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(3) Mo test, exploit, exaroise, develop, manufacture, improve,
ropair, exhibit, nse, work, expurt, import, buy, sell,
exchange, let out on hire, graut licences in respoct of,
turn 60 account and generally carry on busmess in con-
nection with transmitters, receivers, batteries, aorials,
accwnulators, induetion coils, colierers, amplifiers, insu-
lators, terminals, resistances, detectors, thermionic and
other valves, valve panels, filluments, condensers, taners
and couplings, also any ofher apparatus, appliances,
components, materials, chemicals, ingredionts, fluids,
goods, general equipment wud sundries necessary, con-
venient or desirable for or in relation to “ Wireless”
and any allied science.

(0) To undertake, perform and earry out (as far as the Com--
pany lawfully may) all or any experiments works,
funcbions, operations and services whatsoever in con-
nection with the modern scientific method of signalling,
news transmission and general communication popularly
diésignated “Wireless”, in regard to telegrapliy, tele-
-phony orfand any other branch or Branches thereof,
whether on lines or systems at' present known or
practised, or as may from bime to .Hme hereafter be
discovered, invented or brought into nse, and whether
on the Company’s own account or on behalf of its

customers or any other persons whomsoever.

o
Rl

(p) To carry on business as engineers, advisers, experts, con-
gultants, .confractors, and the like, in connection with
wireless telephony and telegraphy, and to undertake and
carry out partial or entive stallations, and any work or
operations in regard to the planning, ervection, equip-
ment and maintenai}ce’ of public' and private wireless
telephones and stations; also Lo rvender such services”and
afford such ‘‘ Lroadeasting ’ and other.facilitiés as the
Company from time to time may lawfully do. "

k) To likewise trade and carry ors business in connection
't with general telegraphic, telephonic, pneumatic, phono-

L
Ay

", graphic, photographie, cinematographic, meteorological,

I optical, surgical, dental, nautical, chemical, elecirical,

*and 2ll or any other scientific instrumenis, apparatus,
machines and appliances; alto any components, fittings,
accessories, wares and materials whatsoever appertaining
to, necessary or desirable for the same,

N

v oa carry on the businesses or trades of aviation,
s . eleduical, marine and general engineers: iron,
br. oy winium and general metal workers and

b stamygeh.,  auiers, smiths,, wmachinists, welders, an-
- nealers, aii.. (Hévs, japanners, galvanizers and eleciro

;
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and general platers aml printers; works and general con-
tractors ; manufacturing aad general vabinet makers, car-
penters, joiners and wood turners; india rubber manu-
facturers, werchants, dealers and workers; oil merchanis
and dealess; havdwure factors, engineers’ and ironmon-
gers’ store keepers, and the like,

To also carry on business in. like manmer in relation to
hydroplanes, aeroplanes, and all or any apparatus, de-
vices, appliances, materials, components, Implement(s,
tools and aoccessories connecled with hydraulics, aero-
statics and any allied sciences.

To generally act as merchants and shippers, traders,
commission agents, or in any other capacity in the
United Kingdom or abroad, and to imporl, export, buy,
~sell, barter, exchange, pledge, make advances upon or
otherwise deal in all kinds of Tinglish and foreign goods.
wares, arficles and merchandise according {o the cuslom
of werchants and otherwise, and to purchase, charter,
hire or otherwise make any arangements for steam and
other ships and vessels. '

To carry on any other business, whether manufacturing
or otherwise, which may seem to the Company capable
of being conveniently carried on in connection with the
shove, or calculated divectly or indirecily to enhance
the value of, or render more profitable, any of the
Company’s property or rights. : -

"--‘ ! 1 »
Lo purchase or otherwise acquire, take over and under-

take all or any part of the business, goodwill, property,
assets, options, rights, privileges, liabilities and trans-
actions of any person, firm, or company carrying on
any such businesses or trades as specified or comprised
in this Memorandum of Associalion, or any operations
this Company is authorised to carry on or
possessed of any property suitable for the purposes of
.the. Company.

To purchase, take on lease, under lease, hire or other-
wise acquire, -build, consfruct, equip, maintain, control,
improve, remove and replace, turn to account, or dispose
of, any laboratories, works, factories, foundries, shops,
stores, warehouses, dwelling and other houses, garages,
fittings, fixtures, machinery and/or other appliances.

)

To acquire land, on any tenure or conditions, and
any other property whatsoever, whether real or per-

~.sonal, or any estate or interest therein, which the

Company may consider necessary or convenient for the

purposes of its business or desirable in the interests of

the Company.
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To acquire by original applicalion or by purchuse or
otherwise any patent rights, trade marks, concessions,
licences, brevets d'invention or monopolies, or any
interest thevein or privileges thereunder, or any secrct
or other information as to any invention or processes,
and to keep up and use and develop, grant licences in
respect of, and otherwise turn same to account, and
to undertake, subscribe to or otherwise aid, and L
expend money upon undertakings for the purpose ol
making experiments or invesiigations in connection with
any inventions, processes ov improvements which may
appear to be of value in comnection with any of the
-objects of the Company. .

To enter into parinership or into any arrangement for
sharing profits, union of interests, joint adventure,
reciprocal concessions.or co-operation with any person
or company carrying on or engaged in, or about to
carry out or engage in any business or transaction which
this Company is authorised to cairy on or engage in,
or any husiness or transaclion capable of being con-
ducted so as directly or indirectly to benefit this Com-
pany, and to lend money to, guaraniee the conlracts

- of, or otherwise cassist any such person or company,

and to'take or otherwise acquire and hold shares, stock,
debentures, debenture stock in or securities of such
company, or any other company having objects alto-
gether or in part similar to those of this Company,
or carrying on any business capable of being condncted
so as directly or indirectly to benefit this Company, and
to sell, hold, re-issue, with or without guarantee, or
otherwise deal with such shares or securities.

(0) To sell or, dispose of the undertaking of the Company or
.any part thereof, or any agency connected therewith,

for such consideration as the Company may think fit,
and in particular for shaves, stock, debentures, deben-
ture stock or' securities of any olher company having
objects altogether or in part- similar to those of this
Company, and to promote any other company or com-
panies for the purpose of acquiring all or any of the
prdperty, rights and liabilities of this Company, ov for

~any other purpose which may seem’ directly or indirectly

calculated to benefit this Company.

(r) To remunerate any person or company Ior services

rendered, or ‘to be rendered, in placing or assisting to
place any ‘shares ov stock in the Company’s capital, or
any debentures, debenture stock, or any other securities
of the Company, or in or about the formation of ‘the
Company or the conduct of its business, and to pay all
or any expenses incurred in connection with the forma-
tion, promotion and incorporation of the Company, and
any company formed or promoted by the Company.

v
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(@) To raise and borrow money for the purpose of the
Company’s business and to secure the paymnent of money
in guch manner snd on such terms as may seem expe-
dient, and in particular by the issue of debentures or
debenture stock, perpetnal or otherwise, issued ab g
discount, al par. or at & premium (to he secured by a
trust deed or otherwise ag may be decmed expedient
at the time) charged upon all or any of the Company’s
property and assels (both present and Future), including
its :uncalled capital, and to purchase, redeem or pay off

any. such securities.
] N
' 1
(r) To issue and deposit any securities which the Company
~ hag power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and slso by way of security for the performance of
any contraclts or obligations of the Company.

(s) To lend or advance money to such persons and on such
terms as may seem expedient, with or without security,
and in porticular to cuslomers of ‘and persons having
dealings wilth the Company, and lo give any guarantee
or indemnity that may seem expedient, and to discount
bills, and to receive money on deposit or interest or'
otherwise, or valuables, and to transact any of the
buginesses of a banker which may seem to the Company
expedient, .

(#) To effect assurance against liability. to pay compensution
for injuries happening to or sustained by any of the
employees of the Company, and to pay the premums
and other moneys required to keep up such assurances
out of the moneys of the Company.

’)‘(u) To afpplgr the money of the Company in any way in or to-

wards the establishment, extension or support of associa-
tions, institulions, funds, trusts or conveniences calcu-
lated to-protect or benelit the inlerests of this Company,
1, either alone or jointly with others, or in insurance against
loss to the Company by strikes, workmen’s combination,
accident, default or dishonesty of employees, or any
other :cause, or ~for the benefit of any servants or
. employees or ex-employees of the Company or its pre-
decessors in business, or the dependents or connections -
of such persons, and to grant pensions and allowances,
and make payments towards insurance, and to subscribe
or guarantee money for charitable or benevolent objects,
or for any exhibition, or for any public, general or
useful object. ;

(v) To make, accept, endosse and execute promissory notes,
bills of exchange and other negotiable instruments.
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(W) Lo invest and deal with
immediately required in
such manuner as may fro

the moneys of the Cowmpany uo
or upou such securities and in
m tme to time be determined.

(x) To appoint, and, at their discretion, remove, suspend,
and re-appoint, such managers, expetts, and specialists,
agents, general assistants, travellers, collectors, work-
people and servants for permanent, temporary wr special
services as may from time to Hme be.deemed expedient,
and o determine their duties and powers and flix their
selaries or emoluments, and io requite security in such
instances and to ‘such amount as they think fit.

i :
(v) To pay for any property or rights acquired by the, Coms
pany either in cash or fully or parfly paid-up shares,
with or without preferved or deferred rights in respect
of dividend or repayment of“capital or otherwise, or by,
any securities which the Company has power to issue, )
or partly in one mode~ and partly m another, and °
generally on such terme as'the Company may determine.

v
I

[any whose objects
are or include objects similar to thoss of this Company,
whether by salé ov purchase (for fully or partly ‘paid-up
. shares or otherwise) of the undertaking, subjeci to the
liahilities of this or any such other ‘company as afore-
said, with or. without winding up, or by sale or pur-
chase (for fully or partly paid-up shares or otherwise)
of all the shares or stock of this pr any such ofher
company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any
* othef manner. <E ‘ -
To distribute among the Members in specie any properly
of the Company, or any proceeds of sale or disposal
of any property of the Coinpany, but so that no, distri-
bution amounting to a reduction df capital be made
except with the sanction (if any) for the time being
required by law, s '

B
3
"

. o . . ‘
(s8) To establish Branches, Agencies ahd Depots for the

purposes of the Uompany in the Tnited Kingdom or
abroad, and to regulate and discontinue the snme.

(00) To do all or any of the above ﬂli?igs in any part of

the world, and either as principals'r; agents, trustees,

coniractors or otherwise, and either ¢lpne or in conjunc-
tion with others, and either by or thiough agents, sub-
contractors, trustees or otherwise, #nd to do all such )
other things as are incidental or condueive to the above -
objects or any of them. - '
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4. The Hahility of the Members is limited.

5. The Capital of the Company is £1,000, divided into 10
TFounder’s Shares of One Pound each and 990 Ordinary Shares of One
Sne Pound each. The Company bakes power to increase or roduce ibs
Cayital from time to time and to issue any of its Bhaves for the timo
being either at par or at a prewium,

6. Subject to the provisions for the time being contained in the
Articles of Association or Regulations of the Company relative to the
establishment or augmentation of o Reserve Fuud, the said. 10

TFounder’s Shares shall confer upon the Iolder thereof the right, us’a

Brst claim, to one-fourth of the Cowpany’s annual net profits allosated
for the purpose of distribution, but 'shall not confer the right to any
further participation in profits. The three-fourths of such annual
net profits then remaining shall be distributed as dividends in the
customary manner amongst the Holders of the Ordinary Shares.

ir

.~ 7. Mhe said 10 Founder’s Shares shall be deemed to he insépar~
‘able and accovdingly shall not be. capable of being transferred except
‘en Dloe. In the event of a winding up, the said 10 TFounder’s Shares
shall carry the right, as a first claim, to one-fourth of the surplus assets
of the Company. ’ =0 : .

“a

8.” Any“of the Shares in the ‘Capital, original or incieased, for:

the time being unallotted, may be issued with’ any preferential, special,
orvqualified rights ov conditions, as regards dividends, capital, voting,
ov Gtherwise, allached thereto, but-so that the rights hereby attached
+0 the Founder’s Shares shall not in any way be altered or interfered
with unless and until the consenty in writing, of the holder of such
Founder’s Shaves bas been ohtained. R
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W the several persons whose names, addresses andd useriptions
are subseribed, arve desirous of being formed into a Company in
prsnancee of this Memorandum of Assoei ation, and we Tespe clively
agree to take the number of Shares in the

L:apdal of the Company sel
“j)[)t).:-l[(. our respective names,

- . Number of Shares
Names, Addresses and Descriptions of Subseribers takon by each

Subscribor,

aU? 6"“’(“‘@/’ (0 Jounders
ot

T

o

L 3 i i __'_‘-—:‘AQ?r--.ﬁA-VV,M.._._R‘@r.
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v B Dated the q?ﬁj/{hy of /9 ECtlheb, 1922, - e
. Witness to, the above, Signatures :— /D
1 o )»,';—»f//
| ,z / ed“" 452,“ o ¥
.y / A:,d_}/a { C.et
/ ,,,,,,,, .{/M fzﬂ«u.a.jd-f .
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SETHE COMPANIES ACTS, 1908 TO 19177

o—
COMPANY LIMITED BY SHARES.

— 0—

Articles of Association

5 or =20 DEe 1920 1

BELLING & LEE, LIMITED.

PRELIMINARY.

.1, The regulations contained in the Table ‘“ A’ in the First

- 3chedule of “ The Companies (Consolidation) Act, 1908,” herein-
after referred to as Table ““ A,” shall apply to the Company, save
as the same are modified, superseded or supplemented by the Clauses
hereinafter appearing,” or as may be modified, superseded or supple-

mented from- time to time by °‘ Special Resolution.’”” Clauses 35
to 40, inclusive, relating to Share Wawrants; in < said Table ** A,”
shall not apply to the Company. . o
2. The business of thle Company may be commencad as soon
- after the incorporation of the Company as the Dircctors shall think
fit, and notwithstanding that part only of the. Shares may have been
allotted. : .o ) : -
‘ “ PRIVATE COMPANY »’ RESTRICTIONS. j/(
- 3. 'The Company shall be -carried on as,,a P?‘ivat}[( Company,
within the meaning of Section 121, Companies (Oq;;s‘eligation) Act,
1908, as amended by Section 1 (2) of The Compaiies Act, 1913, .
- and accordingly :— K ‘
(4) The number of Members of the Company (exclusive of - 1
persons in the employment of the Company and of |
* persons who, having been formerly in the employment i
"~ of the Company, were while in such employment and '
have continued after the determination of such employ- |
ment to be Members of the Company) is hereby limited i
to fifty; provided thal, for the purposes of this pro- ;
vision, where two or more persons held one or more

Shares jointly, they shall, for the purposes of this para-
graph, be treated as a single Member. .

{8) The Company shall not issue any invitation to the public .~

to subsecribe for any of its Shares or Debentures, or
. Debenture Stock.
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SITARES.

L Subjeet to any Agreement or Agreements relative to ihe fxsue
wf shares on speeial conditiuns, the Shares shail be under the control
of the Directors, who may allot or otherwise dispose of the same to
such persons, on such terms and conditions, and at such times as
they may think fit, and either at o premium or otherwise, but not at
a discount. As regards all allotmentis the Directors shall comply with
Section 88 of the Companies (Consolidation) Aect, 1908. The Share
Certificate mentioned in Clause 6 of Table “ A" shall be issued
within two months after the allotment of the Shares.

5. It shall be lawlful for the Company to pay a commission
to any person in consideration of his subseribing, or agreeing to sub-
scribe, whether absoluiely or condilionally, for any Shaves of the
Company, or procuring or agreeing to procure.subiseriptions, whether
absolute or conditional, for any Shares of the Company o any amount
not exceeding Ten per cent. of the nominal amount of the Shave.

.‘ 6. Save as herein,:?u’r.herwisé\\providec'!, the Company shall be
entitled to lreat the vegistered holder of any Share as the absolute
owner thereof, and accordingly shall not (except as ordered by 2

Court-of competent jurisdiction or as by Statute required) be hound .
to recognise any equitable ov other claim to or interest in such Share

on the part-of any other person.

7. The Company shall have a first and paramount lien upon all
the Shaves registered in the name of each Member (whether soclely
or jointly with others) and upon the proceeds of sale {hereof for his
debts, liabilities and engagements, solely o1 joinily with any “other
person, to ¢t swith the Company, whether the period for the payment,
Culfilment ot discharge thereof shall bave actually arvived or not, and
no equitable interest in any Shave shall be created except upon the
footing and condition that Clause G hereof is to have full effect, and
tuch Len shall extend to all dividends from time to time ‘declaréd in
respect of such Shares; but unless otherwise agreed the regisiration

of a transfer of Shares shall operate as a waiver of the Company’s

lien (if ‘any) upon snch Shares.=:-.

8. The proceeds of the sale of Sharés, as described in Clause 10
of Table *“ A * (instead of being applied as in Clause 11 of "Table AV
provided), shall be-spplied in payment of such debts, liabilities and

engagements as and when the period for the payment, fulfilment or

diseharge thereof respectively arrives, and any surplus shall be paid
to such Member, his executors, admirisirators or assigns. .

TRANSFER OF SHARES.

0. Iixcept where a transfer to a Member would result in the
number -of Members being reduced below ‘the minimum allowed by
lawr (and excepb that a Share may be transferred by a member to any
velation by birth or magriage of such Member approved by the,
Directors) no Share shall be trangferred to a person who is not a Meztber
so long as any Member is willing to purchase the same at Ve fair
value, and any person proposing to {ransfer a Share or Shares shall
give notice m writing (hereinafter called the ‘* transfer notice ') to

vl
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the Direetars that Le desives to ransfer the same. Such notice shal)
rjpuoﬂy the smn he lxes as the fair value, and shall conslitute the
Company his agent fur the sule of the Blire or Sbhares. In case
any dificrence shall arise between the proposing transfevor and the
purchasivg Member as to the fair valve of a Share, the fair value
shall be such sum as the Auditor for the time being of the Cowpany
shall ceriily in writing as in his_opinion is the fair value of a Shave,
and the Auditor shall be bound so to certily on the application of
any  proposing transferor or purchasing Member, and the fair value
s certified by the Auditor shall be final. When the proposing trans-
feror cannot find a purchaser at ihe price specified in the {ransfer
notice, he may give a fresh notice specifying a reduced price.

10. If the Company shall not within the space of twenty-one
days after being served with the tiansfer notice as aforesaid, find a
Member willing to purchase the Shave or Shares, the person wishful
to sell shall-be at liberty, ‘I‘,subject{tb Clanse 11 heveof, for a period
not exceedling two monihg to sell and transfer the Share or Shares
(or those nobt placed) to ‘any person ab a price not less than that
which he may have fixedias the fair value in the transfer notice for
the time being. e ’

11.  The Directors may yefuse io register the transfer of any
Share on any of the followng grounds: (a) That the Comnany has
a lien on the Share; (b) thab the transfer has not been -elfected
according to the Articles or Regulations of the Company, or is in

contravention of any Agreement made by the transferor; (c) that in".
_the case of a Share not fully paid up the iransferee is a person unable -

e N

the busingss carried on by the Company or any business of the same
nalure renders ‘it undesirable "in thé opinion of the Directors that
he' sholiid be a Member, or that: he is otherwise in their opinion

objectionable; or (e) that tho result of the registration would be to

make the  number. of Members exceed fifty, in coniravention of
“ - Olause 3, sub-clause (a) hereof.- Clause 20 of Table “A’ shall be
deemed: to he amended accordingly. Notwithstanding the foregoing
. specific grounds, the Directors shall not he bound to state their reason

for refusing to register o transfer. '

A

GENERAL MEETINGS AND PROCEEDINGS THEREAT.

12. A Gereral Meeting may, with the consent in writing of

all the- Members for the time heing, be convened on a shorter notice

« than sgven days, and in any manner they thinlk fit, and Clause 49
“uof ‘Table. “A’" shall be deemed to be modified accordingly. Two
Members personally present shall be 2 quorum for a General Meeting,
and Clause 51 of Table A shall be deemed to be amended to agree.

13. A poll yhay be demanded by any ‘one or more Members
holding at least oie-tenth of the Shares for the time being issued, and
Clause 56 of Table ““A’" shall he deemed fo be modified accordingly;
and the words ‘‘ or not carried by a particular majority ’’ shall be
deomed to be inserted immediately affer the word ““lost >’ in the
same clause, . 7 N

o4

e

“1o pay Calls; (d) that the wansferee is a person whose interest in:

\’ |

e — e
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I 4. € a show of hands no vote shal! be given by proxy, but
ntherwise cach Member voting thereat shall have one vole  Bul at a
poll eacl Member shall have one vole for every Share (of whalever

f‘-h:h('\s or classes) held by him and upon which there are no calls in
arrear,

‘ 15, 'When a Special Resolution is proposed to be passed, fhe two
Meetings may be convened by one notice, and the second Meeting may
L‘Gnconvened by sucl: notice contingently on bthe proposed Resolution
being passed at the fivst Meeting by the necessary majority. Clauses

1111 and 114 of Table A, relating to Notices, shall not apply to the
Company.

DIRECTORS.

16. Throughout these clauses words imporling (he masculine
ggnder only shall also include the feminine gender 'The number of
Directors shall not be less thin two nor more than five (bwo of whom

may e appointed to hold" office fov life and may be designated
Managing Directors ). ‘

17. The qualification of every Direclor shall he the holding, mn
his own right and as sole holder, of Shares of any class or classes
in the capital of the Company of the moninal value of at least
"Tivo hundred pounds. A Divector may hold any other oflice of profit
(except that of Auditor) in or under the Company.

18. Tl persons hereinafter named shall be the first Directors,
that is to say, (nanuks RuGiNaLp BELLING and JEpasr Morrow Leg,
each of whom shall, subject to the lerms of any Agreement belween
him and the Company, be cntitled to hold office for the term of his
natural life, or until e resign (after giving at least fwo months’ notice
in wriling to the Comnpany), or become disqualified pursuant to clause
99 hereof, except paragraphs (v.) and (vi.) therein, and such first
Directors shall have power, provided they both concur, at any lime and -
from time to time, to appoint any other persom or persons fo be.
additional Directors, provided fhat the tgtal number of Directors shall
not al any time exceed the maximum specified in clause 16 hereof. -
Until otherwise determined by the Directors, two Directors shall form a
quoram for a Bourd Meeting. ¢

19° The first Directors, and ofhers who from time to time
suceeed to that office, shall be allowed 28 days in which to procure
their qualification Sliares, and unless ’t}!ey shall do so they shall be
deemed to have agreed to take the said Shares, and the same shall
forthwith be allotted to them. In the meantime they may exercise
the_same power and authority as ‘though they held their qualification

e
\A."

RIS g ) :

20. ’l‘heADireé“tors may at -their discretion (but subject to the
provisions of any contract) appoint, remove or suspend and re-appoint

. such managers, experts and specialists, assistants, travellers, collectors,
operatives and other servanis or employees for permanent, temporary
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o otlier services as they may from Gme (o time (hink fit, and may
determine theiv duties snd fix heir salavies and emoeluments, and

;‘}egullre{?; security in such instances and to such wmount as they may
unk ht,

21, The Directors may purchuse, lake on lease or olherwise
acquire. for and on behalf of the Company, any businesses, goodwill,
henefit of contracts, stock-in-teade, patents, plant, mechinery, engineer-
ing and other works, factories, foundries, stores, warehonses, oflices,
shops, garages, stables, buildings, concessions, rights aml privileges,
frechold or other land, and other properiy which this Company is
authorised by the Memorandum of Associalion to acquire, at such
price and gencrally on such terms and conditions as they think. fit; and
they may at their own discretion piy for any such businesses, good-
will, benefit of contracts, stock-in-trade, plant, machinery, engineering
anid other works, factories, fonndries, stores, warehouses, offices; shops,
garages, stables, buildings, concessions, rights, land and other property
aforesaid, or for services vendered (o the Company, either wholly or
partially in cash, or in shares of any elass, debentures or other securi-
fies-of the Company, or by any combination of these modes; and they
are hereby authorised to enter into or adoupt, and ecarry into elfecl, any
Adgreement or Agreemenis, or other inslrument, in relalion thereto,
with full authority to agree at any time, and from time to time, to
any modifications therein. '

22. The oflice of f)irectm" shall be vacated -~ ‘

(i) If he cease to hold the required number of Shares “to
qualify him fov the office. :

. (ii) If he become lunatic or of unsound mind, or incapaci-
fated by permanent physical infirmity from  giviag
adequaie -atlention to the business of the Company

e (i) If he he comvieted of an indictable offence. ‘
- (iv} If after his appointment he become bankrupt or suspend
payment, or file 2 petition in bankruptey or compound
with his creditors. o
{v} If he absent himself from Board Meetings of the Com-
pany for four consceuiive months without the special
leave of his co-Directors.

(vi) If after giving the Company one n:onth’s notice at least
in writing he resign his cflice. :

-
o

23. Any Director shall have full and free power to trade with
the Company, and the Company shall have the like power to trade

with any Director, and accordingly any Direcior may enter inlo -

contracts or other arrangements with the Company, and shall not
be disqualified from office thereby, nor shall he be liable to account
to the Company for any profit m'is:ng out of any such contract,
arrangement or dealing to which he is a party or in which he is
interested, by reason of his being at the same time z Director of
the Company; provided that such Divector disclose to the Board,
at or before the time when such contract, arrangement or dealing
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{5 L]t.:telllml\:d' upon, the nature and oxtent of his interest therein,
ar, if suels inlevest he subsequently aequired, 14 he disclose to
the l’in..nm'd, on the first oecasion possible, the Laet that he las acquired
steh nterest.  Bul no Directar shall (exeept with the sanction of the
Company in General Mecting) vote as a Director in regard lo any
contract, arrangement or dealing in which he is interested or upon
any uiatter avising thereout, nor shall hie be reckoned in estimating
a quorum when any such contract, arrangement, or deuling is under
consideraticn.,

24. A resolution in writing signed by all the Directors shall
be as valid and effectual as if it had been passed at a Meeting of the
Directors duly called and econstituted,
¥ ?-,:) In addition to the powers contained in Clanse 71 of Table

A,”’ the Directors may and are hereby empowered on behalf of the
Company to make, do, and execute all such acts, deeds, matters and
things as they may consider requisite, expedient or desirable for
carrying out and effectuating all or any of the objects of the Company
as specified or-referred to in the Memorandum of Association; and
may: subseribe, devole and apply any of the funds of the Company
in or for or towards any purpose which they may consider conducive
divectly oy indivectly to the interest of the Company or of its property,
and without any provision or stipulation for the repayment of any
sum or siims so subseribed, devoied or applied or any other considera-
tion forthe samep and also for the purpose of or in connection with
all or dny of the above-mentioned, dbjects may pay the cost or
subseribe towards the ¢ost of or othefwise aid or concur in obtaining
or in endeavouring t¢ oblain statulory ‘or other powers, either for
the Company or for any other company cv person.

26. Subject to the tevms of any Agreement between them and the
Company, the Directors shall be paid out of the funds of the Com-
pany, by way of remuncration for their services, such sum as the
Company in General Meeting shall from time to-time prescribe, and
such remuneration shall be divided among them in such proportions
and manner as the Dircctors themselves ‘determine, and in default of
determination equally. Furthermore, each Director shall, subject to
the sanction of the Board, be entilled to be paid all his reasonable
travelling and other expenses properly and necessarily incurred by
him. in and about the business of the Company, and if he shall be
required to perform exira services or go abroad or to reside at some
Jisfant place, or shall otherwise be specially occupied about the
Company’s business, he shall, subject as aforesaid (unless otherwise
arranged with him), be entitled to receive a remuneration to be fixed
by the Company in General Meeting,

- MANAGING DIRECTORS.

97. The before-named Crartes Rreivacp Brinyg and Eoeaw
Morrox LEe shall be joint Managing Directors of the Company and each
of them shall, subject to the terias of any Agreement belween him and
the Company, be entitled to retain such office for the term of his
natural life, or until he resign (after giving at least two months’ notice,

‘in writing to the Company) or become disqualified pursuant to clause

a2 hereof (except paragraphs (v) and {vi) therein),

-

o e e e e
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o8, The qualification of each of the Managing Directors shall,
nnless awl until otherwise deeited by » Resolution of the Company in
(oneral Meeting, be the holding in his own vight and as sole owner of
as many Shares ax aro hereinbefore mentioned in theso Articles as the
qualification of an orcdinary Director.

29. The remuneration of a Managing Divector shall, subject to
the terms of any Agreement belween him and the Company, be fixed
either by the Directors, or by the Company in General Meeting. as
the Managing Director shall himself elect, and may be by salary (in
addition to, ov in subskitution for, that to which he may be entitled
under clanse 26 lereof), or cuiamission, or papticipation in profits,
ov by all or any of these modes combined. -

80. A Managing Director shall not, whilst Le continues to
hold that office, be subject to retivement by rotation, and he shall not
be laken into account in determining the rotation of retirement of
Directors, but he shall, subject to the conditions of any contract
hetween him and the Company, be subject to the same ‘provisions
as to resignation and removal as the other Directors of the Company,
and if he cease to hold the office of Director from any cause he shall
ingo facto and immediately cease lo be o Managing Director.

. BORROWING POWERS.

31. Thé Dircctors may from time to time at their discretion
raise ov borrow any sum or sums of money for the purposes of the
.Company, and may secure the paymeni of such moneys in such
mauner and upon such. terms and conditions in all respects as they
think Bt, and in particular by the ‘issue of debenfures or debeyture
stock of the Company charged upon all or any part of the presen
and future properly of the Compauy, including its uncalled capitsds
and Clause 78 of Table “A’" shall not apply ‘to the Company./"If
at any time the Company shall redeem any of its Debentires previously
issued, the Directors may, on behalf of the Company, keep aniy such
redeemed Debentures alive and may ve-issue the same, or any of

them, in any manner sanctioned by Section 104, Companies (Con-
solidation) Act, 1908. :

32." The fee for inspection of instruments nguiring registration
shall be one shilling for each inspection, but the Directors may waive
the payment of such fee either in any pariicular case or generally.

. MISCELLANEOUS.

83. Every Director, Manager, Secretary, and other officer or
servant of the Company shall be indemnified by the Company against
all costs, losses and cxpenses which any such officer or servant may
incur or hecome liable to in or about the discharge of his duties,
except such as happen from his own respective wilful act or default.

R S
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34, No Member shall be entitled to require discovery of or any
information respecling any detail of the Company's trading, or any
matter which is or may be in the nature of a trade secret, mystery
of trade or secret proecss, or which may relats to the conduct of the
business of the Company, and which, in the opinion of the Directors,
it will be inexpedient in the interest of the Members of the Company
to rommunicate to the publie. ‘

35. Any resolution signed by all the Members for the time
being of the Coompany entitled to vote shall be as valid and effectual
as a resolution passed in the ordinary winner by the Members
assembled in General Meeling, but this clause shall not apply to a
resolution passed in vespect of any matter which hy the Statutes or
these presents ought to hs dealt with by Special ‘or Bxtraordinary

Hesolution.

86. luvery Member whose regisiered place of address is not in
the  United Kingdom may from time to time nolify in writing to the

Company some place in England which shall be regarded as his regis-
tered place of abode for the-purpose of Clause 110 of Table ** A%

and _any person not having notified the Company as.aforesaid srfﬁall
he deemed fo have received due nolice when such ngtine shall 1\1ava
heen displayed in the office of the Company. N\

A
i
|

. k! |
87, Whenever the Company shall become entitled to\&ﬁu]ly Yor

partly paid shares or other securities in any other Compaiy,..the °

irectors may nominate the Members of the Company to receive.and
possess such shares. or other securities, the same to be distributed
by way of dividend or honus in proportion to the shares then held
by the Members, and the dividend clauses of Table ‘“ A *’ are deemed
to be modified aceordingly.

88, T]Q@ before-named Fwoar Momtony Lew shall bo the first -

Secretary of the Company, and he shall, subject to the terms of any
Agreement between Lim and the Company, retain office until the
Directorseby Resolution otherwise determine, or unti} he resign. His
remuneration (if any, as Secretary), shall be fixed by the Directors.

39. The a[;pointn{enta of Bankers, Solicitors and Accountants of

-the Company, and the method of signing cheques, hills and the like

shall be determined by the Directors.

40. A copy of the annual balance sheet and report shall, for

" seven days previous to the Meeting, be kept at the Registered Office.
" open for the inspoction of the Members, and
‘Meeting,

shall also be open at the
but the same shall not, except in the absolute discretion
of the Direciors, be.circulated, and no cupy of or exiract from the
same shall be taken or made, but a copy may be furnished on any
terms allowed by Statute. 3

41, The provisions of Sections 112 and 118 of the Companies
Accounts, Audit, Balance Sheets
and Reports shall be applicable to the Company, provided that the
('ompany shall not be required to forward any Statement in the form
of a Balance Sheet to the Registrar.
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Names, Addresses and Deseriptions of Subseribers,
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SPECTAL RESCIUTIONS
of
BELLING & LEE LIMITED
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Passed the 5th day of Iy 1983
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\ \ .4t an EXTRAQRDINARY GENERAL IEETING of the Ietibers of
\- .
R} | the above named Company, duly convened and held at the

Fegistered Office of the Company, Cawbridge Arterial Road,

day of lay; 1953, the following SPECIAL RESOLUTIOHS-wew

- . OIS S

‘4 6’;;(.1:1'3’ ‘passed: u o 5 fgf %ﬁ% | %RE@ X

® o | i T qoMAY 1988 R
: ‘ RESOLVED: - - ‘ ‘ %hw > .

\\ Bkt e STRAIAIE
Y, ke ¢"That the Nominal Share Capital of the Company
bhe Increased from £1,000 to £500,000 by the creation
of 499,000 new Ordinary Sharesyof £1 each, such new

© Ordinery Shares to rank, as o/ dividends, voting, end
in ‘all other respects, parl pessu with the existing
Ordinery Shares in the Capital of the Compeny.Y

S constituting part of the Compony's priginal Capital be

converted into 10 Ordinary Shares of 21 each to rank, as
to dividends, vobing, and in all other respects, pari

%, j Enfield, in the County 6% ifiddlessx, on Twesdsy, the £ifth = :

2., "That the existing 10 Foundére Shares of £l each -

-
A

pagsu with all other Ordinaxy Shares in the Capital of . . |

the Conparny.™

Joint Stock CoMpamiae , e
ResetosTion Agiwnra, » Secr

™ XLFRED W, ATKINS L7D, | . o
¢

A o AEALY AnMEY
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Presented for Registvation by PUBLISIIBD AND SOLD BY

. / I = ,
Soab Compony E"‘“&??‘ CN L’iz
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[y 6
T . Pwsumzt o .S‘ectwnu,a

Name
of 4 .
Company

..oTE—This Notice, together with a printed copy of the Resolution authorising the

Increase, must be filed within 15 days after the passing of the said Resolution,:: 5

ALFRED H. ATKINS,; lelted

ALEEEP J;Lo fgﬂﬁﬁ !E'HA? Joint-8tock Companies” Reg:strahon Agents, Statlmners and Prmtcrs, .k
RRaYRATION AGENTS, 54, P@LAND«STREET«,»O)(F&)RD STREE .

o SO MAY. 1058w s o STy oRT AN b in e Firigran
., ’" L *)i! H 3
108, BREAT RUBSELL 37; . @; uﬂﬂf m;éiiLLL S :&km z w'lil‘:zn

Fuong: fAuseuw 5225

LONOON, WG - ﬂ;i
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. j»«v&%u@ ......... YA ““ .................................. enreaerns , Limited,

..Resolution of the Company dated ‘cheﬁz/(‘{-*—'éh

day of.... r\ﬁ.m’?/ ................ Ig.??.?).., the nominal Capital of the Company has

been increased by the addition thereto of the sum of £. H'qG} 00 beyond
the registered Capital of ,Q’,ﬁ‘ﬁ‘a .................................. s The additional i
;1:,‘:\ rl/_‘ B . ) v .
K Capital is divided as follows — . ) P
: ' Nonunal
N ‘ Amount of
Number of Shares. Class of Share. 4 rach Share.
kaq U"Q S (Oﬁw %(

@ Q‘ i 3 ;J/
2y ) B “ M ‘
o f‘“\{ ‘ T ‘\\(‘ i
(If a.ny of the new Shares are Preference Shares state vhether they are &
‘ redeem'tble or not) < | -
FOR ANDON bEHhLF OF
- . BELLING & LEE,J-38.
(Signature)....... a&)g/ﬁmﬁmm
i(\State Whe{her' Director, : / : 4
or Manager or Secretary}......ouee.s 0 T
] . S :
195%

The conditions (e.g., voting rlghts dividends, ‘etc.).subject to which th~: *ew

Shares have. been or are to.be issued are as fo]lows —

Dated the lCi’/J: .day of ...

St %‘“ M T fémgmw

{2y Ordlnary,” “ Extraordm y,”” or “Special.”’
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................... fﬁm; Qange NS Limited.
{

r B

! ST&T!:MENT of INGREASE oi‘ NOMINA!. GAPITAL pursuant to Sec 1443 of the
P Act 1891, as amended by Sec 7 of the Finance Act, 1899, Sec 39 of the Plnance Act,

Jl.‘
: ~and Sec. 41 of- fhe I‘mance Act 1933. (NOTF —The Stamp Duty on an increase of
h o “ "
‘- nal’ Capital is '.II:N SHILLINGS for every £Ioo or fraction of ,{100) Neg
- o “‘}s o . . o ‘ : J
. [ . Il .
o H ’L L Al W

i’ . \."1’: . : . b3 | o : J.} . . — 4 o 3‘ . ‘-:\:\ . A ' R O ' % g

R - ' l’f N ' : ' C; f;jj ) ‘ P ‘I o o Mu.
oo C IE ’ . » -~
g 7. - ”ga.gcwf” <

’{;’{{.'-*‘ ‘ ":‘ No1E .——-Th1s Stat:=ment is' to be filed within 15 days a{ter the passing of the RF3011Jt1011
P mch the Registered C¢1p1ta1 is mcreasccl, and if not so filed Interest on the Duty &t the rate

;o )er cent per annma\from the passmg oi the Resolution is also payable (s. 5 Revenue Act,

b ’ 1048
o . Attem.lon is drawn to Sectlong-:; of the Com_pames Act, Fs208, relative .to the fﬂmg
Lo 'Jotlcc of Increase and a prmted copy of the Resolutmn 'mthorlsmg the Increase.

’ ‘ nted /or Ragasﬁmhon by © PUBLISHED" AND Sorp BY : o
B . . ALFRED K. ATKINSs, lelted,
R : ﬁLFREB . ATKINS LTQ doint-8tock Companies’ Registraticn Agentsa@g;atmn‘rs iy Prmters,
. “YGie RS T COMPANIES TR R
;- REGIITRATION AgENTe, - .. 54, POLAND.STREET,*OXFORD STREE - e
et MAY 1955 ...... Wmﬁwnm_:;nng:?mmm;m‘w i}‘rlin?:'nmu “ PAINETA ano, LN oif)
N 3 'ﬂ ? "“l ’_,, Qn.
108, GREAT RUSSELL ST. ‘]{39‘ GREAT U5 e P ‘M 155%
. pSGNDOLL WO v :
‘ HONE. Muszum . v L
Ry 4 /‘ CS? 'l‘ P PR
L T % o :
:“E: ‘ - : "‘W*:_‘:.{ : - 4 ' .




THE NOMINAL

CAPITAL OF

has by a Resolution of the Company dated'b/d‘-mo\’\f(?bs
been mcreased by the adchtmn thereto of the sum of.... ‘é U;C{‘G? W
Pounds,
L ‘ coo vogvdedtinto sk MY QUG e veiree T P Vevreananaa \.......\'..J ..... e
! e %
E' C ' o
; A et i Pound\‘\ each
E’\\ -, . N 7
I i ,
I - , K4 4 Lo,
; ~ afft p e
o o AR et i @‘
: R 47 LN '\g 2 r. - -
o, & —_— e E o SL’:'_NE;;M BEHALF o
L “y o . G “Signature ... k “" & LEE L-“"
L, b P - ey B N .
ey ‘ ST " ol
) L MR . i} o, ~ e + S
- P v:;l'-;':‘ . = N - I - y - i ‘
5 SR P N - o, . "
4 R " S Descnptmn erern e
W t ¥ K i R ‘Q’\ll;'w'»l . Lo G o {? = ‘,, L - SR
AR o P A N
TR : s A
’ . e > Y’ % . - . f . v \,
; Date....q-..‘... S A AT - L < :
o N:;' " , ) S * e \\_-.___ =
N
:.‘I , ;! )‘. . .
: Vi e L. . - X :
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This uta...,ment mnst “be sxgned 'by an Officer of ﬂlt (Lompany
I 5 JF" _’ : i
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COMEANY LIMITED BY SHARES

el
SPEGIAL ANSCLUTIONS
of

BELLING & LEE LIMITED

Pasged the 31lst day of Docember 1953

N . b
- @ . o ) i
% an EXTRAORDTNARY GENERAL MEETING of the Members of ‘the above ' , 1
temed Company, duly convened and held at the Registered Office of
- ] B A ! 3 i
‘,53 %he Company, Cambridge Arterial Rosad, Enfield in the County of &
; iﬁ:i.ddleé”ex,u on Thursday, the thirty-first day of December 1953, ‘the 'f 1
"4 - fallowing SPEIGAL RESOLUTIONS wers passeds ” |
 RESOLVED:- = |
. 1. "That the Special Resolution Number Two passed on the - o
- 5th day ol Mg.y, 1953 be hereby rescinded.” , L ‘
2. "‘,-,"Thaf clauses 128 and 129 of té,ble,f:A part one of the
o first schedule to-the Companies Act 19/8'relating to capital-
i . tgation of Profits be added to the Company's Articles of
-~ s .| hssocisbion.m :
T Secrebaiy t6 the Company. N
\"'_5‘ . ) ‘
{@ e ' i w ‘ -
i
ar ) ) ) L
"ALFRED H, ATKINS LTD. |
Joiwy SToCK COMPANIES . )
Re@sTRATION AAu:m’a‘ e

1 TJAN 105k,

1nG. GREAT RUSKRELL ST,
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THE COMPANIES ACT, 1948
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COMPANY LIMITED BY SIE[ARES1 -

LTI BT S T T T AR TR e SR T AT

{voryY)

Soerial Begolution

(Pursusnt to The Companics Act, 19483, Section il [and any other Section of the Act under which the
S;Jcmal Resolution s pussed™])

e OF

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

P T P PP IR PRI syt o D P e e SRR R L AR R

o LIMITED

! Passed the.....NAngh doy of .. MAFS e

&

. N

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

@ o in t.he Oounty of,.Middlesex , on the. Ninth...day of MRS iy 19 €1,

the followmg SPDCIAL RDSOLUTION( ) WEES.....duly passed ;—

@ . L [ Here sei out the ewact wor ds of the Specml Resolution or Resolutions

- s passed.] .

L oo Phat the follownng provisions be added to Clause 4 of the Company'’ s Articles of

HEE S ;qvwbn. ‘

o * “%ny Member may make, and the Company may accept, a surrender of his Shares, or any

. -Mpon: any terms and conditions which may be mutually agreed between such Member and

3'Mﬁhors on benalf ‘of the Company. In particular, while the Capital of the Company " is

W ~ito Shares of diiferent Classes, Shares of any Class may be surrendered’ “for the

-~r§ being simulraneously éxchanged for Shares-of another Class; Provided always that
rgrrender and exchange shall involve any diminution of the aggregate amount of the
;1Shaxs Capital for the time being issued, or any return of paid—up Capitakl. "

,@ ) i‘hat 100,000 of the unissued £1 Ordinary Shares in the Capita] ‘of the Compony be

wf tnto £1 Cumuilative 6%% Preference Shares carrying the normal rights as regaxrds

’and Agsetg of such Cumulative Preference Shares. This Dividend will be payable

o 7 m;{y at the 20th Septembcr ond the 31st March and on the issue of the Shares the
;.shall determine the date from which Dividend accrues. This Clause shall'be
!:ed as a new Clause, numbered 4a, in ‘the Company's Articles of Associa.bion.
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3, "phai the sum of £408,990 at present standing to the credit of the

reneral reserve account be capitalised and that the Directors be authorised
and dirscted to appropriate the said sum to the holders of the Ordingry

Shares in the proportions a

and shall apply this sum on behalf of such
Cumulative Proference Shares of £1 and £398,990 Ordinary Shares

£100,000 63%

s already held at the date of this resolution
holders in paying up in full

of £1 to he allotted and distributed as Lully paid to the holders of the

Ordinary Shares.”
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Sumber oy Apeoag &;;»
Cumpany )
o

The Componies Act, 1048

L COMPANY LIMITED BY SHARES
Special Regolution
o (Pursuant {o g, 141 (2)
oF
blanks in
ling may be
&ﬁf’:} in writing, . L .
. . BELLING & LFE - . LIMITED
- Passed 19th April 2 1961,
. AT an EXTRAORDINARY GENERAL MEDTING of the above-named
Company, duly. convened, and held at
, 940 Great Cambrldge Roa.d L'nfleld Mladlesex.
onthe  19th ‘da.y of April ‘ ,p%@, €he subJomed : :\;\{_;.—,.
iz Sgecial Resolution . duIY“p"iSSGU iz, s— ‘ 'I
Nl Reso. | RDSOLU’I‘ION - UBMAY 1361
i « mugt bo : K ¢
. nﬂtih:a dﬂ{mcc; ‘ & . )
o l’éco:;_;,;t ' RL’SOLVED tha.t Clause 16 of chlesk S
Feoocase of an v
Lo ‘;:I:;;;Mlcé . of Assoc:La'LJ.on be amended increasing the
" typedis /Soo ‘ s " Py
: L -} #nd Note max1mum number of Directors from five toQ*
. ' J‘J
% ten.
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COMPANY LIMITED BY SHARES

Specinl Regolution

(Pursuant to 8. 1L {2))

or

BELLING & ,LEE LIMITED

Passed 29th October, 196 5.

Ar an' BXTRAORDINARY GENERAL MERTING of the above-named
Company, ‘duly convened, and held at Great Cambridge Road,
Enfield, liiddlesex. : '

October  , 196 5, thesubjoined
duly passed, viz,i—

onthe . 29%h’ dé:j‘f‘*q_@‘
Special Resolutions -
‘ ~ RESQLUTIONS |

That clause 17 of the Articles of Association be
“ecancelled and substituted by the following clause:-

1.

nThe shareholding qualification of directors may be -

fixed by the Company in general meeting, and unless °
and until so fixed no qualification shall bhe
required.. A Director may hold any other office of
profit (except that of Auditor) in or under the
Company." _ - ; X
That clause 18 of -the‘Articles of Association be
ocancelled and substituted by thevfollowing clause:~
! n"Edgar Morton Leey subject to the terms of any
' agreement between him and © mp&&h,'shall be
entitled to hold cffice for N
life or untii’he resign (affe :
months' notice in writing thgﬁggmpany), or fbecome
‘“disqualified pursuant to clause @ggzﬁg, except
paragraphs (v) and (vi) therein. Un otherwise
determined by the Directoxlg; two Directors shall
form' a quorum for a Boaxd Me®ting, ' -
Thet clause 19 of the Articles of ASSoeiatd
, cancelled. . :
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THE COMPANIES ACT, 1948

i i
5- '{. ) e -
L b COMPANY LIMITED BY SHARES
5 . AN P
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Sperinl Renolutions

o e A et T it i T e T

/ OF :
BELLING & LE‘E) LIMIT
P o (Pa.s'sed Ofi June 196" )
- / . ’/’ly L . - \ 2 PR \:“. - co )
o At-an EXTRAORDIN‘ARY GENERAL MEE::&NG of Belling &” Leg, ~ ‘ S
Y Lo 3
s p LI Limited duly convened and held or. the 9th day of June ]966 tne i
g
o j’// L followmg Resolutions were duly paSS@d as SPECIAL RLSOLUTIONS'-*'- \\
R ) ' AV = oo
R RESOLUTIONS. -, . N
‘1. Tuar the Memorandum of Association of the, Company . G
N be amended by the deletion of Clauses 5 to 8 inclusive therefrom -
, My S . and the °ubet1tut10n therefor of the following new Clause 5:— ‘
‘ R o «“s, The\capltat of the Company is £500,000 dmded into :
kL = 500,000 Shares of £1 each S AT
\ ) T .7 2. Tuat the regulatlons set ot in_the printed docuinent ’;j
) S “produced to \1fhe mgeting and for the purposes of identification * B
ST o " signed by the Chzurm'm thereof be adopted as.the Articles of .
A a fossocmtlon of the Company in substitution for and to the ' Vi )
: exclusxo,n of the fextstmg Artlcles of Assocxauon thereof. . A
. I . \\{\\\ ¢ N j“\
7 . §
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TIE COMPANIES ACT, 1948,

e

COMPANY LIMITED BY SHARES.

Articles of Amsoriaiion

OF : :

BELLING & LEE, LEMITED

(Adopted by S j)ectal Resalutwn pa..ssed ﬂl o J Ut 19b6 )

\‘,\

\\

RN o
N [T ——

)

PRLLIMINARY .

1. (a) Thc regulatlons ‘contained in Table A in the First Schedule
to the Oumpam@; (Consohdaﬂon) Act, 1908, shall; not arply to the
. Company., ~ ] -7
\ (P} The regulatlons contamcd in Part I of Table A in the First
Schedule to the Compames Act, 1948 (wlich Table is hereinafter
Cc.lled. Tablc A) shall apply to thc Company save In so far as they
are excluded or modified hereby

s el ! - g
N N ¥ "
Y . L o 7 , ; I
v .

N f PRIVATE COMPANY&
: 2. 'I‘he Gomp'my is a .private company, and accoxdmgly the «
o regulatmns contained i in Part 11 of Table A except Clause 1 thcrcm,
' ' shall’ 4pp1y to thc Company.. S o

e o

| ‘ SI—‘ARES | .
3.’ ( 7) The authonsed share. capxtal of the Company at the date
of .the "adoption of these- Articles is £500, 000 divided into 100,000
’ b% per cént. Gumulative Pn_ference Sharcq of £1 each ancl 400,000
‘Ordinary Shares of £1 cach, B 4 ,
iy . . o ‘
! (b) The said L:umulatzvc Preference Sh’lres shail confer on
the f‘:lol lers thereof rhe right to be: ‘paid out of the profits of the

Cumpany 4 available for L}l\’ld(‘ﬂd and resolved to be distributed in respect -
of any- financial yealv ¢r other period a fixed cumulative preferential

. I, )
A 4

£ : e S250°

Bid AT gl o T e gy T g
-1':5“;,.;‘!‘\ o [) E;,Q/ i S " é tly ,2““ ey
. s

{ Al
G g L -
L. BLEET R -,

LONDH, .05 2

7

K
i
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time being paid up thercon in priority to any payment to the holders
of any other class of share and the right i a winding-up or on a
recuction of capital involving repayment to repayment of the capital
paid up thereon together with 2 sum equal to any arrears or accruals
of the said fixed dividend calculated down to the date of repayment
(and in the case of a winding-up whether earned or declared or not)
in priority to any payment to the holders of any other class of shares
but they shall not confer any further right to participate in the profits
or assets of the Company.

4. Subject to any direction to the contrary that may be given
by Special Resolution, all unissued shares shall, before issue, be offered
to the holders of Ordinary Shares in proportion, as nearly as the
circumstances admit, to the number of Ordinary Shares held by them.
The offer shall be made by notice specifying the number of shares
offered, and limiting a time (being not less than 21 days) within

‘which the offer, if not accepted, will be deemed to be declined, and,

after the expiration of that time; or on the receipt of an. intimation
from‘the person to whom the offer is made that he declines to accept
the shares offered, the Directors may dispose of the same in such manner
as they think most beneficial to the Company. The Directors may
likewise“so dispose of any unissued shares representing fractional
entitlements, '

5, The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid shares and to'all shares registered in the name
of any person indebted or under liadility to the Compauny whethei he
be the sole registered holder therrof 6r one of two or more joint holders.

6. In Clause 15 in Part I of Table A the following words * except
in s0 far as may be otherwise agreed between the Company and any

- Member in the casc of the shares held by him ™ shall be inserted
_ immediately after the words © Provided that *. ' :

7. Clause 22 in Part T of Table A shall be modified by deleting
the words ““ and transferec ” and Clause 24 in Part I of Table A shall

not apply. : . )

NOTICES

& . s

. 8. Every notice callinga Gensral Meeting shall comply witéﬁi

the provisions of Scction 136 (2) of the Act; as to giving information

to Members in regard to their right to appoint proxies, and all notices
and other communications relating to a General' Meeting which any’
Member is entitled to receive shall also be seat to the Auditor for the

,time being of the Company.

o
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3
RESOLUTIONS

. 9. Any such resolution ir writing as is referred to in Clause 5
in Part II of Tahle A may consist of several documents in the like
form each signed by one or more of the Members (or their duly
autliorised representatives) in that Clause referred to.

- PROCEEDINGS AT GENERAL MEETINGS

10. ‘The following words shall be added to the end of Clause 52

in Part I of Table A * and fixing theremuneration of Directors 7.

-\ . ’ '
.11, Clause 53 in Part I of Table A shall not apply and the words
** the meeting ‘shall be dissolved * shali: be substituted for the words

“ the members present shall be a quorum ” in Clause 54 in Part I of
Table A. S o )

12 | Tt shall not be neééssary to give any notice of an adjourned
meeting and Clause 57 in"Part I of Table. A shall be construed
accordingly. . 1 ‘ .

3. *A poll may be demanded by any Member present in person
or'by proxy and Clause 58 in Part-1 of Table A shall be modified
accordingly. - ‘ " «

.14, A-Member for whom a re%eiw:r, éumtor bonis or other person
in the nature of a receiver. or curator bonis has been appointed by a
Court, in England"and Walds of Scotland having jurisdiction in that
behalf on the ground that the Member is Jincapable by reason 8f mental
disorder of managing and administering his property and-affairs may

.vote, whether on a show of hands or on a poll, by the person so

appointed, and that person'may appoint a proxy to vote on a poll on
behalf of the Member, and Clause 64 in Part I of Table A shall not
apPly.- o v
\“
i 4+ DIRECTORS
; ' . 1j . - " ‘

15. Unless anid until otherwise determined by the Company in

General Meeting the number of Directors shall be not less than_two,

Clause75 iri Part 1 of Table A shallnot apply.

16. A Director qe\e.dﬂ not hold any shares of the Company: to

qﬁa'iify him as a Director-but he shall be.entitled to receive notice of

. 'l;’ /7 2

o . L o,
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and attend at all General Meetings of the Company and at all separate
General Mectings of the holders of any class of shares in the Clapital
of the Company and Clause 134 of Part I of Table A shall be modified
accordingly. Clause 77 in Part I of Table A shall not apply.

17. If any Director shall be called upon to perform extra services
or to make special exertions in going or residing abroad or otherwise
for any of the purposes of the Company, the Company may remunerate
the Director so doing cither by a fix>d sum or by a percentage of profits
or otherwise as may be determined liy a resolution passed at a Meeting
of the Directors of the Company, and such remuneration may be cither
in addition to or in substitution for any other remuneration to which he
may be entitled as a Director.

18. The Dircctors may exercise all the powers of the Corripany
to borrow or raise money and to mortgage or charge its undertaking,
property and uncalled capital and to.issue debentures, debenture stock
and other securities as security for any debt, liability or obligation of

the Company or of any third party and Clause 79 in Part T of Table A"

shall not apply. ‘ .

19. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested, or upon any matter arising
thereout, and if he does so vote his vote shall be counted and he shall

he reckoned in estimating a quorum when any such contract or arrange- -

ment is under consideration and Clause 84 in Part T of Table A shall
e modified accordingly, '

+720. A Director present at any meeting of Directors or Committee |
of Directors need not sign his name in a boolk kept for that purpose and

Clause 86 in Part I of Table A shall be modified accordingly.

21. The Directors on behalf of the Company may pay a gratuity
or pension or allowance on retirement to any Director who has held
any other salaried office or place of profit with the Company or on his
death to his widow or dependants. and may make contributions to any
fund and pay premiums for the purchase or provision of any such
gratuity, pension or allowance and Clause 87 in Part I of Table A shall
not apply.

22. Paragraph (p) of Clause 88 in Part I of Table A shall be
modified by deleting the words  becomes of unsound mind ” and sub-
stituting therefor the words “in the opinion of all his co-Directors
becomes incapable by rcason’ of mental disorder of discharging his
- duties as Director *, Paragraphis (a) and (¥) of Clause 88 jn Part T of
Table A shall not apply.
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' 2:‘3. _Dircctors shall not retire by rotation and Clauses 89 to 93
inclusive in Part I of Table A shall not apply. Clauses 94, 96 and 97
in Part I of Table A shall be modified accordingly, ‘

24. A Director appointed to fl] 5 casual vacancy or as an addition
to the Board shall not retire from office at the Annual General Meeting

next following his appointment and the last sentence of Clause 95, in
Part I of Table A shall not apply,

A

25. Without prejudice to the provisions of Section 184 of the

Act, the Company may by Ixtraordinary Resolution remove any
Director before the expiration of his term of office. The' Company may
by Ordinary Resolution appoint another person in place of the Director
so removed, Y :

W, .
N
Y, 26. () Any Ditector may by writing under his hand appoint

h‘;: any other Dircctor, or (2) ‘any other person who is approved hy
the ‘Board of Directors as hereinafter provided to be his altcrnate;
and every such alternate’ shall (subject to his giving to the Company
an address within the United Kingdom at which notices may be
served on him) be entitled to receiye notices of. all meetings of the
Directorsiand, in the absence from the Board of the Director appoint-

ing him, \Eq atténgl and vote at Meetings of the Directors, and to
exercise all'the-powers, rights, duties ‘and authorities of the Director
appointing -him: - Piovided always that no .such appointment of

a person ‘other than a Director shall ;he operative unless and until

" the approval of the Board of Directors by a majority ‘consisting of

two-thirds of the whole Board shall have been given and entered
in’the Dircctors’ "Minute Book. A Director may at any time revoke
the appointment of an alternate appointed by him, and subject
to such approval-as aforesaid appoint another person in his place,-

“and if a Director shall dic or cease to hold the office of Director the

appointment of his alternate shall thereupon cease and determine,
provided always that in the event of these Articles providing for
the retirement of Directors by rotation, if any Director 50 retires but is
re-elected at the meeting at. which such retirement took' effect, any
appointment made by him pursnant to this Article which was in forc_e
immediately prior to his retirement shall continue to operate after his
re-clection as if he had not 5o retired. An alternate Director shall not be
counted in reckoning the maximum number of Directors allowed by
the Articles of Association for the time being A Director acting as
alternate shall have an additional vote at meetings of Directors for each
Director for whom he acts as alternate but he shall count as only oni¢ for
the purpose-of determining whether a quorum be present. s

§2200
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(8) Every person acting as an alternate Dircctor shall be
an officer of the Cormpany, and shall alone be responsible to the
Company for his own acts and defaults, and he shall not be deemed
to be the agent of or for the Director appointing him. The remunera-
tion of any such alternate Director shall be payable out of the
remuneration payable to the Director appointing him, and shall con-
sist of such portion of the last-mentioned remuncration as shall ‘be
agreed between the alternate and the Director appoittting him.

27.  Any such resolution in writing as is referred to in Clause 106
in Part I of Table A may consist of scveral documents in the like
form each s1gncd by one or more of the Directors for the time being
entitled to receive notice of a meeting of the Dircctors and Clause 106
in Part I of Table A shall be modified accordingly.

28. No person shall be or become incapable of being appointed
a Director by reason of his having attained the age of seventy or any
other age nor shall any special notice be required’in connection w1th\
the appomtment or the approval of the appointment.of such person,
and no Director shall vacate his office at any time by. reason of the fact
that he has attained the age of seventy or any other age.

29. The Directors.may from tie to time appoint one or more
of their body to hold any executive office in the management of the.
business of the Company including the officc of Chairman or Deputy
Chairman or Managing or Joint Managing or Deputy or Assistant
Managing Director as the Directors may decide for such fixed term or
without limitation as to period and on such terms as they think fit and

* a'Director appointed to any executive .office shail (without prejudice

to any claim for damages for breach of any Service Contract between
him and the Company) if he ceases to hold the office of Director from
any cause z[;so facto and immediately cease to hold such executlve office.
Clause 107 in Part I of Table A shall not apply

80. A Director holding such‘executive office as aforesaid for a
fixed period shall not be entitled to.resign as a Director of the Company
and Clause 88 (g) in Part I of Table A shall be modified accordingly.

ASSOCIATE DIRECTORS

31, (a) The Directors shall have power from time to time to
appoint an officer or employee of the Company or of any Subsidiary

. Company of the Company to be an Associate, Assistant, Consultant or
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Local Dirvector (hereinafter referred to as an * Associate Director )

but so that the total number of Associate Directors shall not at any time
exceed SIx.

(8) An Associate Director shall not without the express 5
sanction in, writing of the Directors and if such sanction is given then
only to the extent that such sanction is given in any particular case:—

(i be eutitled to éxercise any of the powers or rights of a
Director under the Articles of Association of the Company;

(ii) have any right of access to the béoks of the Company; and

1 |

(iii) ‘be entitled to receive notice of or attend orivote at meetings

of the Directors. ‘ } D ;
‘ ‘ ) )
‘ I‘ . : " . . i ‘
(¢) The appointment, remuneration, continuance in office .. :
and removal, powers and duties of Associate Directors or any of them~ ;

shall be determined by the Directors, . | o
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REGISTRATION
G1STRATION ;
i om ko o Fndhon i 5 ﬁ;@“wﬂ%‘f ¢
THE COMPANIES ACTS, Gl TERED
3 ‘
l 3{1‘,“"-;. " e 1 AUG‘965
A \ COMPANY LIMITED BY SHARES.!

Memoranwdom of Aﬁﬂnriaf‘%;rﬂnﬁ 5
OF ﬁ/;"Vé . “;;Z},gw ‘\/ ’
BELLING & LEE, LIMITED

(4s amended by Special Resolution passed 9th June, 1966.)

%

1. The Name of the Company is “Berumve & Lig, Livirren .

v 2 The Registered Office of the Company will be situate in
Epgland.;. S | |
A

7

|
[N

8. /'The Objg:cts; for which the Company is established are: —
‘/:: W ; g <) i."." o

¥
oL ) "

" ,, . /» ! ) H
T /i (4) To undertake, carry out and effectuate any business trans-
. /¢ actions or operations commonly,.or which can conveniently
4 be, undertaken or carxied nut by factors, manufacturers’,
konmﬁssiop{and general s;gélling agents, whether as sole
Ly ¥ factors, agents or' representatives ‘for certain specified
/; countries, counties, areas or districts, or otherwise; also to
S acquir¢; take over, workj turn to account or in any way
TR operate;/{']deal in or trade/with the whole or any part of the
i T right; title and interest of any person or persons, firms or
S companies under or in relation to any patent, invention,
contract, licence, concession or ¢ther arrangements, what-
soever generally, but morc particularly in regard to
s “ Wireless ” telegraphy or telephony, and the like, and for
. such periods and on such terms and conditions in. all respects
as may be agreed with full power at any time, and from time
to tire, to agree to any modificatior &owsoever in
connection with any contracts, licences orlhl, r documents
or arrangements whatsoever, P T A S %_%.q
& ! - p v
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(8) To test, exploit, exercise, develop, manufacture, improve,

repair, - exhibit, use, work, export, import, buy, sell,

SLAUGHTER & MAY, [t

exchange, let out on hire, grant licences in r

;;
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to account and generally carry on business in connection
with iransmitters, receiver, batteries, aerials, accumulators,.
induction coils, coherers, amplifiers, insulators, terminals,
resistances, detectors, thermionic and other valves, valve
panels, filaments, condensers, tuners and couplings, also any
other apparatus, appliances, components, materials,
chemicals, ingredients, fluids, goods, general equipment and
sundries necessary, convenient or desirable for or in relation
to “ Wireless ” and any allied science. Py

To undertake, perform and carry out (as far as the Com-
pany lawfully may) all or any cxperiments, works, functions,
operations and services whatsoever in connection with the
modern scientific method of signalling, news transmissicn
and general communication popularly designated
“Wireless”, in regard to telegraphy, telephony or/and
any other branch or branches thereof, whether on lines or
systerns at present known or practised, or as may from time .
to time hereafter be discovered, invented or brought into
use, and whether on the Cowpany’s own account or on
behalf of its customers or any other persons whomsoever. e

To carry on business as engineers, advisers, experts, con-
sultants, contractors, and the like, in connection with
wireless telephony and telegraphy, and to undertake and
carry out partial or cntire installations, and any work or
operations in regard to the planning, erection, equipment
and maintenance of public and private wireless telephones
and stations; also to render such services and afford such
“ broadcasting ” and other facilities as’ the Company from
time to time may lawfully do. ]

To likewise trade and carry on business in connection with

general telegraphic, telephonic, pneumatic, phonographic,

photographic, cinematographic, meteorological, optical,

surgical, dental, nautical, chemical, electrical, and all or

any other scientific instruments, apparatus, machines and

appliances; also any components, fittings, accessories, wares

and materials whatsoever appertaining to, necessary or
desirable for the same, e '

¥

To also carry on the businesses or trades of aviation, motor,,
electrical, marine and general engineers; iron, brass,

aluminium and general metal workers and stampers;
braziers, smiths, machinists, welders, annealers, enamellers,

japanners, galvanisers and electro and general platers and

g3
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painters; works and general contractors; manufacturing
and general cabinet makers, carpenters, joiners and wood
tumners; india rubber manufacturers, merchants, dealers
and workers; il merchants and dealers; hardware factors,
engineers’ and ironmongers’ stiyve keepers, and the like, _—

o
{6) To also carry on business in\\like manner in relation to
hydroplanes, acroplanes, and aiy,or any apparatus, devices,
appliances, materials, components, implements, tools and
accessories connected with hydiaulics, aerostatics and ainy

allied sciences. e g
/

(1) To generally act ‘ag nerchants and shippers, traders,
commission agents,. or in 'rﬁng other capacity in the United
Kingdom' or abroad, and to import, export, buy, sell,
barter, exchange, pledge, make advances upon or otherwise
deal in all kinds of Baglish and foreign goods, wares, articles
and merchandise according to the custom of merchants and
otherwise, and to purchase, charter, hire or otherwise make

any arrangements for steam and other ships and vesscls.
il

() To carry on any other business, whether manufacturing

i or otherwise, which may scem to the Company capable of

- being conveniently carried on in connection with the above,

i ‘ or caleulated directly or indirectly to enhance the value of,

( or render more profitable, any of the Company’s property or
rights. .

(1) To purchase or otherwise acquire, take over and undertake
° all or any part of the business, goodwill, property, asscts,
g © options, rights, privileges, liabilities and transactions of any
person, firm, or, company carrying on any such businesses
or trades as specified or comprised in this Memorandum of
Association, or any operations. which this Company is
authorised to carry on, or possessed of any property suitable
for the purposes of the Company, ’

-

+(k) To purchase, take on lease, under lease, hire or otherwise
~ acquire, build, construct, equip, maintain, control, improve,
' remove and replace, turn to account, or dispose of, any
~+ laboratories, works, factories, foundries, shops, stores, ware-
houses, dwelling and other houses, garages, fittings, fixtures,
.machinery and/or other appliances.
e B
(L) To acquire land, on any tenure or conditions, and any other
property whatsoever, whether real or personal, or auy

PR T

i e

sl e S S




R ]

4

estate or interest therein, which the Cowmpany may consider &
necessary or convenient for the purposes of its business or
desirable in the interests of the Gompuny, e

X s wbe 3

(M) To acquire by original application or by purchase or other-
wise any patent r:ghts, tracle marks, concessions, licences,
brevets d’inventiont or monopolics, or any interest therein
or privileges thereunder, or any secrct or other information
as to any invention or processes, and to keep up and use '
and develop, grant licences in respect of, and otherwise :
turn same to account, and to undertake, subscribe to or
otherwise aid, and to expend money upon undertakings for
the purposc of making experiments or investigations in
connection with any inveations, processes or improvements -
which may appear to be of value in connection with any N
of the objects of the Company.

e

(v) ‘o enter into partnership or into any arrangement for
shaiing profits, union of interests, joint adventure, reciprocal
‘concesiions Or co- ogerauon with any person or company
ca1ry1ng on or enga"rcd in, or about to carry out or engagc &

"in any business or transaction which this Company is
authorised to »rarrv}' on or engage in, or any business or ‘ :
transaction capable of being conducted so as directly or g

_ indirectly to benefu this Company, and to lend money to, .k

" guarantce the coutracis of, or otherwise assist any such ﬁ ‘
person or compariy, and to take or otherwise acquxre and ‘
hold shares, ' sto«.,k, deber»tures, delenture stock in -or
securities of such company, ¢r any othar company having
objects altogether or in part sitilar to those of this Com-
pany, or carrying on any business capable of being concucted ‘ @%‘ :
so as directly .or mdlrectly to benefit this Company, and- ‘
to sell, hold, re-issu(j with or" w1thou1. gualan*ec, or other-
wise clcal w:th such sharcs or securities,

S g
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(o) To sell or dispose of the undertakmg of the uompany or :
any part thereof, or any agency connected therewith, for . °
such consideration as the Company may think fit, and in
particular for shares, stock, debentures, debenture stock or
securities of any other company having objects altogethsr
or in part similar to those of this Company, and to promote: &
any other company or companies for the purpose of acquir-
ing all or any of the property, rights and liabilities of this - .

 Company, or for any other purpos: which may scem ‘

directly or indirectly calculated to bencfit this Clompany,\r P
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(») To remunerate any person or company for services rendered,
or to be rendered, in placing or assisting to place any shares
or stock in the Company’s capital, or any debentures, deben-
ture stock, or any othey sccurities of the Company, or in or
about the formation of the Company or the conduct of its
business, and to pay all or any expenses ncurred in connec-
tion with the formation, promotion and incorporation of
the Company, and any company formed or promoted by the
Company. . ‘
(Q) To raise and borrow money for the purposc of the Com-
pany’s business and to secure the payment of raoney in
such manner and on such terms as may scem expedient,
and in particular by the issue of debentures or debenture
stock, perpetual or otherwise, issued at a discouit, at par,
., or at a premium (to be secured by a trust deed or otherwise
“as may be deemed expedient at the time) charged upon all
or any of the Company’s property and assets (both present
and future), including its uncalled capital, and to purchase,
redeem or pay off any such securities,

———
L

(®) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts
or obligations of the Company,

(s) To lend or advance money to such persons and on such
terms as may seem expedient, with or without security, and
in particular to customers of.and persons having dealings
with the Company, and to give any guarantee or indemnity
that may seem expedient, and to discount bills, and to
~ receive money on deposit or interest or otherwise, or
- valuables, and to transact any of the businesses of a bhanker
which may seem to the Company expedient, o
(1) To effect assurance against liability, to pay compensation
for injuries happening to or sustained by any of the
employees of the Company, and to pay the premiums and
other moneys required to keep up such assurances out of
" the moneys of the C?}npany, -
) . -

() To apply the money of the Company in any way in or
towards the establishment, extension or support of associa-
tions, institutions, funds, trusts or conveniences calculated
to protect or benefit the interests of this Company, either

-

52200
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alone or jointly with othcrs, or in insurance against loss to
the Company by strikes, wokaen s combination, accident,
default or dishonesty of empioyees, or any other cause, or
for the benefit of any servants or employees or ex-employees
of the Company or its predecessors in business, or the
dependents or connections of such persons, and to grant
pensions and allowances, and make payments towards
insurance, and to subscribe or guarantee money for charit-
able or benevolent objects, or for any thlbltlon, or for any
pubhc, general or uscful object —

(v} To make, accept, endorse and execute promlssory notes,

bills of exchange and other negotiable mstruments o

{(w) To invest and deal with-the moneys of the Crinpany not
immediately required in or upon such securjties and in such

manner as may from time to time be determined.
e

{x) To appoint, and, at their discretion,. vemove, suspend, and

re-appoint, such managers, experts, and specialists, agents,
general assistants, travellers, collectors, workpeople and
servants for permanerit, temporary or special scrvices as

- may from. time to time be deemed expedient, and to deter-.

mine their duties and powersand fix their salanes or emoiu-

ments, and to require security in such instances and to such
mount as they think fit,

amou y it I

-

{¥) To pay for any property or rights acquired by the Company

either in cash or fully or .partly paid-tp shares, with or
‘without preferred or deferred rights in respect of dividend
‘or repayment of capital or otherwr:e, or by any securities

which the Comp'mv ‘has power to issue, or partly in one
mode and partly in another, and-generally on such terms as
the Company may determine. -

To amalgqmatc with any other Compam' whose objects are i

or include objects similar to those of this Company, whether

" by sale or purchase (for fully or partly paid-up shares ér,

othery wisc) of the undertaking, subject to the liabilities of
this or any such other company as aforesaid, with or with-
out winding up, or by sale or purchase (for fully or partly
paid-up shares or otherw:se) of all the shares or stock of this
or any such other company- as aforesaid, or by partncrshlp,

or any arrangement of the nature of partnersmp, or in any

" othér manner
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(a0y Yo distribute «mong the Members in specic any property
of the Company, or any proceeds of sale or disposal o
any property of the Company, but so that no distribution
an.junting to a reduction of capital be made except with the
sanction (if any) for the time being required by law, ___.-

(88) To establish Branches, Agencies and Depots for the pur-
Poses of the Company in the United Kingdom or abroad,
and to regulate and discontinue the same, —

(ce) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contractors
or otherwise, and either ajone or in conjunction with others,
and either by or through agents,'sub-contractors, trustees or
otheiwise, and to do all such other things as are incidental
or conducive to the above objects or any of them. __.

4. The lability of the Members is limited,
Y ' A — R
5.% The capital of the Company is £500,000 divided into 500,000

Shares of £1 each. |

-
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THE COMPANIES ACT, 1948

——

COMPANY LIMITED BY SHARES

Syperial Besolutiog
oF

BELLING & LEE, LIMITED

o ) (Passed 28th February, 1969.)

———it

At an EXTRAORDINARY GENERAL MEETING of Belling & Lee,

Limited duly convened and held don the 28th day of February,
1969 the- followmg Resolution was duly passed as a SPECIAL

RESOLUTION —_

RESOLUTION

THAT the whole of the 100,000 61 per cent. Cumulative
Preference Shares of £1 each be and the same hereby are
converted into 100,000 Ordinary Shares of £1 each to rank pari
passu in all respects with the existing Ordinary Shares of
the Company except that in respect of the year ended 31st
December, 1968 they will not rank for any dividend mher
than a fixed cumulative preferential dividend at the rate of
6% per cent. per annum in accordance with the rights hltherto
attached to the sald Shares,

T e s
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(T COMPANLIES ACTS 1948 to 1967

COMPANY LIMITFD BY SHARES

Ye -
SPECIAL RESOLUTIONS
- 0f -

BELLING & LEE LIMITED
(Passed 8tk July, 1970)

At an EXTRAORDINARY GENERAL MERTING of BELLING & LEE
LIMITED on 8th July 1970 the following Spécial

Resolutions were duly passed :-

SPECIAL RESOLUTIONS

1. THAT the authorised share cepital of the
Company be increased to £520,000 by the
creation of 20,000 'A' Ordinary Non-Voting
Shares of £} each.

2. THAT the Articles of Association of the
Company be altered by the deletion of
Article 3 and the substitution therefor
of the following new Article 3 :-

"3(a) The Authorised share capital of the
Company is £520,000 divided into 500,000
Ordinary Shares of £1 each and 20,000 'A’
Ordinary Non-~Voting Shares of £1 each.

(b) The said 'A' Ordinary Non-Voting
Shares shall confer on the holders thereof
the right with effect from lst January, 1970

46 be peid out of the profits of the Company
available for dividend and resolved to be
distributed in respect of any financial yeax
or other period of the Company pari passu
with the Ordinary Shares of the Company
dividend or dividends . :

7]

(i) at a rate equal to one third of the rate
of each dividend declared and paid on the
Ordinary Shares of the Company in mspect
5 of such financiel year or other period
until a dividend or dividends together
totalling an annusl rate of 30 per cent.
o in respect of such financial year or
other period shall have been declared
: gnd paid on the Ordinary Shares; and

(41) ab ayréte equal to one~tenth of the rat '
of each dividend declared;afid paid on tﬁéﬁ%?’,
Ordinary Shares in respec¢hiofisuch™

- B

o . i Py A
finsncial year ox other!ﬁ%;ig%;lﬁ*éxqges
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of an smnual rake of 30 per cent,

(¢) The saidi 'A' Ordinary Non-Voting Shares
shall confspr on +the holders thereof the right
in a return of cagpitel in a winding-up or
othexrwise (psri passu with the holders of the
Ordinary Sheres) to repayment of the capital
paid wp on the said 'A' Ordinary Non-Voting
Shares held by them respectively but shall not
confer any further or other right to participate
in the assets of the Coupany. , .

(d) The said 'A' Ordinary Non-Vobting Shares
shall entitle the holders thereof to receive
notice of General Meetings of the Company dutb
not to attend or vote at any such General
Meeting.

(e) 'The said 'A! Ordinary Non-Vobting Shares
shall not be regarded as Ordinary Shares for

" the purposes oqurticle‘4".
"THE 10 unissued Ordinary Shares of &£l sach and

the 20,000 'A' Ordinary Non-Voting Shares of
£1 each in the capital of the Company shall be
at the disposal of the Board of Directors of
the Company who may offer and allot the same
to such persons and on such terms as the Board
of Directors may think fit, o

3N
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THE COMPANIES ACTS 1948401967 . 7iiis, |

Notice of increase in nominal capital
Fursuant to Section 63 of the Companies Act 1948
'o the Registrar of Companies
ame of Company Belllng&l'ee’. Limited*

hereby gives you notice that by-ordinaryfewtrmordimry/special * resolution of the company dated the /&

AtV

o

5o
] -8R July., 1970 verr, the nominal capital of the company has been increased by the ;a
“addition thereto of a sum of £°20,000............ beyond the registered capital of £ 500 2000.......... Iz
v The additional capital is divided as [allows:- J - i;
; 2
. Number of shares ‘ Class of share Nominal amount of cach share E
20,000 1A' Ordinary Non-Voting £ [
L {
) 3
: The conditions (e.g. voting rights, dividend rights, winding up rights, etc.) subject to which the new shares Ej
& have hecn or are to be issued are as follows:- get: out in Speci.al Resolution. No 2. &
'f (If auy of the shares are preference shares state-whether they are red _mé“ or not)’ " dated 8th July i
P , - 1970 {
i . ‘ Signed ...... - ....-f,,wp,.m//guygw/v.,%..........,.... ok
o State whether ) - G  f
i N , Director or Secretary .5~ p/raéa(}r gesal e {ﬁ
§_ ~ . i . " !
ik Tt Date veorrornenn SER JULY, 2970 v errerarens o
! - )
g NOTES *
E . The Notice and a copy of the resolution authorising the increase must be forwarded to the Registrar of o
!  Companies within 15 days after the passing of the resolution. ’ 8
i‘l Registration ff_(,;es'.'pny‘;xﬁic. on an increﬁsc of share eapital '\": , L
f‘: No additional registention fee’s are payable if the new tolal of nominnl capital does not exceed £2000, {
1 . Any increase in the nominal capital which brings the total above this figurc of £2000 atiracts an additional  + |
" fee as follows:- ‘ “ e, i
£1 for every £1,000 or part £1,000 from £ 2,001 -£ 5,000 ST
/- 0 £1,000" " £1,000 from £ 5,001 - £100,000 Lo .
1/-" " £1,000 oo £1,000 from £100,001 - €525,000 Tl
: No fee is payanble for inereascs beyond £525,000 o i | i
Jx y . \ B i .
’x * Delete *“‘Limited’’ if not applicable
' % ** Delete as necessary
: - : ‘.
| o i
é Presented by: Slaughtber and May, ’ ) P
g : . 35 Basinghall Street, I’
§ Iondon, E.C.2. co
Presentor’s reference: AWM/PIDM ™,
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been increased by the addition Lhcrcm of the sum of ;.20 9.0.0 verennes divided into 202 P
of & v, cach beyond the rcgistercd capital of 5500000 e
g . , Sipnature a7 ..-(’(—/’;'// .f‘.f"?"’r’f“/

NOTIS

B

-------
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The stump duty on an increase of nominal eapital is 10s. (50p) fm every £100 or fr:u_lmu of £100 (Section 41,

 Finance Act 19"3'3)

This statemeal is Lo be filed within 15 days after the pnsamg nl' the resolution by which e rcglqtcrod caplhl

is incrensed, and if not so filed interest on the duly al the rale of 5% per annum from the Pﬂ‘:ﬁﬂlb aof the

regolution is also payable (Seetion 5, Revenue Act, 1903).

Altvnlmn is drawn Lo Secuon 63 of the Companics Acl 1948 relative Lo the Tiling ol a, N()Lu.c. of incrense (:m .
[uuu no. 10) and a pnnu,d copy of the resolution nuthori ising the increase.

o

*Delete *‘Limited™ if not applicable
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BELLING & LEE LIMITED

Minutes of an Extraordinary General Meeting of the Company held at
St. Andrew's Road, Cambridge on 1st December, 1976

Present: Mr, C. Leach (representing Pye of Cambridge Ltd.)
Mr. Fe A. Royle (representing Pye Group Nominces Ltd.)

NOTICE Tt was reported that the requisite consents to the
Meeting being held at short notice had been received
and .that a quorum was prosent.

ADOPTION OF  It'iias resolved that the regulations contained in the printed
NEW 4RTICLES document submitted to this meeting and, for the purpose of
or - identification initialled by the Chairman hereof, be approved
waASSOCTIATION  .and adopted:.as the Articles of“Association of the Company in
substitution for and to the exclusion of all the existing
regulations thercof. .
N
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THE COMPANIES ACTS 1948 TQ 1967
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
BELLING & LEE LIMITED
[(7_ PIBEI'.‘.IMINARY ﬁ
1. . Reguiations 28, zﬁmg@mmﬂo 71,77, 89 to 92 inclusive,
94, 106, 107, 111 and 126 of Part 1 of Table A of the First Schedule to the
Companies Act 1948 as amended by the Companies Act 1967 (hereinafter
referred to as “Table A"Part 1"} shall not apply to the Company, but the
Articles hereinafter contamed and the remaining regulations of Table A,
Part 1, subject to the modifications herelnafter expressed shall constltute the
regdlatlons of the. Companv
. i
PRIVATE.COMPANY st ,{J
~ : r)rf\\/o.]‘é? .

2. The Company is a- Privatﬁe Company and acéordingly the restric-
tions contained in regulation 2 of Part 1| of Table A shall apply.
TRANSFER OF SHARES
3. An instrument of transfer of fully pald shares need not be signed
by or on behalf of the transferee Regulation 22 of Table A shall be

modified accordingly.

4. In regulation 25 of Table A, Part 1 sub-section (a) shall be omitted
" and sub-sections (b) and (¢} shall be re-numbered {a} and ‘(b) respectively.

PROCEEDINGS AT GENERAL MEETINGS

N
» B,

Two members present in person or by proxy shall be a quorum
at any General Meeting. Regulation 53 of Table A shall be modified
accordingly.
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8. In regulation 58 of Table A, Part 1, the following aiterations shall
be made namely:—

{a) In sub-section (b} delete the word “three’’ and substitute therefor
the word “one’’ and after the word "proxy’" insert the words
“and entitled to vote''.

{b) The words “or not carried by a particular majority”’ shall be
inserted after the words “"or lost”.

7. In regulation 81 of Table A, Part 1 the words “not being more
than thirty days from the date of the meeting’’ shall be inserted after the
words “‘at such time’’

8. A resolutlon in writing mgned by ali the members entitled to
" receive notice of and attend and vote at general meetings shall be as effective
as if the same had been passed at a general meeting of the company duly
convened and held, and may consist of several documents in the like form,
each signed by one or more persons. In the case of a corporation the
resolution may be signed on its behalf by a Director or the Secretary
thereof or by its duly appointed attorney or duly authorised representative.

DIRECTORS -

9. The number of the Directors shall not be less than two but unless
the Company shal! by Ordinary Resolution otherwise determine there shall
be no upper limit to the number of the Directors of the Company. The
Company may from time to time by Ordinary Resolution increase or reduce
the number of Directors.

]

==X

( 10\\ It shall not be necessary for a Director to hold any qualification
shdru or shares. A Director who is not a member of the Company shali
pevertheless be entitled to attend and speak at general meetings.

11. Whenever Pye of Cambridge Limited {(hereinafter cailed "“the Parent
Compa‘ny"),‘ or any subsidiary of the Parent Company, shall be the holder of
not less than 90 per cent, of the Ordinary Shares of the Company for the
time being issued the following provisions shall apply and in the event of any
inconsistency shall have overriding effect as against all other provisions of
these Articles:— i

{a) The Parent Company may at any time and from time to time
appolint any persan to be a Director or remove from office any
Director howsoevet appointed,

(b} No unlissued shares shall bo Issued or agreed 1o be issued or put
under option withaut the cansent af the Parant Campany.



{c) Any or all powers of 1he Directors {other than powers to refuse
to register transfers of shates) shall be restricted in such respects
and to such extent as the Parent Company may by notice to the
Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company by
any two of its Directors or by any one of its Directors and its Secretary
or some other person duly authorised for the purpose. No person dealing
with the Company shall he concerned to see or enquire as to whether the
powers of the Directors have been in any way restricted hereunder or as to
whether any requisite consent of the' Parent Company has been obtained and
no obligation incurred or securltv glven ol transaction effected by the
Company to or with ;my third party shall be- ipvahd or ineffectual unless'the
third party had at Lhe time express notice that the i incurring of such obliga-
tion or. the giving of s uch security or the effecting of such transaction was

in excess of the powers of the Directors,

' BORROWINC: POW!—HS

12. + In regulation 79 of Table A the prowso restncttng the borrowing

‘end charging powers exgrmsable by I‘he Directors shall hot apply.

1

POWERS AND DUTIES OF DIRECTORS

(S

13 A Director may enter into or be interested in any contract or

‘ arlangement w:th the Company, and may vote in respect of any such

contract or arrangement and be counted in the guorum present at any
meeting at which any such contract or arrangement is proposed or con-
sidered, and if he shall 'so vote his vote shall be counted. This Article shall
have effect in substitution for paragraph (2) of regulation 84 of Table A,
Part 1, which paragraph shall not apply to the Company.

14, The Directors may dispense W|th the keeping of attendance books
for meetings of the Directors or committees of the Directors. Regulation 86
of Table A shall be modified' ‘accordingly.

DISQUALIFICATION OF DIRECTORS

“18. In regulation 88 of Table A, Part 1, sub-sections {a) and {f) shall be
omitted and the following sub-section shall be substituted for sub-section (a)
thereof:—

{a} If he be removed from office in accordance with the provisions of
Article 11 of these presents.

s s
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16. Any person may be appointed or elected as a Director, whatever
may be his age, and no Director shall be required to vacate his office by
reason of his attaining or having attained the age of seventy years or any
other age.

ROTATION OF DIRECTORS
17. The Directors shall not be subject to retirement by rotation and
all references in Table A to retirement by rotation shall be disregarded,
PROCEEDINGS OF DIRECTORS
18. A resolution, signed by all the directors for the time being entitled
to receive notice of a meeting of the directors, shal' be as valid and effectual

as if it had been passed at a meeting of the directors duly convened and held
and may consist of several documents in the like form, each signed by one or

_ more of the directors.  Provided that, where a director has appointed an
Alternate Director but is not himself in the United Kingdom, the signature

of such Alternate Director (if in the United Kingdom) shall be required.

19. The directors may from time to time apboint one or more of
their body to the office of managing or joint managing director or -deputy
managing director for such period a!;‘"ld on such terms as they think fit, and,
subject to the terms of any agreement entered into in any particular case,
may revoke such appointment. His appointment shall be automatically
determined if he cease from any cause to be a director but without preiudice
to any claim he may have for damages far breach of any contract of service

il

between him and the company. i

20. In regulatlons 108 and 109. of Table A, Part 1, the words "“or joint

managmg d|rector or 'deputy managlng” shali be ‘inserted after the word
"managing”’.

[}

ALTERNATE DIRECTORS

21,

{a) Any Director may at any time by writing under his hand and
deposited at the Registered Office appoint any person to be his
alternate director and may in like manner at any time terminate
such appointment.’

{b) The appointment of an alternate Director shall ipso facto deter-

mine (i) on the happening of any event which if he were g
Director would render him legally disqualified from acting as a
Director, or {ii) if he has a receiving order made against him or

@
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compaunds with him creditors generally, or {iii} if he becomes of
unsound mind, or (iv) a majority of the Directors resolve that his
appcintment be discontinued. His appointinent shall also deter-
mine ipso facio if his appointor ceases for any reason to be a
Director.

{c] An alternate Director shall {subject to his giving to the Company
an address within the United Kingdom at which notices may be
served upan him) be entitled to receive notices of meetmgs of the
directors and to attend and vote as a Director at any siich meeting
at which the Director appointing him is not personally present and

generally at such meeting to perform all functions of his appointor

as a director and in the absence of his appointor from the United
Kingdom he shall be entitled to sign any resolution in accordance
. with the provisions of Article 18. An alternate difector shall not
' (save as aforesaid) have power 1o act ‘as a director nor shall he be
deemed to be a director_ for the purposes of these presents,

(d) Analternate director may be repald by the Company such expenses
as might properly be repaid to him if he were a director and he
shall be entitled to receive from the Company such proportion
(if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from
time to ‘time direct, but save as aforesaid he shall not in respect of
such appointment be entltfed to receive any remuneration from

the Company

"ACCOUNTS
. I o
22. In regulation 127'| the words "'registered under regulation 31" shall
be omitted and the words * . ‘who is entitled. 1o recewe notices from the
company under the provisions of the statutes or of these presents" shall be

su bstrtyted therefpr.

WINDING UP

I- 23. In regulation 135 of Table A, Part 1, the words “with the iike
sanction’” shall be inserted immediately before the words “determine. how

~ such division” and the word “members” shall be substitutgd for the word

“contributories”.
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INDEMNITY

24. Subject to the provisions of and so far as may be parmitted by the
Act, every Director, Auditor, Secretary or other officer of the Company shall
be entitled to be indemnified by the Company against all costs, charges, :
losses, expenses and liabilities incurred by him in the execution and discharge
of his duties or in relation thereto.  Regulation 136 of Table A shall be

extended accordingly.
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THE COMPANIES ACTS 1908 to 1917
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MEMORANDUM i
i and
i ARTICLES OF ASSOCIATION
o . .BELLING LEE LIMITED
X;ncorpofaééd:“f ’ f ZothJDécember‘19zg
Mémorandum of Association: Amended by Special Resolutions
- . passed on 9th June 1966 and
v 8th July 1970, ‘ L
Articigs of Association: Adopted by Special Resolution
! passed on lst December 1976,
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No. 186538
THE COMEPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

OF '

BELLING & LEE, LIMITED B

, y
Passed on l6th November 1982

%

At an EXTRAORDINARY GENERAL MEETING of BELLING & LEE,LIMITED
duly convened and held at Botanic House, 100 Hrlls Road,
Cambridge CB2 1LQ on Tuesday l6th November 1982«the follow1ng
SPECIAL RESOLUmION was duly passed-— 0

i

"

¢

' 'SPECIAL RESOLUTION . \

v
1
|

That the name of the Company be changed to

BELLING LEE LIMITED, such change of name

to become effective on and fxrom 4th January
©.1983. : . ; :

D H J LESTER
Secretary
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No, 186538

@ertificate of Incovporation

4 Terely @ertify, That
BELLING & LEE, LIMITED

is this day Incorporated under the Compamcs Acts 1908-1917,. and

_ that the Company is LimiTep.

GrvEn uncler my hand at London this ! "wentieth day of Deccmber

One Thousancl Nine Hundred and Twenty-two

[N

Fees and Deed ‘iSta{mps:, £3 10s. 0d.
Stamp Duty on Capital: £10 0s. od.
.

© . . .. . BIRTLES (Sgd)

Registrqlfr of Jéi'nt Stock C’orﬁp_a.nies. |
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THE COMPANIES ACTS,

COMPANY LIMITED BY SHARES,

Memoraniuum of Assorciation

or

BELLING LEE LIMITED
(4s amended by Special Resotutz"on passed Sth June, 1966.)

1. The Namc of thc Company is BELLING LEE LIMITED * v

2. The Reglstered Office of the Company will be situate in
England. ‘

3. The Objects ‘\for which the Company is established are: —

(a) To undertake, carry out and ef’t’ectuatc any business trans-
actions or operations commonly, or which can conveniently
be, undertaken or carried out by factors, manufacturers’,
‘commission and general selling agents, whether as sole
factors, agefits or representatives for certain specified
'countneb, counties, areas or districts, or otherwise; also to
acquire, take over, work, furn to account or in any way
operate, deal in or trade with the whole or any part of the
right, title and interest of any person or persons, firms or
companies-under or.in relation ‘to any patent, invention,
contract, licence, ‘concession or other arrangements, what-

* soever generally, but more partlcularly in - regard to
- Wireless ** telegraphy or telephony, and the like, and for

* such periods and ori such terms and conditions in all respects
as may be agreed with full power at any time, and from time
to' time, to agree to any modifications howsoever in
connection with any contracts, licences or other documents
or arrangements whatsoever,

(B) To test, exploit, exercise, develop, manufacture, improve,
- repair, exhibit, -use, work, export, Jmport buy, sell,
exchange, let out on hlre, grant licehces in 1espect of, turn

*# The Company was incorporated on 20th December
1922 with the name BELLING & LEE, LIMITED;
the name was changed to BELLING LEE LIMITED by
special resolution passed on 16th November 1982,
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to account and generally carry on business in connection
with transmitters, receiver, batteries, aerials, accumulators,
induction coils, coherers, amplifiers, insulators, terminals,
resistances, detectors, therrnionic and other valves, valve
panels, filaments, condensers, tuners and couplings, also any
other apparatus, appliances, components, materials,
chemicals, ingredients, fluids, goods, general equipment and
sundries necessary, convenient or desirable for or in relation
to “ Wireless ” and any allied science.

To undertake, perform and carry out (as far as the Com-
pany lawfully may) all or any experiments, works, functions,
operations and services whatsoever in connection with the
modern scientific inethod of signalling, news transmission
and  general ' communication popularly designated
“ Wireless ”, in regard to telegraphy, telephony or/and
any other branch or branches thereof, whether on lines or
Systerns at present known or practised, or as may from time’

to time hereafter be discovered, invented or brought into -

use, and whether on the Company’s own account or on
behalf of its customers or any other persons whomsoever.

To carry on business as engineers, advisers, experts, con-
sultants, contractors, and the like, in connection with
wireless telephony and telegraphy, and to undertake and
carry out partial or entire installations, and any work or
operations in regard to-the planning,’ erection, equipment
and maintenance of public and private wireless telephones
and stations; also to render such services and afford such
* broadcasting ” and other facilities as the Company from
time to tinic may lawfully do. o '
. i N : .

To likewise"trade and carry on business in connection with
general telegraphic; telephonic, pneumatic, phonographic,

- photographic, cinematographic, meteorological, optical,

surgical, dental, nautical, chemical, electrical, and all or
any other scientific instruments, apparatus, machines and
appliances; also any components, fittings, accessories, wares
and materials whatsoever appertaining to, necessary or
desirable for the same.

To also carry on the businesses or trades of aviation, motor,
electrical, marine and general enginecrs; iron, ' brass,
ajuminium and general metal workers and stampers;
braziers, smiths, machinists, welders, annealers, enamellers,
japanners, galvanisers and electro and general platers and

e
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.
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. pamters; works and general contractors; manufacturing
% and general cabinet makers, carpenters, joiners and wood

turners; india rubber manufacturers, merchants, dealers
and workers; oil merchants and dealers; hardware factors,
engineers’ and ironmongers’ store keepers, and the like.

(6) To also carry on business in like manner in relation to
hydroplanes, aeroplanes, and all or any apparatus, devices,
appliances, materials, components, implements, tools and

A accessories connected with hydraulics, aerostatics and any

| allied sciences.

(1) To generally act as merchants and shippers, traders,
commission agents, or in any other capacity in the United
Kingdom or abroad, and to import, export, buy, sell,
barter, exchange, pledge, make advances upon or otherwise
deal in all kinds of English and foreign goods, wares, articles
and merchandise according to the custom of merchants and

. otherwise, and to purchase, charter, hire or otherwise make -

any arrangements for steam and other ships and vessels, -

e

NImTr L

- (1) To carry on any other business, whether manufacturing
or otherwise, which may seem to-the Company capable of
being conveniently carried on in connection with the above,
or calculated directly or indirectly to enhance the value of,
or render more profitable, any of the Company’s property or
rights. s S L

(J) To purchasc-or otherwise acquire, take over and undertake -

all or‘any part of the ‘business, goodwill, property, assets,

o ‘ options;. rights, privileges, liabilities and transactions of any:

' person, firm, or company carrying on any such businesses -

. or trades as specified or comiprised in this Memorandum of
Association, or -any' operations which' this Company is
authorised to carry on or possessed of any property suitable
for the purposes of the Company. ' E

o e e e Sy ey Ay S

i

" ‘ . o
(x) To purchase, tal&fz on lease, under lease, hire or otheri\{isg
acquire, build, construct, equip, maintain, control, improve,
remove and replace, turn to account, or dispose of, any
laboratories, works, factories, foundries, shops, stores, ware-
houses, dwelling and other houses, garages, fittings, fixtires,
machinery and/or other appliances. '

T T R T e T e i i et Sy e,
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(L) To acquire land, on any_{enure or conditions, and any other
property whatsoever, whether real or personal, or any
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estate or interest therein, which the Company may consider
! necessary or convenient for the purposes of its business or
desirable in the interests of the Company.

(r) To acquire by original application or by purchase or othet-
wise any patent rights, trade marks, concessions, licences,
brevets d’invention or monopolies, or any interest therein
or privileges thereunder, or any secret or other information
as to any invention or processes, and to keep up and use
and develop, grant licences in respect of, and otherwise
turn same to account, and to undertzke, subscribe to or
‘otherwise aid, and to expend money upon undertakings for

N the purpose of making experiments or investigations in
! connection with any inventions, processes or improvements
: which may appear to be of value in connection with any
: of the objects of the Company.

J (N) To enter into pértnership or into any arrangement for
0. sharing profits, union of interests, joint adventure, reciprocal
concessions or co-operation with any person or company
carrying on or engaged in, or about to carry out or engage
* in any business or transaction which this Company is
authorised to carry on or engage in, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit this Company, and to lend money to,

Jperson or company, and to take or otherwise acquire and
- hold shares, stock, debentures, debenture stock in or
securities of such company, or any other company having
objects altogether or in part similar to those of this Com-
_pany, or carrying on any business capable of being conducted
so as directly or indirectly to benefit this Company, and
to sell, hold, re-issue, with or without guarantee, or other-
~wise deal with such shares or securities, -

. {0) To sell or dispose of the undertaking of .the- Company or

‘any part thereof, or any agency' connected therewith, for

: such consideration as the Company may think fit, and in
‘ " particular for shares, stock, debentures, debenture stock or

or in part similar to those of this Company, and to promote
any other comparry or companies for the purpose of acquir-
ing all or any of the property, rights and liabilities of this
Company, or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

guarantee the contracts of, or otherwise assist any such

securities of any other company having objects altogether |
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To remunerate any person or company for services rendered,
or to be rendered, in placing or ausisting to place any shares
or stock in the Company’s capital, or any debentures, deben-
ture stock, or any other securities of the Company, or in or
about the formation of the Company or the conduct of its
business, and to pay all or any expenses incurred in connec-
tion with the formation, promotion and incorporation of

the Company, and any company formed or promoted by the
Company.

To raise and borrow ‘money for the purpose of the Com-
pany’s business and to secure the payment of money in
such manner and on such terms as may seem expedient,
and in particular by the issue of debentures or debenture
stock, perpetual or otherwise, issued at a discount, at par,
or at a premium (to be secured by a trust deed or otherwise
as may be deemed expedient at the time) charged ‘upon-all
or any.of the Company’s property and assets {both present
and future), including its uncalled capital, and to purchase,

redeem or pay off any such securities.

To issue and deposit any securities which the Company
has power to issué by way of mortgage to sccure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts
or obligations of the Tcmpany. '

To lend or advance money to such persons and on suck
terms as may seem expedient, with or without security, and

in particular to customers of and persé.yni:',haying dealings

with the Company, and to give any guarantee or indemnity

that may secm expedient, and to discount bills, and to "
receive money .on deposit or - interest or otherwise, or

valuables, and to transact any of the businesses of a banker
which may seem to the Company expedient, '

To effect assurance against liability, to pay compensation

for injuries happening. to ‘or sustained by any of . the

-employees of the Company, and to pay the premiums and

other moneys required to keep up such assurances out of
the moneys of the Company.: " \

"

(1) To apply the money of the Company in any way in or

towards the establishment, extension or support of associa-
tions, institutions, funds, trusts'or conveniences calculated
to protect or benefit the interests of this Compary, either

52200
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alone or jointly with others, or in insurance against loss to
the Company by strikes, workmen’s combination, accident,
default or dishonesty of employees, or any other cause, or
for the benefit of any servants or employees or ex-employees
of the Company or its predecessors in business, or the
dependents or connections of such persons, and to grant
pensions and allowances, and make payments towards
insurance, and to subscribe or guarantee meney for charit-
able or benevolent objects, or for any exhibition, or for any

public, general or usefu! object.

(v) To make, accept, endorse and execute promissory notes,

bills of exchange and other negotiable instrurhents.

(w) ’Ifo’ invest and deal with the moneys of the ‘Cor‘npanyl not

immediately required in or upon such securities and in such
manner-as may from time to time be determined.
¥

(x) To appoint, and, at their discretion, remove, suspend, and

re-appoint, such ‘managers, experts, and specialists, agents,
general assistants, travellers, collectors, workpeople and
servante, for permanent, temporary or special services as

- may from time to time be deemed expedient, and to deter-

@

mine their duties and powers and fix their salaries or emolu-
ments, and to require security in such instances and to such
amount as they think fit. ' :

To pay for‘any property or rights acquired by the Company
either in cash or fully or partly paid-up shares, with or
without preferred or deferred rights in respect of dividend
or repayment of capital or otherwise, or by any securities
which the Company has power to issue, or partly in one

mode and partly in another, and gencrally on such terms as.

the Company may determine.

.

To amalgamate with any othe: Company whose objects arc

or include objects similar to those of this Company, whether-

by sale or purchase (for fully or partly paid-up shares or

“otherwise) of the undertaking, subject to the liabilities of

this or any such other company as aforesaid, with or with-
ut"winding up, or by sale or purchase (for fully or partly

‘paid-up shares or otherwise) of all the shares or stock of this
or any such other company as aforesaid, or by partnership, -

or any arrangeraent of the nature of partnership, or in any
other mamner, ’
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(48) To distribute among the Members in specie any property

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

(eB) To establish Branches, Agencies and Depots for the pur-

poses of the Company in the United Kingdom or abroad,
and to regulate and discontinue the sarde,

(cc) To do all or any of the above things in any parf\oﬂ the

world, and either as principals, agents, trustees, contractors
or otherwise, and'either alone or in conjunction with others,
and either by or through agents, sub-contractors, trustees or
otherwise, and to do all such other things as'are incidental
or conducive to the above objects or any of them, *

/

4. The fiability of the Members is limited, v

5. The capital of the Company is.£500,000 divided into 500,000
Shares of £'(!'? each. .

: S

u

~

SPECIAL RESOLUTTON '

Passed on Bth:July 1970 - ..
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That the authorised share "capital of the Company be
increased to £520,000 by the creation of 20,000 'A!’
Ordinary Non-Voting Shares of £l each. -
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THE COMPANIES ACTS 1948 TO 1967

——

COCMPANY LIMITED BY SHARES

ARTIQLES OF ASSQCIATION

OF

BELLING LEE LIMITED )

(Adopted by special resolution passed the ‘lst day of
December 1976.) ‘ o

; , : . 5
PRELIMINARY . . 1§ -

1

) ' B . - Eg T
t.- Regulations 28, 250-te-32-nelusive, 70, 71,77, 89 to 92 inclusive, ' "

94, 106,.107, 111 and 126:0f Part 1 of Table A of the First Schedule to the
Companies Act 1948 as amended by the Companies Acf 1957 {Rereinafter
referred to as “Table A, Part 1) shall not apply to the Coh\pany, but the
Articles hereinafter contained, and the remaining regulation,é\ of Table A,
Part 1, subject to the modifications hereinafter expressecj shall constitute the

regulations of the Company.

[

» PRIVATE COMPANY -

2.. The Company is a Private Company and accordingly the restric-
tions contained in regulation 2 of Part i of Table A shall apply.

% TRANSFER OF SHARES -

3. "An instrument of transfer of fully paid shares neéd _nBt be signed
by or on behalf of the ‘transferee, Regulation 22'of Table A
modified accordingly, - e e o
4. In re’gulatiqh 25 of Table A, Part 1 sub-section {a} shall be omitted
and sub-sections {b) and {c} shall be re-numbered {a) and (b} respectively,

- PROCEEDINGS AT GENERAL IVIEE/TINGS

5. Two members present in person or by proxy shall be a quorum.
at any General Meeting.  Regulation 53 of Table A shall be . maodified
accordingly.

shall be
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6. In regulation 58 of Table A, Part 1, the following alterations shalj
be made namely:—

{a} In sub-section (b) delete the word "“three’ and substitute therefor
the word “one” and after the word “proxy’’ insert the words
“and entitled to vote”,

(b} The wards "or not carried by a particular majority’ shall be
inserted after the words “or lost".

7. In regulation 61 of Table A, Part 1 the words “not being more
than thirty days from the date of the meeting’ shall be mserted after the
words “at such time'’,

8. A resolution in wrmng ssgned by all _the members entitled to
receive notice of and attend and vote at general meetings shall be as effective
as if the same had been passed at a general meeting of the company duly
convened and held, and may consist of several documents in the ilke friin,
each signed by one or more persons. In the case of a cornr':auon the
resolution may be signed on its behalf by a Directo: or the Secretary
thereof or by its duly appomted attorney or duly authorised representative.

DIRECTORS s

9. The number of the Directors shall not be less than two but unless
the Company shall, by Ordinary ‘Resolution otherwise determine there shall
be ho upper limit to the number of the Directors of the Company, The
Company . -may from time to time by Ordinary Resolution increase or reduce
the number of Dlrectcrs ‘

10 lt shall not be necessary for a Director to hold any qualification
share or shares .. A Director who is not a member of the Company shall
nevertheless be entltled to attend and speak at general rneetmgs

1. Whenever Pye of Cambr:dge Limited (hereinafter called “the Parent
Company”), or any subsndlary of the Parent Company, shall be the holder of
not less than 90 per cent of the Ordlnary Shares of the Company for the
time being issued the followmg provlsrons shall apply and in the event of any
mconsustency shall have overriding effect as against ail other provisions of

. these Articles:—

(a) The Parent Company may at any time and from time to time
appoint any person to be a Director or remove from ofﬁce any
Director howsoever appolnted

(b} No unissued shares shail be issued or agreed to be issued or put
under optlon W|thout the consent of the Parent Company.

.....



| { (c} Any or all powers of the Directors (other than powers to refuse

. to register transfers of shares) shall be restricted in such respects
and to such extent as the Parent Company may by notice to the
Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company by
any two of its ulrectors or by any one of its Directors and ils Secretury
or some other person dul ¢, authorised for the purpose. Mo person dealing
with the Company shall be concerned to see or enquire as to whether the
powers of the Directors have been in any way restricted hereunder or as to
whether any requisite consent of the Parent Company has been obtained and
| no obligation incurred or security given or transaction effected by the
o . Company to or with any third party shall béfi-ivalid or ineffectual unless.the
' third party had at the time express notice that.the incurring-of such obliga-
tion or the giving of such security or the effecting of such transaction was
in excess of the powers of the Directors.,

BOR RowiN‘G POWERS -

12. In regulation 79 of Table A the prowso restricting the borrowing
and chargmg powers exercisable by the Directors shall not apply.
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POWERS AND DUTIES OF DIRECTORS

- ‘n

. arrangement with the Company, and may vote in respect of any such
contra’gt or arrangement and be counted in the guorum present at any
meeting at which any such contract or arrangement is proposed or con-

¥ * sudered and if he shall so vote his vote shall be .counted._This Article shall

have effect in substitution for paragraph {2) of regulatlon 84 of Table A,

i Part 1, whlch paragraph shall not apply to the Company

14, 'The Directors may dispense'with the ké‘eping of attendance books
for meetings of the Directors or committees of the Directors. Regulation 86
i of Table A'shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

i 15. In reghllatioh 88 of Table A, Part 1, sub-sections {a) and (f) shall be
? omitted and the following sub-section shall be substituted for sub-section {a}
i thereof:— ‘

(a) If he be removed from office in accordance with the prowsnons of
Arttcle 11 of these presents,

& . ‘]3' _A“Director may enter into or be interested in any contract or
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16, Any person may be appointed or elected as a Director, whatever
may be his age, and no Director shall be required to vacate his office by

reason of his attaining or having attained the age of seventy years or any
other age,

ROTATION OF DIRECTORS

17. The Directors shall not be subject to retirement by rotation and
all references in Table A to retirement by rotation shall be disregarded.

PROCEEDINGS OF DIRECTORS

18. A resolution, signed by all the directors for the time being entitied
to receive notice of a meeting of the directors, shall be as valid and effectual
as if it had been passed at a meeting of the directors duly convened and held
and may consist of several documents in the like form, each 9|gned by one or
more of the directors. Provided that, where a director has appointed an
Alternate Director but is not himself in the United Kingdom, the signature
of such Alternate Director (if in the United Kingdom) shall be required..

19. The directors may from time to time appoint one or more- of
their body ‘to the office of managing or joint managing director or deputy
managing director for such' period-and on such- terms as they think fit, and,
subgect to the terms of any agreement entered into in any particular case,
may revoke such appointment. His appointment shall be automatlcaily
determined if he cease from any cause to be a director but without prejudice
to any claim he may have for damages for breach of any contract of service
between h|m and the coT/parV. e

S <

o o

( "0 In regulatlons 108'and 109 of Table A, Part 1, the words ”or;omt

’malnagmg dlrector -or deputy managing” shall be inserted after’the word

“managing’
P
ALTERNATE DIRECTORS

21,

| -
N . - . 5

(a} Any Director maﬁ at any time by writing undei' his hal\)d and
deposited at the Registered Office appoint any ‘person to be his
_-alternate director and may in like manner at any time terminate

" such appointment.

(b) The appointment of an alternate Director shall ipso facto deter-
mine (i) on the happening of any event which if he were a
Director would render him legally disqualified from acting as a
Director, or (ii} if he has a receiving order made against him or
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compounds with him creditors generally, or {jii} if he becomes of
unsound mind, or (iv}) a majority of the Directors resolve that his
appointment be discontinued. His appointment shall also deter-
mine ipso facto if his appointor ceases for any reason to be a
Director,

{e} An alternate Director shall {subject to his giving to the Company
an address within the United Kingdom at which notices may be
served upon him) be entitled to receive notices of meetings of the
directors and to attend and vote as a Director at any sucFrmeetmg
at which the Director appointing him is not personally present and
generally at such meeting to perform all functions of his appointor
as a dircctor and in the absence of his appointor from the United
Kingdom he shall be entitled to sign any resolution in accordance
with the provisions of Article 18. An alternate director shall not
{save as aforesaid) have power to act as a director nor shall he be
:\:Ieemed to be 4 director for the purposes of these presents.

C{d) ;&n alternate director may be repaid by the Company such expenses
' as might properly be repaid to him if he were a director and he
shall be entitled to receive from the Company such proportion
(if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from
time to time direct, but save as aforesaid he shall not in respect of
such appointment be entitled to receive any remuneration from
the Company.

; : ACCOUNTS

- 22, In regulation 127 the words "'registered under regulation 31" shall
be omitted and the words “‘who. is entitled to recelve notices from the
company under the provisions of the statutes or of these presents’’ shall be
substituted therefor.

WINDING UP

23. In regulation 135 of Table A, Part 1, the words “with the like
sanction” shall be inserted immediately before the words “‘determine how
such division” and the word “members” shall be substituted for the word
“contributories’,
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SPECIAL RESOLUTION
oF
BELLING & LEE, LIMITED ////
Passed on 16th November 1982
e
g

At an EXTRAORDINARY GENERAL MEETING of BELLING & LEE, LIMITED
duly convened and held at Botanic House, 100 Hills Road,
Cambridge CB2 LlLQ on Tuesday l6th November 1982 the follow1ng
SPECIAL RLSOLUTisyfwas duly passnd--

SPECIAL RESOLUTION

That the name of the Company be changed éo J//’

BELLING LEE LIMITED, such change of name 7
to become effective on and from 4th January V//
1983. _ :

v

D H J LESTER
Secretary

R
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 186538 [ (33

~ thereby certify that

BELLING & LEE, LIMITED

~ having by special resolution changed its nafrng, is now

incorporated under the name of

BELLING LEE LIMITED

. ’ ape
. Givew under my hand at Cardiff the  ,3pp pEcEMBER 1982

Assistant Registrar of Companies

c17z
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Company Nprber: 1RE636

THE COMPANIES ACTS 1948 TO 1585

COMPANY LIMITED BY SHARES

BELLING LEE LIMITED

AT an Extraordinary Gaeneral Meeting of the above nanyd company held at

20 Southampton Street, London WC2 on 12th July 1990, the Iallcwing

reaclutions were passed as Special Resclutions:-
SPECTAL RESOLUTIONS

{a) THAT: the Memorandum of Association of the Company be altexrad
with respect to its objects by the addition

{1y as Clause 3(DD) of the following words:~

»Eithar with or without the Company recelving any
consjifaration.or advantage, dire«t ¢r indirect, for
giving any such guarantee, to guaranted¢ or otharwise
provide security by personal covenant or by
mortgaging or charging all or any part of the
undartaking, property and assets present and futuﬁgﬁm~5\
and uncalled capital or by both such methods GQVPAN.@&‘ ‘
£ the

oblLigationo on the payment of any monies an /ol 6 JuL 1990
discharge of any liabilities (including but Yot

limited to capital or principal, premiuma,ldiw

any other means whatsoever the performance

48T
or interest, commisesions, charges, discounts and any

costs or expunses relating thareto whethar on any

N T

stocks, shares or sacurigi fp;ﬁggwuny G TN TYE et
P b
whatsoever) by any compa v, "fIh ‘or person inclbdibﬁfjgi h]

but not limited to any cpmpany which is for the time
Leing the Company's holding company as definad by

saction 736 of the Campanies Act. 1985 or a subsidiary,
i . ¥




of the Company or the Company’s holding company as 80O
defined or any company, firm er person who is for the
tima being a member or otherwise has any interast in
the Company or is associated with the Company in any
business or venture or any other person, firm or
company whatzoever. A guarantee shall also ipci. ‘e
any other obligation {whatever called) to pay,
| purchase, provide funds (whether by advance of meney,
the purchase of or the aubscription of shares ox
other sacurities, the purchase of asseta or services,
or otherwise) for the payment of or to indemnify
against the conaaquences of default in the payment of
or otherwise be responsible for any indebtedness of

" any other company, firm or person.”
(£i) as Clause 3(EE) of the following words:-

L “To give financial assistance (nubject to and where

! . permitted by the Companies Act 1985) directly ‘or indirectly
‘ to any person for the purpose of acquiring the issued share
‘ ’ éipital of the Company (or any holding Company or
Jaubsidiary of the Company) or any part thereof or for the
purpose of reducing or discharging any liability incurred
by any porson for the.purpose of acquiring the issued share

capital of the Company (or any holding Company orx
» subsldiary of the Company) or any part thereof.

‘ And it is hersby declared that any reference to any Act of
' . Parliament shall be deemed to include any statutory

. amendmant or modificztion thereof”.

(iii) ao Clause I(FF) of the following words:-

' \
- S

\

#To turthexr and promote all or any of the t-bjesta and |
;ntarosts of any associated Company baing any body
Corporate which ia or is about to become or shall have been

o

a holding company or subsidiary of the Company or a
subsidiary of any such holding company of any company with

which the Company or zay such associated Company is or is
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about to be or shall have keen associated as part of 1ts

buginess and othex activities».

{iv) &ud as Clause 3(GG) of the fallowing words:-

»And it is hereby declared that each of the sub-clauses of
se shall, unless it expressly provides to the
separate, distinct and

thig «lau

contrary, be deamed to set out =2
of the Company and not a power anaillary

othar sub-

independent objact
jdental to the objacts set out in any
uch sub-clause shall be in

or ine
clause, and further that ouch s

no way Llimited or rastricted by reference to or infarence

from the terms of any other pub-clause.”

¢(by  THAT: tha Articles of Association in the form of tha draft

produced to the Heeting and initialled by the Chairman be and are
3 hereby adoptaed as the new Articies of Association of the Company
% in replacemant of and ia substitution for the existing Arsicles
&_ of Association of the Company.
o,

:’"’y

d = Co _ Company Secretary
i KIHB0450.23/amg :
03.07.90 W
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THE COMPANIES ACTS 1929-81

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(adopted by Special Resoclution dated 12th July 1380}

- of -

PELLING LEE LIMITED

The Company was incorporated on 20th Dacember 1922 with the nams
BELLING & LEE LIMITED; the name was changed to BELLING LEE LIMITED by
Spucial Resolution passaed on 16th November 1982.

PRELINIHARY.

*
|‘|

&

1

1. (A} In these Articles "Table A" means Pable A in the Schadule
to the Companies (Table A to F) Regulations 1985 and “the Act™ means the
Companies Act, 1885 including any statutory modification or ra~anactment
thereof for tha time being in force.

(B} The Rogulaticns contained in Table A shall apply to the
Company save in so far as they arxe excluded or modified hJereby. The
Regulations of Table A numbered 2, 3, 24, 41, 64, 65, 66, 67, 68, 69, 73, 74,
15, 16, 71, 78, 80, 81, 94, 95, 96, 97, 98, 110 and 118 shall not apply,
but, subject as atoresaid, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any invitation
to the public to aubscribe for any shares or debentures of the Company is

prahibited. -
SHARES.

3. The share capital of the Companr
Oordinary Shares of £1 each

i. The pre-emption provisions of s b-aection?(l\ of Section 8% of,

the Act and the provisions of sub-sactions (1) toﬁLQ) inclusive of Sectien” 99
of the Act ahall not apply to any allotment. pf tha gamany'nnequ;:y e
1 ¥ Y e ¥ TS

gecurities. v a3
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5. The lien conferred by Regulation 8 of Table A shall attach to
fully paid shares and to all shares registered in the name of any perscn
indebted or under liability to the Compuny whether ne be the sole registersd
holder thereof or one of two or more joint holders and shall extend to all
moneys presently payable by him or his esatate to the Company-

6. Subject to the provisions of the Act, any shares in the capital
of the Company may be issued on the terms that they are, or at the eption of
the Company are to be liable, to be redeemed on such terms and in such manner
as the Company pefore the issue of the shares may by Special Resolution
determine.

WOTICES.

7. Evary notice calling a Gensral Meseting shall comply with the
provisions of Section 372(3) of the Act, as te giving informstion to
Members in regazxd to their right to appoint proxies, and all notices and
other communications relating to a Genaral Meeting which any Member is
entitled to receive shall alsoc be sant tc the Auditor for the time being of

the Company.
TRAﬁSFERS.

8. The Directors may in their absolute discretion and without
assigning any reason therefor dacline to ragister any transfer of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL HEETINGS.

3. 1f within half an hour from the time appointed for the meeting a
guorum s not present, the meating, if convened upon tha. requisition of
members, shall be dissolved; in any other case it shall szand adjourned t3
the same iay im the next week, at the same time and place or to such otner

r day and at such other time and place as the Diroctors may determine, and if
r at the adjourned meeting a quorum is not present within half an heuwr from the
time appointed for the meeting the meeting shall be dissolved.

10.  shall not be necessary to give any notice of an adjourned
meeting and Regulation 45 ¢f Table A shall be construed accordingly.

11. A poll may be demanded by the Chairman or by any Hember present
ip person or hy proxy and ent’‘tled to vote and Regulation 45 of Table shall
be modified accordingly.

v | 12. Subject to any rights or restrictions attached to any shares, on
& thov of hands every Member who is present in person or by a duly
e sutherised representative, not being himself a Membar entitled to vote,

shall have ona vote and on a pail every Momber shull hava one vote far avery
ghare of which he is the holder.

13. Any corporatien wiich is a Member of the Company may by
rasolusion of its directars or other governing body authorize such person as
it thinks fit to =~+ as i%s represontative at any meetin, of the Company or
of any class of Hombers of the Company, and the person go authorised shall be
antitlad to exarcice the same powers on behalf of the corporation which he
represents as that corporation could exarcise if it were an individual Member

of tho Company.




VOTES OF HKEMBERS.

4. Bvidence of the fact that a proxy is duly appointed may be
accepted by th2 Directors lesa than 48 hours vofore the time appointed for
+he moeting but thlia power shal) not prevent the Directors from regquiring
that 48 hours nctice be given in any gaven casa; and Regulation 62 of
Table A shall be construed accerdin-ly.

DIRECTORS.

15. A Director need not hold any shares of the Company to qualify
him as a Dirsctor but he shall be entitled to receiva notice of and attend
at all General Meetings of the Company and &t all separate General Meatirngs
~f the holders of any class of shares in the capital of the Company and
Regulation 38 of Table A shall be modified accoxrdingly.

1€. 1£ any Director shall be called upon to perform extra services
or to make special exertions in going or residing abroad or otherwise for any
of the purposes of the Company, the Company may ramunerate the Director so
doing either by 2 £ixed sum or by a percentage of profits or otherwise as may
ba doterminad by a resclation passed at a Board Meeting of the Dirsctors of
the Company, and duch remunoration may be elther in addition to oxr in
aubstitution for any cther romuneration to which he may be entitled as a
Diractor.

17. The Directora may exercise all the powers of the Company to
horrov or raise monay and to mortgage or charge its undaertaking, property
and uncalled cap’tal aud subject to Section 80 of the Act, to issue
debenturas, debenture stock and otherx securitios as security for any dabt,
1iability or obligation of the Company or of any third paz:y.

18. Without prejudice to the obligation of any Director to disclose
wis intorest in accordance with Section 317 of the Act a Director may vote a3
4 Director in regard to any contract, tronsaction or arrangement in which he
{ia interssted, or upon any matter arising therecut, and if he does so vota
his vote nhall ba counted and he shall be reckened in calculating a guorum
when any such contract transaction or arrangement is under consideration.

19. The office of Director shall be vacated Lf the Director

(a) bocomos bankrupt or makesa any Arrangementc oF composition
with his creditors generally; oT

i) buecomes disqualified from boing a Divector by rsason of
any ordar made under the Company Directors Disqualification Act 1986 oY s
otherwisa so prohibited or disqualified under any statutory provision for the
time being in force; or

(<) in the opinien of all hia co-Directora becomes incapable by
reascn of mental disorder of discharging his dutiws as Director; or

{H) gubject as herecinafter provifled resigns his office by
nctice in writing ta the Company .

20. The Company may by Crdinary Resolution of which special notice
has been given in accordance with Section 379'cf the Act xemove any Director
before the expiration of his period of officae notwithstanding anything in
these Articles or in any agreement between che Company and such Direcctor.




judice to any claim such Director may have

Such remeoval shall be without pre
tract of service between him and the

for damages for breach of any con
Company.
21. Without prejudice to the powers of the Directors under

Regulation 79 of Table 4 the Company may by Ordinary Resolution appoint a
person who is willing to act to be a Director either to fill a vacancy or as

an additional Director.

usl vacancy or as an addition
he Annual General Meeting next
nces of Regulation 79 of

22. A Director appointed to £ill a cas
to the Board shall not retire from office at t
following his appointment and the last two sente
Table A shall be deletad.

23. Phe holder or holders of & majority in nominal value of such
part of the jssued share capital of tie Compahy as confers the right for the
time being to attend and vote at General Meetings of the Company may akt any
time or from time to time by memorandum is writing signed by or on behalf of
him or them and left at or sent to the Registered Office of the Company
remove any Director from office or appolnt any person to be a Director. Such
remcval or appelntment shall take effect forthwith upon dolivery of tha
memorandum te the Registerasd pffice of the Company or ©n such later date (if

mny) as may be specifisd thereln.

24. (A} Any Diractor may by writing under his hand appoint (1) any
other Director, or {2) any other person who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Coinpany an address within che
United Kingdom at which notiwves may be served on him) be entitled to recelve
notices of all meetings of the Directors and, in the absence from the Board
of the Director appeinting him, to attend and vote at maetings of the
pDiractors, and to exercisa all the povars, rights, duties and authorities of
the Director appointing him: Provided always that no such appointment of a
person other than a Director shall be operative unlass and until the
approval of the Directors by a majority consisting of not less than tWo-
thirds of all the Dirvectors ghall have been given and ontered in the
Directora’ Minute Book. & Director may at any tlme revcke the appointment of
an alternate appointed by him, and, subject to such approval as aforesaid,
appoint ancther person in his place, and if a Director shall dle or cease CC
hold the office of Pirector the appointment of his alternate shall thersupon
caase and determine. A Director acting as altarnate shall have an additional
vote at meetings of Directors for each Director for whom he acty as alternaze
but he shall count as only one for the purpose of determining whether a

quorum be present.

(B) Svary perscon acting as an alternate Director shall ba an
officer of tho Company, and ghall alone be rasponsible to the Company for
his own acts and defaults, and he shall not be deamod to be the agen® of or
for the Director appointing him. The remuneration of any such alternate
Dirsctor shall be payable out of the remuneration payable to tha Director
appointing him, and shall consist of such portion of the last-mentioned
remunoration as shall ba agreed between the alternata and

the Director appointing him.

1 be or become incapable of being appointed a
ng attained the age of seventy or any
ice be required in connection with the
. and no

25. No person shal
Directer by reason only of his havi

other age nor shall any special not
“appointment or ¢ha approval of the appointment of such porson




Diroctor shall vacate his office at any %ime by reason only cof the fact that
he has attained the age of seventy or any other age.

26. Tha Directors may from time to time appoint one or more of their
body to hold any executive office in the management of the businesa of the
Company including the office of Chairman or Deputy Chairman or Managing or
Joint Managing or Daputy or Assistant Managing Director as the Directors may
decide such appointment being (subject to Section 319 of the Act, If
applicable) for such fixed term or without limitation as to peried and on
such terms as they think fit and a Director appeinted to any executive office
shall (without prejudice to any claim for damadges for breach of any sexrvice
cortract betwaan him and the Company) if he coases to hold the office of
Director from any cause ipso facto and Ilmmadiately cease to hold such
executive office.

27. A Director holding such aexecutive office az aforesaid for a
fixed period shall not be entitled to resign as a Diresctor of the Company
and Article 20(¢(d} herecf shall be intearpretsd accordingly.

28. The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Rasolution in
Ganural Meeting of the Company. Subject to and in dafault of any such
determination there shall be no maximum number of Directors and the minimum
numher of Directors shall be one. Whensoover the minimum number of
Directors shall be one, a sola Director shall have authority to exercisa all
the powers and discreticns by Table A and by thera Articles expressed to be
vested in the Directors generally, and Ragulations 89 and 90 of Table & shall
be modified accordingly.

TBEE SEAL.

29. The Directors or a committee of Directors authorised by the
Directors may by telephone or telex communication or by facsimile
reproduction authorise the Secretary or any Director to use the Seal and the
tranamission of such authority shall constitute a detsrmination in such case
that the Secratary or the named Director alone may sign any instrument to
which tho Seal ls to be affixed pursuant to that authority, and
Regulation 101 of Table A shall be modified accordingly.

RESERVES.

30. The Directora may, before recommanding any dividend, set aside
out of the profits of the Company such sums as they think proper as a
raserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpo:) to which the profita of the Company may be
properly applied, and pending such application may, at the like discretion,
elther be employed in the business of the Company or be invested in such
investmonts {other :than shares of the Company) as the Directors may from
time to time think fit. The Directors may also without placing the same to
raserve carry forward any profits which they may think prudent not to

divida.
CAPITALISATICN OF PROPITS.

31. The Directors may with the authority of an Ordinary Resolution:-

(2} subject as hereinafter provided, resclve to capitalise any
undivided profitas of the Company (whether or not the same are available for
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distribution and including profits standing to any reserve), ©r any sum
standing to the credit of the Company's ghare premium account ©r capital
redemption reserve fund;

(b) appropriate the profits or sum resolved to be capitalised
tc the Members in proportion to the nominal amount of the ordinary share
capital (whether or not fully paid) held by them respectively, and apply such
profits or sum on their behalf, either in or towards paying up the amounts,
if any, for the time being unpaid on any shares held by such MHembers
respactively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount egual to such profits or sum, and allot and
distribute such shares or debenturas credited as fully paid up, to and
amongst such Members, or as they may direct, in the proportion aforesaid, or
partly in one way and partly in the other: provided that the share premium
account and the capital redemption reserve fund and any such profits whick
are not available for distribution may, for the purposes of this Article,
only be applied in the paying up of unissued shares to be isgued to Members
credited as fully paid;

{c) resolve that any shares allottad under this Article to any
Member in respect of a holding by him of any partly pald shares shall, so
long as such shares remain partly paid rank for dividends only to the extent
that such partly paid Ordinary Sharaes rank for dividend;

{d) make such provisions by the issue of fractienal
certificates or by payment in cash or otherwise as the Directors think fit
for the case of shares or debentures boacoming distributable under this

Article in fractions;

fe) authorise any person to enter on behalf of all the Members
concorned into an agreemant with the Company providing for the allotment teo
them respectively, credited as fully paid up, of any shares or debentyres to
which thay may be entitled upon such capitalisatlion or (as the case may
raquire) for the payment up by the Company on their behalf, by the
application thereto of the profits or sum so resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on shares held by
them raspactively any agreoment made under such authority baing thereupon
effective and binding on all such Members; and

(f) gonerally do all acts and things required to give effect to
asuch resolution as aforesaid.

PROVISION FOR EMPLOYEES.

3. The Company shall exercise the power conferred upon it by
Saction 719 of tha Act only with the prior sanction of a Special Resoclutieon.
If at any time the capital of the Company is divided into different classes
of shares, the axercise of such power as aforesaid shall be deemed to be a
variation of the rights attached to each class of shares and shall
accordingly require the prior consent in writing of the holders of three-
fourths in nominal value of the issued shares of each c¢lags or the prior
ganction of an oxtraordinary resolution passod at a separate meeting of the
holders of the shares of each class convened and held in accordance with the

proviniona of Section 125 of the Act.




IHDEMNITIES.

33. Every Director, Managing Director, agent, auditor, secretary and
other officer, for the time being of the Company shall be indemnified out of
tha asrats of the Company against any liability incurred by him in defending
any proceedings relating to his conduct as an officer of the Company, whether
civil or criminal, in which judgment is given in his favour or im which he is
acquitted or in connection with any application under Section 727 of the Act
in which relief is granted to him by the court.

HIWB0550.23/1mbb

1lth July 1990
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acguisition
of shares.

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Add feaf- Not rTT T
{ ress ovetleaf- Note 5) | I | ] 186538

b e o o ode e

Name of company

. BELLING LEE LIMITED

¥We o l&m Leonard Tee of The 0ld Vicarage, 33 Ermine Street, Thundridge,

Hertfordshire; James Anthony Ryan of Ashtree House, 59 Long Road, Comberton,
Cambridge; Andrew Frederick Ricketts of 26 Church View, Northborough,

Peterborough, Cambg; and ‘'Terence Middlemiss of 8 Wesl Lodge Avenue,
London NW3 9SF

"

Xixhooenioatixenous(all the directorsiicol the above company do salemnly and sincergly declare that:
The business of the company is:
el XK KX ROQDI RO R IR KR R o RO R R G R RSB RE
[ HSUEOR G EEEITRAHLEEEER BERRLEATDAY LTSRS E L L SR SRGEE RN ITILRIN VAT IS B0
IR AR EK BB EX B 3K R UARIK K IGOORK

{c) something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in

theXcompany KREERNRNNX KA KK KXAEKK —— - A o ot T
Kottt

The assistance is for the purpose of{ihat acquisi oKD RN KR XD KDL
SO RRXAXK XSO ODUSKTRAN N

The number and class of the shares acquired ¢r to be acquired is; ___ 200> 000 Ordinary Shares

and 20,000 'fA" Orqinary Share_s_

nu e m—=ca 2 Yo e

SO AES HOUSE

Presentor's name address and For official Ush ‘ ‘ YT
reference {if any): Ganeral Section Post room ?
Clifford Chance t - v
Royex House 13 0L e . WY

Aldermanbury Sguare
London EC2V 7LD

Ref: IZS/MRL/XLAT/S1349/0290




Mo givoNmiee 14 to bo geeon 1e: (note 2} The Roxbora Group Limited whose registered office fieswdsnn

in at Adelaids House, London Bridge, London EC4R 9HA ;ﬁf:‘}f‘;g‘m

e e e s o« - Ploase complete
legibly, prefsrably
In blsck type, or
bold block |ettordng

The assistance will take tha form of:

Ao bA

See¢ Schedule 1 attoched

The person who paxsenskadd{will acquira)t the shares is: 1 datele &
The Roxboro Group Limited ,,;,,e,:p‘:;'m

("Jth of cash to be transferratf to the person assisted is £ Hil | )

"

:‘,é} .
Yof any asset 1o be transferred to the person assisted is £ Ril -

» £ Jul
#ifchi the assistance is to be given is Rath day of July 1990
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Page 3

R e Rave formnod the opuron, ¢o regards the comppny s ol situabon miniediately foflow g o dite <n

wWhin R IGe Geasiance s proposad 10 be given, that there will be no ground on which it cowird then Le daang

1 e unable to pay its debts {note 3)

laWe have formed the opinion that the company will be able 12 pay its debts as they fall due during the

year imn.2diately following that date ¢ {note 3)

A SN SEOLRELRD0EEEE LSV ED MENIEHITEEIIE RS REHE OPRETSIELTNE ESRI0E00E LT NS
X R XD KR H S MR A OO EH KN M D MDA S XA D o Oarais 0O 0m

XIFORYHNNGAREARKRIEINR RGO * (note 3

And Xwe miake this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

. LN
Declared at ... SURP,SRTR % SISOV DU, /. SR S—

s e s e et i ke i A e s £ 1 8m , A AT T et e £ A
the..... il day of NS S
one thousand nine hundred and . ... f~; e
before me .. Sl 4l 4

A Comrmissioner for Qaths or Notary Public or Justice
of the Peace or 2 Soiicitor having the powers
conferred on a Commissioner for Qaths.

Daelarants to sign below

NOTES

1 Fot the meaning of “a person sveuring 5
uabihiy™ and “roducing or disekiarging a
lratslity™ seo saction 152{3) of the Companias
Agt 1985,

2 lnanet f0l nany ) and addrossies) ol the
Forsonis t& wham assistance is to be givea, i
8 recipant is » company the regisreted office
addrass shauld be shown,

3 Contingent and prospective habwlines of tha
company are (0 be aken inlg Account - seo
sectan 156{3) of the Companies Act 1985

4 The augdors report required by cection 1564}
of the Companies Acl 1985 must bie annexed
ty thus foeem

5 The aduress for compans regustered s
Enyland and Walos or Walos s

The Regutrar of Campaneg
Comparces House

Crown Way

Mandy

Carditf

LEA3UZ

or, for companies reqstared i Scatland -

The Reg:strar of Companes
Companitr Aegatraton Cllice
102 Caorge Strent

Edinbutgl

EH2 30D

’ cémpanlos Form 156(6)a Star-Pius Limaed., Stat-Pius House, Greenlea Pack, Pr ..¢ George » Road, Londen SW19 2P0 Tei. 01,656 6500 Gk

it i
BYAT-EXLMD Srat Plug Group PLE




Price Haterhouse

12 July 1990

The Directors
Balling Lee Limited
Botanic House

100 Hills Road
Cambridge CB2 1LQ

T S SRS LY e
o A = S

Roport of the auditors to the Directors of Belling Iee Limitced
pursuant to Soaction 156(4) of the Companies Act 1985.

P

A3
We have examined the attached statutory declaration of the directors ﬁi
dated 12 July 1990 issued in connection with the financial assistance ,ﬁ
proposéd to be given by the company, detaills of which are set out in i
the attached statutory declaration. We have inquired into the stats %
of affairs of Belling Lee Limited so far as necessary for us to reviow @
the bases for the statutory declaration. g.

HL
We are not aware of anything to indicate that the opinion expressed by BN
the directors in thelr declaration aszs to any of the matters required %
to be specified therein is unreasonable in all the circumstances. E

Pviu. Wokeeharre

PRICE WATERHOUSE
Chartered Accountants
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SCHEDULES
The following terms when used herein alall have the following meaningg:-

“the Guarantee and Debenture* means a guarantee and debenture to be
granted by the Company to Continental
Bank H.A. as agent

; "the Loan Agreement® meana a loan agreement entered into

5 between the Company (1) CRL Components

! Inc. (2) Dialight Corporation (3) PED
Limited {4} The Rexbore Grouvp Limited (5§)
varjious commercial institutions {6} and
Conktinental Bank N,A. as agent for the
varlous commerclal institutlons (7)

“the Obligoxr” maand Thoe Reoxboro Group Limited and any
of its pubsidiaries which has or which
will have any liability (actual ar
contingent) and whether alone or jointly
with any other person and whether as
principal debtor, guarantor obr wurety or
otherwise (or as the sguivalent obligor
under the laws of any eother jurismdictiaon)
to the Agent or certain lenders for the
paymant or repayment of any amounts
outstanding or capable of becoming
outstanding undexr certain financing
documents.

“tha Composite Group meang an agreament to be entered into by
Accounting Agreemont® tha Company in favour of Hational
Westminater Bank PLC ("NatWest™)

KLATO06$0.27~t37

11th July 1990




SCHEDULE 1

The asgistance will +ake the form of:-

The entry into, execution, delivery and performance of obligations by the

Y

ing

Company under each of the follow

the Loan Agreement; and

(a)

the Guarantee and Debenture; and

{(b)

the Composite Group Accounting Agreement.

(<)

KLAT0650.27/jdh
10.07.90

=]
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SCHEDULE 2
Trhe prineipal terms on whicn the sasistance will be given are:-~

The proceeds of the loans made under the Loan Agreement are to be used, inter
alia, to finance the acquisition of the whole of the issued ahare capital of
the Company by The Roxboro Group Limited from existing shareholders.

Bursuant to the Guarantee and Debenture the Company, inter alia, guarantees
and indemnif.es all sums due by each Obligor under the Loan Agreement and
other related documents and grants firat ranking fixed and floating charges
over the whole of the Company's assets and undertaking in security of such
guarantee in favour of Continental Bank H.A. as agent for itself and for
certain other banks and financial institutions. Pursuant teo the Compe ite
Group Accounting Agreement the Company, inter alia, agrees that monies
gtanding to the credit of its bank account with Natwest may be used ta raduce
the lisbilities of The Roxboro Group Limited and PED Limited to Natwest.

KLAT0650.27/3dh

10.07.90

a




P chigtred avecuntanta Piurmtrie Count amempor bmol
Oag@ F London ECAA 4HT

Coopers
ra n telephene 071-583 5000 &|yhrand
cables Cohtrand London [International}

De!()ltte oA BT 52

your roference

our roference
The Company Secretary PC754
Belling Lee Limited -
Botanic House . ‘SYLiBT>S(
100 Hills Road
CAMBRIDGE
CB2 11Q 11 July 1990
Dear Sir

Belling Lee Limited

In accordance with Section 392 of the Companies Act 1985 this will give
you formal notice of our resignation as auditors to the company with
effect from 12 July 1990,

Yours faithfully .
Coggres Ky/ o, /@m%

Py A e

OMPANIFS'HOUSE
L26¢ 0CTH90




R 4 PN ; Chadesed acopunlents Plumtreo Court B meDer fim ¢! :
LO0DENS g i London ECAA 4HT o ;
’ GRErS }
i [
tclophone 071-663-5000 ‘
y s raﬂd J cables Colybrend Londorn ﬁ;&%ﬁgﬁlﬁ
Del Gltte tolox 887470
! tacsimile 071.822 4652
your ieference
our reference
‘The Gompany Secretaxry PC754
Belling Lee Limited
Botanic House
100 Hills Road
CAMBRIDGE
CBZ2 11Q 11 July 1990
Dear Sir
Notlce of no c¢ircumstances for riésignation as auditors
In accordance with Section 394 of tha Companies Act 1985, we confirm that
there are no clrcumstances connected with our ceasing to hold office that
we consider should be brought to the attention of the company's members

or creditors,

Yours falthfully .

Com. Kot bl

W “::S !““B'JSE

L »
. FOERITIE M o L%

26 0CTHH. L
"3
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Company Mo 180708

. THE COMPANIES ACTS 1985 AND 1989 NC
' ¥ JAN 1834 ’
£50 FEE PAID
COMPANY LIMITED BY SHARES \ COMPANIES

HoUSE

ORDINARY AND SPECIAL RESOLUTIONS
of
BELLING LEE LIMITED

‘ )
At an extraordinary general meeting of the Company held at me\q R-Ga(\ Noomaled on 236¢
Wesarst 1993 the following resolutions were passed in the case of resolutions 1 and 2, as ordinary
resolutions, and in the case of resolution 3, as o special resolution:
a,
),

kN

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be increased to £4,483,000 by the
creation of 3,963,000 ordinary shares of £1 each.

2. THAT the directors be generally and unconditionally authorised, pursuant to section 80 of'the
Companies Act 1985 {the "Act’) to exercise all powers of the Company to allot relevant
securities (within the meaning of thdt section) up to an aggregate nominal amount of
£3,963,000 for a period expiring (unless previously renewed, varied or revoked by the
Company in general meeting) on 31 December 1994 but the Company may make an offer or
agreement which would or might require refevant securities to be allotted after expiry of this

authority and the directors may allot relevant securities in pursuance of thar offer or

agreement. ' 2&//74/7’(

SPECIAL RESOLUTION

3. THAT the name of the Company he opanged to BLP Components Limi

\

CHAI AN

]
-




FiLE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 18653 = :

| hereby certify that

BELLING LEE LIMITED

having by special resciution changed its name,

3 3
A /!
e L7 .

is now incorporated under the name of

BLP COMPONENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 24 JANLUARY 1894

PBrvom,

P. BEVAN

an authorised officer

HC00SB




COMPANIES FORM No. 123

Natice of increase
iy nominat capital

Please do ne: Pursuant to section 123 of the Companies Act 1985
writa tn
thys margin
To the Registrar of Companies For official use  Company number
Pleasa complate e e S
legibly, preferably | | [ f 00186538
in black type, or b L

bold block lettering Name of company

% BELLING LEE LIMIZED (Special Resolution passed to change its name ta . |

e e BLP Components Limited passed on33 aeaahsdt 1993)

gives notice in accordance with section 123 of the above Act that hy resolution of the company
dated ___ 22 Tateemdnet 1ARD the nominal capital of the company has been
§ the copy must be increased by £ 3,943,000  beyond the registered capital of £ 520,000 ____.
printed or in some A copy of the resolution authorising the increase is attached.§

other form approved
by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

to rank pari passu with existing shares in issue

Please tick here if
continued overleaf

t Insert
= Diractor,
Secrgtgry.
Administrator, Signed Jabts Mihocas™  pegignationt  STeertAfer—  Date 3 Sas A,
Recaiver or
Receiver
{Scotland} as
appropriate

Presentor's name address and For oHicial Use
reference (if any): General Section Post room

3, B, ok Lws
B ey, LET LT,
Tuviin &y LD,

W\ CratAARWRLS

e TowAd

amt oMy

Companies Form 123
Printed by Stat Plus Group ple, Londen, SW19 2PU

Stat Plus Group ple Revised June 1987
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COMPANY LIMIT LY BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS

BELLING LEE LIMITED

. . . A :
At ap extraordinary general meeting of the Company held at txamg Rﬁc\b'm-’“““\u\ on WFE

T 1Y the following resulutions were passed in the case of resolutions t and 2, as ordinary

resolutions. and in the case of resolution 3, as 2 special resolution:

tJ

ORDINARY RESOLUTIONS

THAT the autharised share capital of the Company he increased to £4,483,000 by the

creation of 3,963,000 ondinary shares of £1 each.

THAT the directors be generally and unconditionally guthorised, pursuant 1o section 80 of the
Companies Act 1935 {the "Act") o exercise all powers of the Company to allot relevant
securities (within the meaning of that sectivn) up to an aggregate nominal amount of
£3,963,000 tor a pecind expiring (unless previously renewed, varied or revoked by the
Company in generul meeting) on 1) December 1994 but the Company may make an offer or
agreement which would or might require relevant cecurities o be atlotied after expiry of this

authority and the directors may allot relevant securities in pursuance of that offer or -

agreement. / / ; ?{;‘}*Q
Upfif "

SPECIAL RESOLUTION

THAT the name of the Company he vhanged t BLP Components Limi

/

CHATRMAN




