state of the Company’s affairs, and the amount which
they recommend to he paid by way of dividend, and the amount (if
any) which they propose to carry to any reserve fund. The
Auditors’ report shall e read before the Company in General
Meeling as required by Section 113 of the Companies (Consolidation)
Act 1908.
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AUDIT,

117. Once at least in every year ihe accounts of the Company
shall be examined, and the correctness of the stalement and balance
sheel ascertained by one or more Auditor or Audilors, and the
provisions of Sections 112 and 113 of the Companies (Consolidation)
Act 1908, in regard to audit and Auditors shall be observed.

NOTICES.

118. A notice or any other document may be served by the
Company upon any Member eilher personally or by sending it
through the post in a prepaid leiler addressed to such Member at
his registered address as appearing in the Register of Members.

119. All notices directed to be given to the Meinbers shall with
respect to any share to which persons are jointly entitled, be given io
whichever of such persons is numed first in the Register of Members,
and any notice so given shall be sufficien{ nolice to the holders of
such share.

120. Any AMember deseribed in the Regisier of Mlembers by wan
address not within the United Kingdom who shall from time to time
give the Company an iddress within the Uniied Kingdom at which
notices may bLe served upon him shall be entitled to have sexved upon
him at such address any notice to which he would be entitied under
these Articles, bul, suve as aforesaid, no Member other than a
Member described in the Register of Alembers by an address within
the United Kingdom shall be entitled to receive any notice from
the Company. :

121. A notice may be given by the Company to the persons
entitled lo any share in consequence of the death or bankruptcy of a
Member by sending it through Lhe post in a prepaid Jetter addressed
to them by name or by the title of representalives or trastees of such
deceased or bankrupt Member, at the address (if any) in the United
Kingdom supplied for the purpose by such persons as aforesaid, or
(until such an address has been supplied) by giving the notice in the
inanner in which the same would have been given if {he death or
bankrupicy had not occurred.

122. Any nolice or other document, if served or sent by post,
shall be deemed fo have been served or delivered at the time when
the letter conluaining the same is put into the posi, and in proving
such service or sending it shall be sufficient to prove {hat the letter
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containing the notice or document Was properly addressed and pul
into the post office as a prepaid lelter.

123. Where a given number of days' nolice, or notice extending
over any other period is required to be given, the day of service shall
be counted in such number of days or other period.

: INDEMNITY. .

124. The Direclors, Auditors, Secretary and other officers for
the time being of the Company, and any trustees for the lime Leing
acting in relation to any of the affairy of the Company, and their
heirs execulors and administralors regpectively, shall be indemni-
fied out of the assets of the Company from and against all aclions,
proceedings, costs, chawcs losses, damages and expenses which they
or any of them shuil or may incur'or sustam by reason of any act
done or omilted in" :or about the execyution of their duty in their
vespective offices or tlLlS[S except such (if any) as they shall incur
or sustain by or Llnom-h their own \\1|ful neglect or default respec-
tively, and no such ofhcer ‘e trusies “shall be answerable for the
acts, receipts, neglects or'defaults of any other officer or trustee or
for joining in any receipt for the sake of conformity, or for the
solvency or honesty of any bankers or othier persons with whom any
moneys or effects belonging to the Company may be lodged or
deposited for safe custody, or for any insufficiency or deficiency of
any security upon which any moneys of the Company shall be
invested, or for any other loss or damage tlue to any such cause as
aforesaid, or which may happen in or gbout the execution of his
office or trust unless the same shall happen through the wilful
neglect or default of such oflicer or trusteg,

WINDING UPp.

125. 1f the Company shall be woupd up, the surplus assels
shall (subject to any rights attached to any special class of shares
forming part of the capital for the time peing of the Company) be
distribvted among the Members in proporlion to the capital 1aid up
or crediled as paid up on the shares held by them respectiv .ly at the
commencement of the winding up.

126. If the Company shall be woung up, the Liquidators may,
with the sanction of an extraordinary resolution, divide among the
. Members in specie any part of the assely of the Company, and any

such division may be otherwise than in accordance with the existing
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rights of the Members, but so that if any division is resolved on

otherwise than in accordance wilh such rights the Members shall

have the same right of dissent and consequential rights as if such

resolution were a special resclution passed pursuant to Scchon 192
. of the Companies (Consohdatlon) Act, 1908.




: Lhe Companies Act, 1948

COMPANY LIMITED BY SHARES

Special Regolution

(Fursuont to s, 141 (2} }

OoF

LAMP CAPS LIMITED

Passed 5th July, 1961

AT the ANNUAL GENERAL MEETING of the Sharcholders of the above-
named Company, duly convened, and held at Lamp Caps Limited .
Works, Sheffield Road, Chesterfield, on the 5th day of July, 1961,

the following RESOLUTION was duly passed as 2 SPECIAL

RESOLUTION :—

RESOLUTION

That the Articles of Association of the Company be altered
in the following manney :—

(1) By deleting Articles 84, 85 and SG and replacing them
by toe following new provisions :—

“84. The number of Directors shall be four of whom
two shall be appointed by A.E.X. Lamp and Lighting Company
Limited (bereinafter called “ A.E.L") and two by The
General Eleclric Company Limited (hereinafter called * the
Llectric™) so long as these- companies respectively hold
not less than one-third of the issued share capital of the
Zompany. Any Director :-ppointed under this Article may

. ve removed from office by the appointor.
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85. If any Director appointed by A.EJ. under
Article 84 shall die or resign office or be removed from
office by A.E.J. while AE.I is still entitled to appoint
} Directors under Article 84 A.E.I. may appoint another
- Director in his place, but if and whenever A.X.1. shall cease
to hold one-third of the issued capital of the Company the
\\ Directors appointed by it shall ipso facto vacate office.

e
I D

86. If any Director appointed by the Electric under
Article 84 sball die or resign or be removed from office by
the Electric while the Electric is still entitled to appoint
Directors under Article 84 the Electric may appoint another
Director in his place, but if and whenever the Electric shall
cease to hold one-third of the issued share capital of the
Company the Directors appointed by it shall ipso facte vacate
office.” ‘

S

{2} By deleting the words * the B.T.IH.” wherever they
appear in the Articles of Association and replacing them by the
letters “ AT,

A. BE. PAGIL,
Chatrman.

The Sulichtors™ Law Staltunery Swlety, Linlid, Oyea House, Breans Luhdipgs, E.Cq SUVII0-10018
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'

THE COMPANIES ACTS 1948 T0 1976

SPECIAL RESOLUTION
of
LAMP CAPS LIMITED

Passed the 2nd June, 1978

) At an EXTRAORDINARY GENERAL MEETING of the Shareholders of the above
named Company, duly convened, and held at 68 East Lane, Wembley, Middlesex,
on the 2nd day of June, 1978, the following RESOLUTION was duly passed
2= & SPECIAL RESOLUTION:-

RESOLUTION

. That the Articles of Association of the Company be altered in
the following manner: “

1) By deleting Articles 84, 6% and 86 and replacing them by

the following new provisions:

"84. Unless and until otherwise determined by the Company
in General Meeting, the Directors shall be not more than ten
nor less than two in number.

85. So long as Mazda Lamp Company Limited (hereinafter
called Mazda) holds not less than one' third of the issued capital
of the Ccmpany, Mazds shall have the right to appoint two Directors
of the Company with power to remove and' replace any of their
eppointees at any time. Any appointment or removal of Directors
thall be made in writing s(rved on the Company.

86. So long as The Genersl Electric Company Limited
(hereinafter called The Electric) hoids not less than one third
of the issued capitsl of the Company, The Electric shall have the
right to appoint two Directors of the Company, with power to remove
and replace any of their appointees st any time. Any appointment
or removal of Directors shall be made in writing served on the
Company."

2) By deleting the letters "A.E.I." wherever they appear in
the Articles of Association snd teplacing them by the word "Mazda').
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By inserting a new Article numbered 53A as follows:

"884. Mazda and The Electric may at any time by agreement
between them go long a2 each holds not less than one third of
the issuved capitsl of the Company appoint additional Directors
provided that the tets! nember of Directers shall not exceed
the prescribed maximum for the time being. Any such appointment
shzll be by notice in writing signed on behalf of Mazda and The

» Elcetric and served on the Company. Any Director so appointed
shail continue to n:ld office untii removed by Mazda or The
Electric by notice iP writing served on the Cecmpany."

L : '
L

¥,A, Cheaseman
Chairman
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u THE OOMPANIES ACTS 1948-To-1981

1 '. COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
LAMP CAPS LIMITED

Passed 26th day of September 1984

At ‘an ANNUAL GENERAL MEETING of the Shareholders of the above named
Company, duly convened, and held at THORN EMI Lighting Limited,
Melton Road, Leicester, on the 26th day of September, 1984, the
following RESOLUTION was duly passed as a SPECIAL RESOLUTION:-

RESOLUTTON

That the Articles of Association of the Company be altered in the
following manner:

1) By omitting in Article 85 the words Mazda
Lamp Company Limited (hereinafter called
Mazda) and substituting therefore the words
THORN EMI Lighting Limited (hereinafter
called TEL).

2) By omitting in Articles 85, 87, 88, 88A, 99
‘ and 1071 the abbreviation "Mazda" and
‘o substituting therefore the abbreviation "TEL"
wherever the same appears.

; N. WILKINSON




THE COMPANIES ACTS 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

- LAMP CAPS LIMITED

passed 9th day of March, 1987.

B

ETING of the Shareholders of the mbove named

14 at THORN Lighting Limited, Melton Road,
1owing RESOLUTION was

At an EXTK.ORDINARY GENERAL ME

Company, tuly convened, and he
Leicester, on the Sth day of March, 1987, the fol

duly passed as a SPECTAL RESOLUTION:-

RESOLUTION

That the Articles of association of the Company pe altered in the following

manne:

1) By omitting in Article 85 the following vords
viz. "THORR EMI Lighting Limited” (hereinafter
called "TEL®) and substituting therefor the C
words "™THORN Lighting Limited” {harefnafter

called "THORHY).

2) By omitting in Article 86 the following words,
viz. "The General Electric Company Limited”
(hereinafter called nThe Electric') and
substituting therefor the words "OSRAM-GEC
Limited® (hereinafter called "OSRAM").

3) By omitting Iin Acticle 85, 686, 87, 86, B8BA,
99 and 101 the abbreviations "TEL" and "THE
ELECTRIC" and substituting therefor the
abbreviations "THORN® and ~POSRAM™ wherever

the saie appears.

PR

- KINSON
Secretary
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No. 185691

THE COMPANIES NCTS 198S

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

OF

LAMP CAPS LIMITED

Passed 26th day of February 1990

v

1

At an EXTRAORDINARY GENERAL MEETING of the Shareholders of the above named
Company, duly convened, and held at OSRAM Limited, East Lane, Wembley,
Middlesex, on the 26th day of February 1990, the following RESOLUTION was
duly passed as a SPECIAL RESOLUTION:- '

i
i

_— RESOLUTION

The following SPECIAL RESOLUTION was: carried unanimously: f

"THAT the Articles of Association of the Companyibe
altered as follows:

i

By omitting in Article 86 the following words, viz
*OSRAM~-GEC LIMITED' and substituting therefor the )
words 'OSRAM LIMITED'." .

N.WILKINSON
Secretary

nwlec-sr
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Company no. 185691
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTTION
of

LAMP CAPS LIMITED

Passed on 1. September 1993
L At an Extraordinary General Meeting of the Company duly
convened and held at Harworth) Doncaster, South Yorkshire

e 2

~

On 1 september 1993 the followin
. passed as a Special Resolution:

ww

g resolution was duly

o

SPECTAL RESOLUTION

, THAT Article 85 of the Articles of Association of the
; Company be altered in the following manner:

. By substituting the words ""THORN (MPR) Limited"

(hereinafter called "THORN"}" for “uTHORN Lighting

Limited" (hereinafter called "THORN'")® ;
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