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DUNCAN WATSON (ELECTRICAL"

~ ENGINEERS) LIMITEB

MAR 10741

T

-1, The name of the Company is “ DuNcaAN WATSON
(BLECTRICAL ENGINEERS) LIMITED.”

2. - The xegisteréd office of the Company will be situate in

England. -

‘8. - The objects for which the Company is established are— Objests I

\ .

(A) To carry on the {rades or businesses of electricians, —

electrical engineers, mechanical engineers and
manufacturers of and workers and dealers in
electrical apparatus, appliances and things and

. manufacturers of and workers and dealers in

. - glectricity and electrical apparatus for motive power,

~ light, sound, heat, einematography, manufacturing,

domestic, medical or surgical, or any other purpose
and any business in which the application of
electricity or any like power or any power that can
be used as a substitute therefor is or may be useful,
convenient or ornamental, or any other business
of a like nature. -

(B) To manufacture and produce and, cither as principals

or agents, wholesalers or retailers, trade and deal
in any articles belonging to amy such business, and
all apparatus, electrical fittings, appliances and
things used in connection therewith, or with any
inventions, patents, or privileges for the time being
belonging to the Company.
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{(¢) To produce and accumulaie electriciby and electro-
motive force, or other similar agency, and to supply
tho same for the production, transmission or use of
any lighting, heating, sound, motive or other power
as may be thought adviszble.

(») To make experiments in, and public exhibitions of,
slectric force and lighting, and electrical machinery
and appliances.

(m) To light streets, public places, public or privajf:e
buildings, factories, mines, ships, lighthouses, rail-
ways, tramways, and other places or things by means
of electricity, or to enable the same so to be lighted.

(F) To let out on hire all or any of the property of the
Oompany (whether real or personal) incl}lding every
description of apparatus or appliances of the
Company. .

(¢) To carry on the business of suppliers of light, heat,
and power, and carriers of passengers and goods,

(2) To manufacture, put up and use telephones, tele-
‘graphs (wireless or other), phonographs, dynamos,
accumulators, lamps, and all apparatus now known
or that may hereafter be invented, connected with
the generation, accumulation, distribution, supply
and employment - of clectricity, or any power that
can be used as a substitute “therefor, including all
cables, wires or appliances for connecting apparatus
at a distance with other apparatus, and including the
formation of exchanges or centres, and any other
trade or business whatsoever which cam, in the

opinion of the Company, be advantageously or'

conveniently carried on by the Company by way of
extension of or in connection with any such business

as aforesaid, or is caleulated directly or indirectly .

‘to develop any branch of the Company’s business
or to increase the value of or turn to account any
of the Company’s assels, property or rights.

(1) To acquire and take over the whole or any part of the
business, property and liabilities of any person or
persons, firm or corporation, carrying on any business
which this Company is aunthorised to carry om, or
possessed of any property or rights suitable for the
purposcs of this Company.

(3} To take or otherwise acquire and hold shares, stock,
debentures or other sceurities of or infierests in any
other company having objects altogether or in part
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a 7
similar to those of this Company or carrying on
any business .capable of being conducted so as
directly or indircctly to bemefit this Company.

(X) To purchase, take on lease or in exchange, hire, or Ay lands,
otherwise acquire, any real or personal property, Eﬁ’giiﬁl:}i&?nd
patents, licences, rights or privileges which the sonstruct buildnes
Company may think necessary or convenient for the

> purposes of its business, and to construct, maintain
and. alter any buildings or works necessary oOr
convenient for the purposes of the Company.

(L) To borrow or raise or secure the payment of money by ﬁ%ﬁ‘;ﬁgﬁm““y'
mortgage, or by the issue of debentures or debenture undertoking
stock, perpetual or otherwise, or in such other
manner as the Jompany shall think fit, and for the
purposes aforesaid -or for any other lawful purpose
to charge all or any of the Company’s property or
assets, present and future, including its uncalled
capital, and collaterally or further to secure any
socurities of the Company by a trust deed or other
Iassumnce.' Ny

(M) To draw, make, accept, indorse, discount, executo Mako and nosopt
and issue promissory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable
or transferable instruments.

() To grant pensions, allowances, gratuities and honuses Grant pensions and
to erployés or ex-employés of the Company or its prr i
predecessors in business or the dependents of such
persons, and to support or subseribe to any charitable

or other institutions, clubs, societies or funds.

B3

- {0) To lend money on any torms that may be thought Lead

T 30

fit, and particularly to customers.or othoer persons
or corporations having dealings with the Company,
and to give any guarantees that may be deemed
expedient.

(p) To invest apy moneys of the Company not required. Inves
for the purposes of its business in such investments
or securities as may be thought expedient,

(@) To enter into any partnership or arrangement in ﬁfﬁﬁfoﬁf.‘i’p
the naturc of a partnership, co-operation or union
of interests, with any person or persons or corpora-
tion engaged or intorested or about to Dbecome
engaged or interested in the carrying on or conduet
of any business or enterprise wuich this Company
is authorised to carry on or conduct or from which -
this Company would or might derive any benefit,

whether direct or indirect.
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(r) To amalgamate with any other company or
‘ companies. ‘

(¥) To sell or dispose of the undertalking, property and
assets of the Company or any part thereof in such
manner and for such cqnsidera,tion as the Company
may think it, and in particular for shares {(fully or
partly paid up), debentuwres, debenture stock or
securities of auy other company, whether promoted
by this Company for the purpose or not, and to
improve, manage, develop, exchange, lease, dispose
of, turn to account or otherwise deal with all or any
pazt of the property and rights of the Company.

(r) To distribute any of the Company’s property among
the members in specie.

(7) To cause the Company to be Tegzistered or recognised
in any foreign country or place.

" (v) To do all or any, of the above things in any part of
the world, and either as principals, agents, trustees
or otherwise, and either alone or in conjunction with

_others, and by or through- agents, sub-contractors,
“grustees or otherwise. ‘
(w) To do all such other things as are incidental or the
“Company may think conducive to the attainment

of the above objects ox any of them.

[

4, The liability of the members is limited.

5, The share capital of the Company is £20,000, divided into
19,000 preforence shares of £1 each and 1,000 ordinary shaxres of
£1 each. Subject as hereinatter mentioned, the holders of the said
preference shares are to be entitled to the rights attached thereto
by the Articles of Association registered herewith, but no further
or other rights. Subject and without prejudice to the rights for
the Lime being atbached:to the said preference shares, or to any
other class of shares for the time being carrying special rights,
any of the shares in the capital of the Company for the time being
may be issucd with or subject to any preferential, deferred or other
special rights, privileges, conditions or restrictions, whether in
regard to dividend, voting, return of capital or otherwise.

All or any of the rights ox privileges of the holders of the said
preferenco shaves, or of any other class of shares for the time being
forming part of the capital of the Company, may be modified,
affected, varied, extended or surrendered with such consent or
sanction as provided by the Articles of Association registered
herewith, but not further or otherwise.
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Wi, the several persons whose names and addresses are subscribed,

this Ylemoranium uf Association,

a Oompany in pursusnce of
and we respectively. agree to

tako the number of shures in the capital of bhe Company set

opposite our respective names.

¥

NAMES, ADDRESSES AND DESORIPTIONS 0¥ SUBSCRIBERS,

v

Numbor of Shoras
taken by each

Subseriber.

0 A
llckin bopa

-

c’-‘f“' | c%/g’? ﬁa\\%m Mvvﬁ:wwg
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6 arot Bancd
Dated this & . day of Juaia 1931.

Witness to the above Signatures—
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" DUNCAN /WATSON (ELECTRICAL
' ENGINEERS) LIMITED.

S

"TABLE A EXCLUDED.
1. The régulsutions in Table A in the First Schedule to the

Companies Act 1929 shall not apply to the Company, except so-

far as the same are repeated or contained in these Articles.

_ INTERPRETATION,
2. In these Articles the words standing in the fixst column of

_the table next llei"\t;jna,fter contained shall bear the meanings set
- opposite to-them_ rispectively in the second column thereof, if

not inconsistent with the subject or context—

WORDS.
The Statutes ..

MeANINGS,

The Companies Act 1929, and every other
Act for the time being in force concerning
joint stock companies and affecting the
Company.

These Articles .. These Articles of Association as originally

framed or as altered from time to time by

Special Resolution.

The Directors .. The Diroctors for the time being of the

Company.,
The Office ++  The registered office for the time being of the
Company. »
‘
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T
xf WORDS. MEANINGS. | ;
The Seal .. ., The common geal of the Company. i *
- The United - ]
Kingdom ., Great Britain and Novthern Ireland, *@
. Writing shall include printing and lithography and any other %
mode or modes of reprasenting or reproducing words in a visible 4
form. “g
. 'Words imporiing the singular number only shall include the i
plaral number, and vice versa. ~ ; ;%

Words importing the masculine gender only shall include
the feminine gender ; and
Words importing persons shall includs corporabions,
Subject as afuresaid, any words or expressions defined in the Espression in

. . . . Statutos to bear
Statutes shall, except where the subject or context forbids, bear eﬁrl?iolas,menning in
cied

AT

1
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. { * the sa,nig meanings in these Articles. . .
A S :
4 | - SHARES,. = %

8- Mhe initial capital of the ”Oompainy is divided into 19,000 Initialcrpitel ‘i
preference shares of £1 each and 1,000 ordinary shares of £1 l

| each.  The holders of the said preference shares will be entitled to
2 a fixed cumulaiive preferential dividend at the rate of six per cent.
per annum on the capital for the time being paid up or credited 4
‘as paid up thereon. pa,yaiole in priority to any dividend on any
other class of shares, and in a winding up to repayment of capibtal
together with a sum equal to all arrears or aceruals of the said
preferential dividend down to the date of such repaymeii‘t, wrhether
the same shall hawe been declared ot not, and whether or not there
shall have been profits available for the payment thereof, before
any return of capital is made to the holders of any other shares for
+the time beirg forming part of the capital of the Company, but to
no further right of participation either in profits or assets. Subject
4o the rights of the holders of the preference shaves, such part of the s
profits of the Company of each year available for dividend as the
Directors determine shall b camied to a reserve fund and the
" holders of the ordinary shares shall not be entitled to the payment
of a dividend exceeding 50 per cent. in each year until such reserve i

T, ;"'-W‘,« Pk

fund amounts to and is maintained at £10,000 at least. :E*
4. The shares shall be under the control of the Directors, IHow(;xhnrua 0 be %

who may allot anpd issue the same (subject always to Articles b

s b
omd 44 hercof) to such persons on such torms and conditions and :
ot such times as the Directors think fit, but so that no shares shail t
be issued ab a discount except in accordance with Scetion 47 of the |
Companies Act 1929.
T 30
l
|
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5. The Company is a Private Company, and accordingly

(A) no invitation shall be issued to the public to subscribe for any |

shares or debentures of the Corapany; (B) the number of the
members of the Company (not including persons who are in the
employment of the Company, and persons who, having been
formerly in the employment of the Company, were while in thab

employment ard have continued after the determination of that °

employment, to be members of the Company) shall be limited
to fifty, provided- that, for the purpoeses of this proyision,where
two or more persons hold one or more shares in the Company
jointly they shall be treated as a single meniber ; and (o) the right
to transfer the §hares of the Company shall be restricted in manner

.» hereinafber appewrmg

6. The Gompany may ‘pay to auy person a commission in
consideration of his subscribing or agreeing to subscribe, whether

4 a,bqolutely ‘or conchtmnally, or procuring or agreeing to procure

subscriptions, ‘whebher abgolute or conditional, for any shares in
the Company : ‘ Provided that such commission shall not exceed

. 10 per cent. of the price at which such shares are issued, or an
- amount eamvalent to, such percentage ; and the requirements of

Sections 43, 44: and 108 of ‘the Gompames Aot 195‘9 shall be

observed o o

Interest on share
capital during
-uonntruutxon

7. Where any she;:{ ‘vare issued f01 the purpose of ralsmg

- mongey to defra,y fhe | expenses of the construetion of any works or

buildings or the provision ‘of any plant whichk cannot Le made.

- -profitable for a lengthened period, the Company may pay intercst:

Rocoipty of joint
holders of shares

No irust recognised

on so much of such share: capital as is for: the time*being paid up
for the period and subject to the conditions and restrictions
mentioned in Section 54 of the 00mpamcs Act 1929, and may
charge the same to capital as part of the cost of construction of
the. works, buildings or plant. ‘ ~

8. If two or more persons are registered as joint Holdels of
any share, any one of such persons may give effcctual receipts for
any dividends or other moneys payable in respect of such share.

9. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or required to recognise any equitable, contingent, fature or
partial interest in any share or any right whatsoover in respect of
any share other than an absolute right to the entirety thereof in
the registered holder, except as by these Articles otherwise

expressly proviced or as by Statute required or pursuant to any
order of Court,
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0. Bvery memher shall be entitled, without payment, to
recetve TYlthln two months after allotment or lodgment, of transfer
(unlfass tite conditions .of issue provide fur a longer interval) one
certlfic?,te under the seal for all the shares registered in his name
specifying the number and denoting numbers of the shares

Registered member

entitled to ahare
certificate

i refspeat of which. it is issued and the amount paid up thercon : ‘

/

Iirq;ﬁd“ec} t-hg:t in the ease of joint holders the Company shall not
k2 bom‘;)d,,,to 1ssue more than one certificate to all the joint holders,
and delivery of such certificate to any one of them shall be sufficient

) de}ivéry to all, Ivery certificate shall be signed by at least one
Director and countersigned by the Secretary or some other person

nominated by the Directors for the purpose. -

1l. If any share «c“ertiﬁca,te 'sha,ll be defaced, worn out,
destroyed or lost, it may be-:rene)ve,‘(,iwon such evidence being pro-
duced and such indemnity (if any) being given as the Directors

- shall require, and (in case of defacement or wearing out) on delivery

up of the old certificate, and in any case on payment of such sum
not exceeditlg one shilling as the Directors may from time to time
Tegliire. A : :

N WS

LIEN.

12. The Qompany shall have % first and paramount lien upon
all shares (Whether fully paid or not) registered in the name of any
member, either alone or jointly with any other person, for his
dehts, liabilities and engagements, whother solely or jointly with
any other person, to or with the Company, whether the period for
the payment, fulfilment or discharge thereof shall have actually
arrived or not, and such lien shall extend to all dividends from time

to time declared in respuct of such shares. Butb the Directors

may at any time declare any share to be é}iempt, wholly or partially,
from the provisions of this Article.

- 138, The Directors .may sell the shares subject to any such
Lien at such time or times and in such manner as they think fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are or ispresently
payable or the liability or engagement in respect of which such
lien exists is lHable to be presently fulfilled or discharged, and until
a demand and notice in writing stating the amount due or
specifying the liability or engagement and demanding payment
or fulfilment or discharge thercof and giving notice of intention
to sell in default shall have been served on such member or the
persons {if any) entitled by transmission to tho shares, and default
in payment, fulfilment or discharge shall have been made by him
or them for seven days atter such notice.

Now cortiiieate
muy he issucd

Company to have
lien on shares and
dividends

Licn may boe
enforcod by snle
of shares
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Applieation of
prgeeeds of sale

Direciors may
transfer and enter
purchager's name
in ghare register

Membor not entitled
to priviloges of
menmbership until
all oulls paid

Direotors may
make eally

Fourtoen days’

. notice to be given

When call deemed
madoe

Liability of joinb
holders

Interest on unpaid
call

Suma paynblo on
allotment deemed
a call
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14, The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Jompany,-or of the
liability or engagement, as the case mdy be, and the balance
(if any) shall be paid to the member or-the porson (if any) entitied
by transmission to the shares so sold.

15." Upon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold to the purchaser,
and may enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
applic&tion. of the purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

16, ' No member shall be enfitled to receive any divideid or
to exercise any privilege as a member until he shall have paid all
calls for the time being due and payable on every share held by him,
whether alone or jointly with any other person, together with
interesb andl expenses (if any).

il
h

| CALLS ON SHARES.

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

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

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

20. Tf before or on the day appoirted for payment thereof a
eall or instalment payable in respect of a share is not paid, the
holder or allottee of the share shall pay intercst on the amount
of the call or instalment at such rate not excecding 10 per cent.

por annum as the Directors shall fix from the day appointed:

for payment thercof to the time of sctual payment, but the
Directors may waive payment of such interest wholly or in part.

21, Anysum which by the terms of allotment of a share is
made payable upon allotment or at any fixed date, whether on
aceount of the amount of the share or by way of premiwn, shall,
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for all purposes of these Articles, be dcemed to be o call duly
made and payable on the date fixed for payment, and in case of
{1011-P&Yment the provisions of these Articles as to pdyment of
interest and expenses, forfeiture and the like, and all other the
relevant provisions of these Articles, shall apply as if such sum
were 2 call duly ma,de and notified as bereby provided.

22, The Directors may, from time to time, make arrange-
ments on. the issue of shares for a difference between the holders
of such shares in the amonnt of calls to be paid and in the time of
payment of such calls. o

L

23. The Directors may, if they think fit, reccive from any

" member willing to advance the same all or any part of the Moneys

due upon his shares beyond the sums actually called up thereon,
and upon the moneys so paid in advance, or so much thereof as
exceeds the amount for the time being called up on the shares
in respect of which snigh advance has Dbeen made, the Directors
may pay or allow such interest as may be agreed between them
‘and such member, in addition to the dividend payable;upon
such part of the share in respect of which such advance has been

" made as is actually called up.

TRANSFER OF SHARES.

94. Subject to the restrictions of these Aricles, "shares
shall be transterable, but every transier must be in writing in the
usual common form, or in such other form as ‘the Directors shall
from time to time approve, and must be left at the office,
accompanied by the certificate of the'shares to be transferred and
such other evidence (if any) as the Directors may require to prove
the title of the intending transferor, ~

25. The instrument of transier of a share shall be execubed
“both by the transteror and the transferee, and the transferor shall
berdeemed to remain the holder of the share until the name of the
transferee is entered in the rogister of members in respeot thereof.

26. The Company shail provide & book to be called the
« Register of Transfers,” which shall be kfﬂp}s by the Secretary
under the conirol of the Directors, and in W.Vh-lch shall be entered
the particulars of ‘every transfer or transmission of cvery share.

97. The Directors may, in their discretion, and without
eason, refuse to register a transfer of any share to
t already a member of tho Company. If the
ter a transfer of any shares, they shall,

assigning any I
any person who 1S no
Directors refuse to regis
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within two months after the date on which the transfer was lodged
with -the Company, send to the iransferce notice of the refusal, as
required by Section 66 of the Companies Act 1929.

Transfor fes 28, Such fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from time to time determine,
may be charged for registration of 2 transfer.

: Registorof kf-f—; C 29, The register of transters may be closed during the
e . wbestosed -~ fourteen days immediately preceding every Ordinary General

Meeting of the Company, and ab such other times (if any) and for
such period as the Directors may from time to time determine,
provided always thab it shall not be closed for more than thirty
" days in any yeazr.

44%
¥

i O ' TRANSMISSION OF SHARES. ~
On death of ’ 30, In the case of the death of a member, the SUNVivors

oL .’}' "' momber surviver . - >4
T oroxeontoronly - or survivor, where the deceased was & joint holder, and the

xeoognited o cecutors or administrators of the deceased where he was &
i sole or only surviving }}older, shall be the only persons recognised
) . " by the Company as having apy title to his shares, but pothing
herein contained shall release the estate of a deceased joint
L ' holder from any labiliby in respect of any share jointly held
S N by him. - a |
,1 l,:- ‘ ?gfggg beooming '31.  Any person becqminghentitlgd to a share in consequence
P ﬁeﬁﬂgfﬁﬁm of the death or bankruptey of any member may, npon producing’
e registered such evidence of title as the Directors shail require, be registered
himself as holder of the share, or, subject to the provisions
;;j’ - as to transfers herein ' contained, transfer the same to some
~ other person.
Y '
Poraons ontitled 32. A person entitled to a share by transmission shall be

mey recoive, . . ] .
dividends without”  entitled to receive, and may give a diseharge for, any dividends

being rogistered 5 .
f:;;ﬂgrevr‘;tgub or other imoneys payable in respect of the share, but he shall
: not be entitled in respect of it to receive notices of, or to attend
or vote at meetings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of a member, unless and

until he shall become a member in respect of the shaxe.
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FORFEITURE OIF SHARES.

- %ﬁ%{rﬁﬁ%&n“ 33i1 If fmy memberlia,lls to jpajy‘the_ whole or any pa?'t of
g ) of call vith § any call or instalment of a call on or before the day appointed
* for the payment thereof, the Directors may ab any time thereafter
‘ during such time as the call or instalment or any part 13]101‘(30%
i remains unpaid, serve a notice on him or on the person entitled

" to the share by transmission requiring him to pay such call or
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m.«‘ita;l.ment, or such part thereof as remains unpaid, together
with mt'crest at such rate not exceeding 10 per cenf, per anpum
as the Directors shall determine, and any expenses that may
have accrued by reason of such non-payment.

34. The notice shall name % further day (not caxlier than Notiesrqurig
tho expiration of seven days from the date of the noftice) on or !};?’Ji‘{f{‘;,fﬂﬁf.?ﬂ;“
Defore which si}ch call or instalment, or such part as aforesaid,

and all interest and expenses that have acerued by reason of such
non-payment, are to be paid. It shall also name the place where

payment is to be made, and shall state that, in the event of
non-payment at or before the time and at the place appointed, the

shares in respect of which such call was made will be liable to be

forfeited. . : |

35. If the requisitions of any such notice as aforesaid ave Onnon-complisnce
with notice shares

not complied with, any share in respect of which such notice has foreited on
. . resoL
been given may. at any time thercafter, before the paymend Dircotors

‘required by the notice has been made, be forfeited by a resolution

of the Directors to that effect. = A forfeiture of shares shall include
all dividends in respect of the shares nob actually paid before the
forfeiture, notwithstanding that they shall have been declared.

36. When any share has been forfeited in accordance with Nofice of forfeiture
these Articles, notice of the forfeiture shall forthwith be given to oﬂmfe%“i’ﬁn:f;istcr
the holder of the share or to the person entitled to the share by of matabers
transmission, ag the case may be, and an entry of such notiee
having been given, and of the,forfeiture with the date thereof,
shall forthwith. be made in the register of members opposite to .
the shares but the provisions of this Article are directory only,
and no forfeitire shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as
aforesaid.

. . . \ (Y LY Ay N 3 Direotors ma,
37. Notwithstanding any cuch forfeiture as aforesaid, the ;i ors ey

Directors may, at any time before the forfeited share has been #hare to bo
otherwise disposed of, onnul the forfeibure, upon the terms of
payment of all calls and interest due npon and exponses incurred

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

3g. Iivery share which shall be forfeited shall thereuypon Shures fortuted
become the property of the Company, and may Be either cancelled Compuny
or sold or re-allotted, or otherwise disposed of, either to the person
who was before forfeiture the holder thereof, or entitled thereto,

or to any other person, upon such terms and in such manncr as
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the Dircctors shall think fit, and the Directors may, if necessaxy,
quthorise some person to transfer the shares to such other person

as aforesaid.

39. A shareholder whose shares have been forfeited shall,

notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the timo of forfeiture, and interest

thereon to the date of payment, in the same manner in all respects

as if the shares had nobt been forfeited, and to satisfy all (if any)
the claims and demands which the Company might have enforced
in respect of the share ab the time of forfeiture, without any
reduction or allowance for the value of the shares at the time of

forfeiture. ‘ T

40. The forfeiture of a share shall involve the extinetion at
the time of forfeiture of all interest in and all claims and demands
againgt the Company in respect of the share, and all other rights
and labilities incidental to the share as betwceen the shareholder
whose share is forfeited and the Company, except only such of

R those rights ahd liabilities as are by these Articles expressly saved,

or as arc by the Statutes given or imposed in the case of past
members.

41, A statutory declaration in writing that the declarant
is a Director of the Company, and that a share has been duly
forfeited in pursuance of these Articles, and stating the date upon
which it was forfeited, shall, as against all persons claiming, to be

entitled to the share adversely to the forfeiture theseof, be con-

clusive e¢vidence of the facts therein stated, and such declaration,
together with the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
a cortificate of proprietorship of the share under the seal delivered
to the person to whom the same is sold or disposed of, shall con-
stitute a good title to the share, and (subject to the execution of
any necessary transfer) such person shall be registered as the
holder of the share and shall be discharged from all calls made
prior to such sale or disposition, and shall not be bound to see
to the application of the purchase money (if any), noxr shall his
title to the share be affected by any act, omission or irregularity
relating to or connected with the proceedings in reference to the
forfeiture, sale, 1e-allotment or disposal of the share.

ALTERATIONS OTF CAPITAL.
49, The Company may so far alter the conditions of its
Memorandum of Association as by Ordinary Resolution—

(A) To consolidate and divide its share capital into
shares of larger amount than its existing shares, or
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(B) Lo cancel any shares not taken or agreed to be {aken
by any person, or

(¢) To divide its share capital or any part thereof into
shares of ymaller amount than is fixed by its Mewo-
randum of Association by sub-division of its existing
Shares or any of them, subject nevertheless to the
Provisions of the Statutes, and so that as betiween
the resulting shares, one or more of such shares
may by the resolution by which such sub-division

I8 effected be given any preference or advantage 25~

regards dividend, capital, voting or otherwiss over
the others or any other of such shares ;

and by Special Resolution—

(D) To reduce its capital and any capital vedemption
reserve fund in any manner authorised and subject
to any condititns prescribed by the Statutes.

., INORBASE OF OAPTTAL.

43, The Oompany in General leeeting\may from time to
time, Whether all the shaves for the time being authorised shall
havo been issued or all the shaves for the time bel 2 issued shall
have been fully called up or not, increase its share capital by

“the creation of new shares, such new capital to be of such
amount and to be divided into shares of such respective
amounts and (subject to any speeial rights for the time being
attached to.any existing class of shares) to carry such preferential,
deferred or other special rights (if any), or to be subject to such
conditions or restrictions, (if any), in regaxd to dividend, return of
capital, voting or otherwise, as the General Meeting resolving
upon such increase directs.

44, ‘Unless otherwise detetmined by the Company in
General Meeting any original sharves for the time being unissued,
and any new shares Irom time to fime fto be created shall,
before they are issued, be offered to the members in propor-
tion, as nearly as may be, to the number of shares held by
them. Such offer shall he made by notice specifying the number
of shares offered, and limiting a time within which the offer,
if not accepted, will be deemed to be declined, and after the
expiration of such time, or on the receipt of an intimation from
the person to whom the offer is made fhat he declines to zb(:,cept
the shares offered, the Directors may, subjeet to these Al‘thl(.aS,
digpose of the same in such manner as they_ think most b.eneﬂcml
to the Company. The Directors may, in l.ike m?mner, dispose of
any such new or original shaves as aforesaid, which, by reason of
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the proportion borae by them to the number of persens entitl(?d
to such offer as aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors ‘bo
conveniently offered in manmer hereinbefore provided,

45, ﬁxcept so for as otherwise provided by or pursuant to
tlle%fé" Arvticles or by the conditions of issue, any new: rf‘,hihre
capital shall be considered as part of the original ordinary
share capital of the Company, and shall be subject 1o the samo

- provigions with reference to the payment of calls, lien, transfer,

transmission, forfeiture and otherwise as tho original share capital.

MODIFICATION OF CLASS RIGHTS.

46. Subject to the provisions of Section 61 of tho Companies
Act 1929, all or any of the rights, privileges or conditisns for the
time being abtached or belonging to any class of shares for the
time being forming part of the capital of the Company may from

time to time be modified, affected, varied, extended or surrendered
" in any manner with the consent in writing of the holders of not

less than three-fourth§ of the issned shares of that class ox with the
sanetion of an Dxtraordinary Resolution passed at o separate
meeting of the members of that class. To any such separate
meatinjg all the provisions of these Articles as to General Meetings
of; b}l@,j’f Company shiall mutatis mutandis apply,-but so that the
necessary guorum shall be members of the class holding or
representing by proxy one-third of the capital paid or credited
as paid on the issued shares of the class, and every holder of
shares of the class in question shall be entitled on a poll to one
vote for every such share held by him.

GENTRAL MEETING™.

47. A General Meeting shall be held once in every calendar
year, af such time and place as majy be determined by the Directors,
but so that not more than fifteen months shall be allowed to
clapse between any two such Genoral Meetings. )

48. The above-mentioned Genoral Meetings shall be called .
Ordinary Meetings.. All other General Meetings shall be called
Extraordinary,

49. The Directors may call an BExtraordinary Meeting
whenever they think fit, and BExtraovdinary General Meetings
shall also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by Section 1idi .
of the Companies Act 1929.
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50-. Subject to the provisions of the Statutes relating to the Notice of mecting
convening of meetings to pass Special. Resolutions, seven days’
notice aj't the least, specifying the place, the day and the hour
of meeting, and in the case of special business the goneral nature
of such business, shall be given in manner hercinafter mentioned
to such persons as arve under the provisions of these Arficles
entitled to receive notices of General Meetings from the Company,
bub with the consent of all persons for the time being entitled as
‘a,foresaid, & meeting may be convened upon a shorter mnotice,
and in such manner as such persons may approve. The aceidental
omigsion to give such notice to, or the non-receii)t of such notice
by, any such person shadl not invalidate any resolution passed
or proceeding had at any such meebing.

PROCEEDINGS AT GENERAL MEETINGS.

51. Al business shall be deemed special that is transacted Speoial business
at an Extraordinary Meeting, and all that is transacted at an
‘Ordinary Mecting shall also be deemed special, with the exception
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the reports of the Directors and Auditors,
and other documents annexed thereto, and the fixing of the
remuneration of the Auditors. -

52. No business shall be transacted at any General Meeting Nobusinessto
unless a quorum is present when the meeting proceeds to business. quorum present
For all purposes the quorum shall be members personally present, ;26; guosun to ﬁ

~ not; being less than two, and holding or representing by proxy
not less than one twentieth part of the issued share capital of

the Company.

B3. If within half an hour from the time appointed for the g daotm not

holding of a General Meoting a quorum is ot present, the meeting, sdjovod or
it convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the samo day in the
_next weel at the same time and place, and if at such adjourned
meeting a quorum is not present within half an howr from the

time appointed for holding the meeting, the members present
shall be a quorum.

B4, The Chairman (if any) of the Board of Directors shall ﬁ}l;;gg;gggg Board

preside at every General Meeting, but if there be no such Chairman, meotings
or if at any meeting he shall not be present within fifteen minutes

after the time appointed for holding the same, or shall be wnwilling

to act as Chairman, the members present shall choose some
Director, or if no Director be present, or if all the Divectors prosent
decline to take the chair, they shall choose some member present

to be Chairman of the meebing.
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55. The Chairman may, with the consent of any meeting at
which a quorum is present, and shall, if so direeted by the meeting,
adjourn any meeting from time to time and from place to place
as the meeting shall determine, Whenever a meeting is adjourned
for ten days or more, notice of the adjourned meeting shall be
given in the same manner ss in the case of an original meeting.
Save. as aforesaid, no member shall be entitled to any notice of
an adjournment or of the business to be transacted at an adjourned
meeting. No business shall be transacted at any adjourned

" meeting other than the business which might have been transacted

at the meeting from which the adjonrnment took place.

56. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless before or
upon the declaration of the result of the show of hands a poll be

- demanded in writing by the Chairman (being a person entitled to

vote) or by at least two persons-for the time being entitled to
vote at the meeting, or by the holder or holders in person or by
proxy of at least one twenfieth part of the issued share capital
of the Company, and unless a poll be so demanded a declaration
by the Chajrman of the'meeting that a resolution has been. carried,
or has been carried. unanimously, or by a particular majerity,
or lost, or not carried by a particular majority, shall be conclusive,
and an’ entry to ﬁhagﬁ effect in the minute book of the Company
shall be conelusive evidence thereof, without proof of the number
or p’rdportion of the votes recorded in favour of or against such
resolution. Lo

b7, Ifa poll,.,"‘be demanded in manner aforesaid, it shall be
taken at such time and place, and in such manner, as the Chairman
shall direct, and the result of the poll shall be deemed to be the

resolution of the meeting at which the poll was demanded.

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

59. In the case of an equality of votes, either on a show of

hands or on & poll, the Chairman of the meeting shall he ontitled
to a further or casting vote.

60. The demand of a poll shall not prevent the continuance
of a mecting for the transaction of any business, other than the
question on whick a poll has been demanded.

VOTES OF MIEMBERS.

61. Subject and without prejudice to any special privileges

or restrietions for the time being attached 4o any special class of
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shares for the time being forming part of the capital of the
Company, every member shall have one vote on 2 shos of hands

anlin ease of a poll shall have one vote for e ' whi
_ : very share of whicl
he is the holder, w o

62, If any member be a lunatie, idiot or non compos MENILS, Votes of lunatio
be may vote by his committee, recciver, curator bonds or other ™
legal curator, and such last-mentioned persons may give their
‘votes either personally or by proxy.

63. If two or more persons are Jjointly entitled to a share, Votesof joint
then in voting upon any question the vote of the senior who tenders e of sharos
2 vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other registered holders of the share,
and for this purpose seniority shall bo debermined by the order in
which the names stand in the register of members,

64. Save as herein expressly provided, no person other than Py mowbers not
2 member duly registered and who shall have paid everything for Cotxpany in rapeot
the time being due from him and payable to the Company M tovete
respect of his shares, shall be enfitled to be present or to vote on

any question either personally or by proxy or as proxy for another

member, or to be reckoned in a quorum, at any General Meeting,

65. Votes may be given either personally or by proxy. on How votes may bo
& show of hands a member present only by proxy shall have no Syas ey ™
vote, but a proxy for or representative of a corporation may vote
on a show of hands. No person shall act as a proxy, except for a

corporation, who is not ¢ntitled to be present and vote in his own
right. ’

66. The instrument appointing a proxy shall be in writing Instrument
under the hand of the appointor or of his attoiney duly authorised tebe i wiing
in writing, s if such appointor is o corporation under its common
seal, if any, 4nd, if none, then under the hand of some officer duly
authorised in that behalf. An instrument appointing a proxy to
vote at a meeting shall be deemed to include the power to demand

or concur in demanding a poll on behalf of the appointor.

67. The instrument appointing a proxy, together with the insi;‘:‘illlltili?‘ntn oy
power of attorney (if any) under which it is signed or a notarially E},"?,D Mtéb ;0
certified copy thercof, shall be deposited at the office at least “CmPVYSoH®
forty-eight howrs before the time appointed for holdiflg the
meeting or adjourned meeting at which the person named in such
instrument proposes to vote ; otherwise the person so named shall
not be cntitled to vote in respect thercof,

T30

Ty oo

N T,
RS e

e g v

T TR e 3 S T AT T Tt

o SR

-

B s o P

e ol ey

SEEIRAEN

-~ Qv [Saiirrac-agy
(= u i e P e A s e L T A

Ey

B

I e
AR
b (o

v

el
]

g

T

T

gy vicih

= r e v wamd T 3T 5 ]

T T e

e e T e SO AT e S g e
. 2. B . . | s

ol



24

:\ Form of prozy 68, Any instrument appointing a Pproxy shall be in the
o kY - followmg ior\n, r as near thereto as urcumsmnces will admit-~"

*‘ DU‘NOAN WATSON (DLLCTRICAL ENGINDDRQ)
AR o “ LDOTED,
AR “ - 5, ,
- ' ' of o . , & member of
| ’ ' “DyncAN WATSON (BLECTRICAL ~ BNGINEERS)
J v “ LivMIrep, and entitled to : " yotes, hereby
A y . % appoint , : ,
;{3 | ol ) ’
e ' ‘ w *\ another mernber of the Oompany, (md faahng him,
: ; F ‘ ‘E ' ' ’ £t S
s : o g o : : X
N . “ another mommber of the Gompany, to vote for. me
\ SR “ and on my behalf at the [Ordinary, Txtraordinary
Ty « or Adjoutned, as the case may b} General Mecting -
: ~ ‘“of the Company to ‘be held on the . ds iy ":i%'
ot o -, snd af_yery. adjowrnment:
- % therént. ' | ' L

ey e e
A
it

M,,_M,:m

, o “.Asljvs'r'itnes{s;il‘r\ly ha;ndq this = day of 1y 2 B
DIRT‘OTORS 3

B ~
- v o o b
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B Appointiont and TJntxl otherwise determmed by a General Meeting, the
Bietars. 'number of Directors shall be not less than ong Nor more than

B five.” Sir Duncan Watson shall. be Governing Director of the b

‘ - Company; and as such shall, subject to Arti ¢le 81, hold office

until he shall 1esmn or (he, and whilst he rétains such oﬁ’ice of

T

Jpowers, authorities a,nd;mscrc\mons by these presents or by Smuute
--vested in the Dlrectors gcnemlly, and all the other Directors (if
any) for the time, b/\,mg of the Company shall be under his control
s ‘ and shall berhound to conform to his directions in regard to the
S Company’s business, : ?
:

70. 'The said Sir Duncan Watson, whilst he holds the office
of Goveraing Director, may from time to time, and at any time, /
delegatie any of his powers to any other person or persons, and may .
appoint any person or persons to be w Director or Directors of the
Company, and may define, limit and restriet his ox their powers, 5
and may fix and determine his or their remuneration and duties,
: and may at any time remove any Director howsoever appointed, .
), and may at any time convene a General Meeting of the Company, 3

Tvery such appointment or removal shall be in writing under the :
: Iand of the said Sir Duncan Watson.
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. 71, So long as the said Sir Duncan Watson is Governing
Director (which period is hereinatter referred to as * the period of
management ), there shall be n¢ other Director except such
Director or Dix‘egtors as may be appointed under Article 70.

72. Upon the determination of the period of management
(unless two Dirvectors shall have been appointed by the said Sir
Duncan Watson) the Director (it any) then in.office shall forthwith
convene & General Meeting of the Company for the purpose of
clecting a Board of Direetors, and it he do not gonvene such meeting

within fowrteen days after the determination of the period of

management, or if there sholl be no Director or Directors, any two
shareholders may convene such meeting. The number of Directors
shaliy after the determination of the period of management wutil

~otherwise determined by a General Meeting, be nob less than two

and not more than six,

73. The Directors may, after the determination of the period

-of management, from time $o time appoint one or more of their

body to be Munaging Divector or Managing Directors fo.r such
period and upon such terms and with sish powers usually conferred
on Managing Directors, gs they think fiv, and may from time
to time remove him or them from.office and appoint another or
others in his or their place-or places. The remuneration of a
Managing: ,’ﬂfDirector or Managing Directors under this Article
may be by way of salary or commission or participation in profits,
or by any orall of these modes.

74., A Managing Director appointed under Article 73 shall

" not, while he continues to hold that offtee, be subjeet to retirement

by rotation, and he'shall not be taken into account in determining
the rotation of retivement of Directors, but he shall, subjeet to the
provisions of any contract between him and the Company, be
suﬁject to the same provisions as fo resignation and reraoval as
the other Directors of the Company, and if he cease to hold
the office of Director, e shall ipso Jacto and immediately cease to
be a Managing Director.

75. After the determination of the period of managemwent
the business of the Company shall be managed by the Directiors
whoe may exercise all the powers of the Company and do on
behalf of the Company all such acts as may be cxercised and
done by the Company, and as are not by the Statutes or by these
presents required to be exercised or done by the Company in
General Meeting, subject nevertheless to any regulations of these
presents, to the provisions of the Statutes, and to such regulations
being not inconsistent with the aforesaid regulations ox provisions
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as may be prescribed by the Company in General Mecting, but no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been
valid if such regulaﬂaon had not been made.

76, The continning Directors ab any.- time may act notwith-
standing any vacancy in their body, plovaded always that in
case there shall be one Director only remaining it shall be lawiul
for him to act as Director for the purpose of filling up vacancies
in the directorate, but not for any other purpose.

77. The Governing Director during the period of manage-
ment, if he is abroad or abuut to go abroad, may appoint any
person t0 be an alternate Director during his absence abroad, and
such appointment shall have cffect, and such appointee whilst
ho holds office as an alternate Director shall be entitled to notice
of meetings of the Directors, and to aftend and vote thereat

- accordinigly, but he shall not’ require any ‘qualification, and

he shall ipso facto vacate office if-and when the appointor returns

to the United Kingdom or vacates office as a Director, or removes

the appointee from oﬂice, and any appointment and removai
under this clause shall be effected by notiece in writing under
the hand of the Divector ma,kmg the same,

! \l 8]

78, Dvery s;uch Director may ach before acquiring his

" qualification, buf shall acquire the same within two months after the

registration -0f the Company.

79. The qﬁaliﬁcation of a Director shall be the holding
in his own. right alone, and not jointly with any other person,

- of registered shares of the Company to the nominal value of £1,

andc this qualification shall be acquired within. two months after
appointment. ‘ 4

'80. After determination of the penod of management the

~ remuncration of the Directors (other than the Managing Dn‘ector,

if any) shall be such sum (if any) as shall from time to time be
voted to them by the Company in General Meeting, and such
remuneration, if any, shall be divided amongst the Directors
(other than as aforesaid) as they shall agree, or, failing agreement,
equally. The Directors shall be entitled to be ropaid all travelling
and hotel expenses inewrred by them respectively in or about
the performance of their duties as Directors, including their
expenses of travelling to or from Board Meetings. If by arrange-
ment with the ofher Directors any Director shall perform or
render any speeial duties or services outside his ordinary duties
as a Director, the Dirveetors may pay him special remuncration,
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in addition to his ordinary remumeration, and such special
remuneration may be by way of salary, commission, participation
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S B! in profits or otherwise as may be arranged.
e : ‘ -
I { \? b o ] . T
Y “'L - 81, Subject as horein ctherwise provided or to the tierms of Dfios of Direclos
e B anv subsisti , : A woaoated in cortein
o ¥ ng agreement, the office of a Director shall be vacated— cses

(a) Tf a receiving order is made against him or he makes
‘ - any arrangement or composition with his creditors.
<7 (B) If he be found lunatic or become of unsound mind,
(¢} T he ceases to be_a Director under the provisions
of the Statutes as to the aequiring and holding by
Directors of their qualifications.
(0) If he is prohibited from being a Director by any
order made under ony provision of the Statutes.
(m) It by notice in writing ‘given to the Company he
resigns his. 01,0+ and the same be not withdrawn
for seven days or be previously accepted.

yW;*,ﬁyzwmﬁﬂ‘wmﬁ‘?‘“*ﬁ'%ﬁ;\k s
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LA Director‘ma;‘y hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with his

T office. of I)ir«3{313()1',,,,}3g and’ on such terms a8 tn remuneration and
otherwise as the Directors shall arfange. "
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MANAGING DIRECTORS.

| 82. The Directors may from time to time appoint any one or Disoston may
" more of their body to be Managing Director ot Managing Directors, Mansging Direotor
\ for such period and npon such terms as they think fit, and may vest '
in such Managing Director or Managing Directors such of the
-powers hereby vested in the Directors generally as they may think
fit, and such powers may bo made exercisable for such period or
periods, and upon such conditions and subject to such restrictions,
and generally upon such terrs as.t0 remuneration and otherwise
as they may determine. The remuneration of a Managing Directox
may be by way of salary or commission or participation in profits,

or by any or ail of those modes.

o S L T IV T ST

B

.83. A Managing Director shall not while he continues to fgﬁ}&gnlgféion
hold that office, nor shall the Governing Director be subject to Diwoter
retiy ement by rotation, and he shall not be taken into account in
dctermining the rotation of retirement of Dircetors, but he shall,
subject to the provisions of any contract between ]}im "{’n& the
Company, be subject ko the same provisions as to 1‘051g1_mﬁ10n and
removal as the other Directors of the Company, and if he ceaseo
+o hold the office of Director he shall #pso facto and immediaicly
coase to be a Managing Director.
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POWERS AND DUFIES OF DIRECTORS.

84. The business of the Company shall be managed by the
Directors, who may pay ail such expenses of and preliminary
and incidental to the promotion, fermation, establishment and
registration of the Company ss they think fit, and may exercise
all such powers of the Compasy, and do.on behalf of the Company
all such acts as may be exercised and done by the Company, and
as are not by the Statutes or by these Articles required to be
exercised or done by the Company in General Meeting, subject
nevertheless tt any regulations of these Articles, to the provisions
of the Statutes, and to such regulations being not inconsistent

with the aforesaid regulations or provisions as may be preseribed

Limit to Directors’
borrowing powers

QOonlinuing

.+ Directors may aot

to fill vecancies or
summon meetings

Directors to cpmply
with the Statutes

by the Company in General Meetbing, but no regulation made by
the Company in General Meeting shall invalidate any prior act
of the Directors which would have been valid if such regulation
had not been made. * :

85. The Directors may borrow or raise from time to time
for the purposes of the Company or secure the payment of such
sums as they think fit, either in cash or by undertaking liabilities
of any person or ecompany, and may secure the repayment or
payment of any such sums by mortgage or charge upon all or
any of the property or essets of the Company or by the issue of
dcebentures - (whether at par or at a discount or premium) or
otherwise as they may thin‘i‘_( fit.

86. The continuing Directors may act at any time not-
withstanding any vacancy in their body; provided always that
in case the Directors shall at any time be reduced in number to
less than the minimum number prescribed by or in accordance
with these Articles, it shall be lawful for them to act as Dircctors
for the purpose of filling up vacancies in their body, or of
summoning a General Meeting of the Company, but not for any

" other purpose.

87. The Directors shall duly comply with the provisions of
the Statutes, and particularly the provisions as to registration
and kecping copies of mortgages and charges, keeping of the
register of members, keeping a register of Dircctors and entering

. all necessary particulars therein, and sending a copy thercof or a

notification of any changes therein to the Registrar of Companies,
and sending to such Registrar an annual return, together with
the certificates required by Section 111 of the Companies Act
1929, the particulars required by Section 108 of the same Act,
notices as to increase of capital, returns of allotments and contracts
relating thereto, copies of resolutions and other particulars
connected with the above.
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88. A Director may contract with and be interested in any
ctontract or proposed contract with the Company, and shall not
be liable te account for any profit made by him by reason of any
su.cah contract, provided that the nature of the interest of the
Direetor in asy such contract must be declared at a meeting of
the Directors as required by Scction 149 of the Companies Act

Direetor may
contract with
Compuny

1929. No Director (other than the Governing Director) shall vote - |

as a Director in respect of any contract or arrangement in which he
shall be interested, but this prohibition shall not apply te any
contract or arrangement for giving to a Director security for any
advance made or guarantee given by him to ox for the benefit of
the Company, or to any allotment or pybposed allotment of shares
ar debentures tosa Director, and it may at any time be suspended
or relaxed by the Company in General Meeting.

* ROTATION OF DIRECTORS.

89,7 Bubject to the provisions of these Articles, one-third
of the Directors for the time being (if any), or if their number is
uut » wultiple of three then the pumber nearest to, but not
exceeding one-third, shall retire from office at the Ordinary
General Meeting in 1932 and in every subsequent year.

" 90. The Directors to retire shall be the Directors who have
been longest in office ‘since their last election. As between
Directors of equal seniority, the Directors to retire shall, in the
a,bsenéeﬂ of agreement, be selected from among them by lof. A
retiring Director shall be.eligible for re-election, and sball act as
a Director throughout the meeting at which he retives.

91, Subject to &ny resolution reducing the number of
Directors, the Company shall, at the meebing at which any
Director shall retire in manner aforesaid, fill up the vacated
office. by electing a person thereto, and may, without notice in
that behalf, fill up finy other vacancies.

92, No person, not being a Direetor retiring at the meeting,
shall, unless recommended by the Dircectors for clection, be eligible
for the office of Dircctor at any General Meeting, unless, within
the prescribed time before the day appointed for the meeting,
there shall have been given to the Secretary notice in writing, by
some member duly qualified to be present and vote at the meeting
for which such notice is given, of his intention to propose such
person for clection, and also notfice in writing, signed by the
person to be proposed, of his willingness to be elected. The
prescribed time above mentioned shall be such that between the

One-third of
Dirveotora to retire
at Ordinary Meeting

Sonior Dircctora to
retire, ‘

TRetiring Director
ro-cligible

QOftice to be flled at
meoting at which
Direotor rotires

Members eligible
for office of Director
if preseribed notice
and consent lodged
at office
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date when the notice is served or deemed to be served and the
day appointed for the meeting, there ghall he not less than soven
nor more than fourteen intervening days. /

93. Subject to any. vesolution reducing the number of
Directors, if at any meeting at which an election of Dirfeetors
ought to take place, the places of the retiring Directors, or some
of them, are not filled up, the retiring Directors, or such of them
as have not had their places filled up, shall, if willing to act, be
deemed to have been re-clected..

. 94. The Company may from time to time in General
Meeting increase or reduce the number of Directors, and determine
in what rotation such increased or reduced number shall go oub
of office, and may make any appointments necessary for effecting
any stich increase as aforesaid. :

95. Any casual vacancy ococurring in the Board of Directors
may be filled up by the Directors, but any person so0 chosen
shall retain his office only until the next following Ordinaxy
General Meeting of the Company, and shall then be eligible for
re-election. .

96. The Company may by BExtraordinary Resolution

" remove any ordinary Director before the expiration of his period

of office, and may, if thought fit, by Ordinary Resolution, appoint
another ordinary Director in his stead; but any person so
appointed shall retain- his office only until the next following
Ordinary General Meeting of the Company, and shall then be
eligible for re-election. -

PROCEEDINGS OF DIRECTORS.

97, The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction
of business. Unless otherwise determined, two shall be a quorum,
Questions arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the Chairman shall have
a second or casting vote. '

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

99, During the period of managemeont the Governing Director
shall be the Chairman of Directors, At any time after the period
of management the Directors may from time to time eclect a
Chairman, who shall preside ab meetiugs of the Directors, and
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dete_rmine. the period for which he is to hold office, but if nn such
Chairman be elected, or if at any meeting the Ohairman be not
present within five minutes after the time appointed for holding
the sare, the Directors present shall choose some one of their
number to be Chairman of such meeting,

100, The Directors may delegate any of feir powers to Power for Directors
committees consisting of such member or members of their body commitioon
as they think fit. Any committec so formed shall in the exercise
of the powers so delegated conform to any regulations that may

he imposed ou it by tho Directors.

‘ 101. A committee may elect a Ohairman of its meetings, Chairman of
If no such Chairman is clected, or if at any meebing the Chairman ““™"** ~
is not present: within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting.

102, A committee may meet and adjowrn as its members Meotings of
think proper., ' Questions arising at any meeting shall be rommitices
determined by a majority of votes of the members present,: and

‘in case of an equality of votes, the Chairman shall have a second

or casting vote. -

- 103, -All acts bona fide done by any meeting of Directors, Allaots done by
or of a committee of Directors, or by any pewson acting as a velid
Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Director
or person acting asg aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly

appointed and was qualified to be a Director.

104, 'the Directox;s shall cause proper Ipinutes to be mflde ﬁggftgﬁi bo i‘;; :&ﬂg;
of all General Meetings of the Company and also of all appoint. Chsirman tobo

conclusive evidence

. monts of officers, and of the proceedings of all meetings of Directors

and committees, and of the attendances thereat, and all businecss
transacted atisuch meetings ; and any such minute of any meeting,
if purporting to be signed by the Chairman of such mecting, or
by the Chairman of the next succeeding meeting, shall be
conclusive evidence without any further proof of the facts therein

stated.

105. A resolution in writing signed by a-l.l the Directors gsfﬁgggiqgrf%gt-ﬁlu
shall be as effective for all purposes as a resolution passed at a valid

meeting of the Dircctors, duly convened, held and constituted.
T 30
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. THE SEAL.

106. The seal shall not be affixed to any instrament excepd
by the authority of a resolution of the Board of Directors, and in
the presence of at least one Director and of the Secretary, and
such Director and the Secretary shall sign every instrument to
which tho seal shall be affixed in their presence, and in favour of
any purchaser or person bona fide dealing with the Company such

signatures shall be conclnsive evidence of the fact that the seal

has been properly affixed. The Company may exercise the powers
of Seetion 32 of the'Companies Act 1929, and such powers are
accordingly hereby vested iz the Directors.

DIVIDENDS AND RESERVE FUND.

" 107. Subject to any preferential or other special rights for
the time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied n payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls.

- 108. The Directors may, with the sanction of a Gencral
Meeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declarc and
pay to the members such inberim dividends as appear to them
to be justified by the position of the Company. No higher dividend

~ ghall be paid than is recommended by the Directors, and the

Ditectors may form
reservo fund and
invest

declaration of the Directors as to the amount of the net profits
shall be conclusive, .

109, The Directors may, before recommending any dividend,
seb aside ont of the profits of the Company such sums as they
think proper as a reserve fund or reserve funds, which shall at
the discretion of the Directors be applicable for meeting con-
tingencies, for the gradual lquidation of any debt or liability of
the Company, or for repairing or maintaining any works connected
with the business of the Company, or shall, with the sanction of
the Company in General Mecting be, as to the whele or in part
applicable for equalising dividends, or for distribution by Wag;
of special dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may lawfully be
applied as the Direstors may think expedient in ‘the interests.
of the Company, and pending such application the Directors ma
employ the sums from time to time so seb apart as aforesaid ‘ii
the business of the Company or invest the smhe in such securities,
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other than the shares of the Company, as they may selpeh. |
U : * * L
The Direcetors may also from time to time carry forward

such sums as may be deemed expediont in the interests of the
Company.

110. Tvery dividend warrant may, unless otherwise directed,
be sent by post to the last registered address of the member entitled
1‘}11e1'e1:(3J and the receipt of the person whose name %t the date of
the declaration of the dividend appears on the register of members
as the owner of any share, or, in the case of joint holders; of any
one of such joint holders, shall be & good discharge to the Company
for all payments made in respect of such share. No unpaid
dividend or interest shall bear interest as against the Company.

CAPITALISATION OF RESHRVES, Ero.

111. The Company in Greneral Meeting may ab any time and

Dividend warranis
to bo sent 10
members by post

Unpaid dividends
not to bear intorest

from time to time pass a resolution that any sum nob required

for the payment or provision of any fized preferential dividend,
and (4) for the time being standing to the credit of any resérve

. .fund or reserve account of the Company, including premiums

received on the issue of any shares or debentures of the Company,
or (8) being undivided net profits in the hands of the Company,
be capitalised, and that such sum be appropriated as capital

~ to and amongst the ordinary shareholders in the proportions

in which they would have been entitled thereto if the same
had been distributed by way of dividend on the ordinary
shares, and in,such manner as the resolution may dirveet, and
such resolution shall be effective; and the Directors shall
in accordance with such resolution apply such sum in paying
up in full any unissued shares in the capital of the Company
on bebalf of the ordinary shareholders aforesaid, and appro-
priate such shares and distribute the same credited as fully
paid up amongst such sharecholders in the proportions aforesaid
in satisfaction of their shares and interests in the said capitalised
sum or shall apply such sum or any part thereof on behalf of the
shareholders aforesaid in paying up the whole or part of any
ancalled balance which shall for the time being be unpaid in respect
of any issued ordinary shaves held by such sharehclders or
ofherwise deal with such sum as divected by such resolution.
Where any difficulty arises in respect of any such distribution,
the Directors may settle the same as they think expedient, and
in particular they may issue fractional certificates, fix the value
for distribution of any fully paid-up shares, male cash payments
to any sharcholders on the Looting of the value so fixed in order
to adjust *_hts, and vest any guch shares in trustees upon such
trusts for the persons entitied to share in the appropriation and
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distribution as may secm just and expedient to fhe Directors.
When deemed requisite a proper contract for the allgtment and
acceptance of the shares to be distributed as aforesaid shall be filed
in accordance with Section 42 of the Companies Act 1929, and
the Directors may appoint any person to sign such contract on
behalt of the persons entitled to share in tho appropriation and
distribution and such appointinent shall be effective.

‘ ACCOUNTS.
112. The Directors shall cause proper accounts to be kepb—
(A) 05: the assets and lia,biﬁtigs of the pompany.

‘(B) Of all sums of moxney received a,nd expended by the
© Qompany, and the matters in respect of which su ch
receipts and expenditure take place,

() Of all sales and purchases of goods by the Company.

The booké of account shall be kept at the office, or ‘ob .such other

‘placé as the Directors shall think fit, and shall always be %}Qéan to ..

the ingpection of the Directors.

113, The Directors shalf from time to time -determine
~ whether, in any particular case or class of cases, or generally, and
"y what extent, and at what times and places, and under what

donditions or regulations, the accounts and.books of the Company,
or any of them, shall be oper: to the inspection of members, and
no member (not being a Director) shall liave any right of inspeeting
any account or beok o document of the Company, except as
conferred by Statute or authorised by the Directors, or by &
vesolution of the Company in General Meeting.

"114. Onece at least in every year the Directors shall lay
before the Company in General Meeting a profit and loss account
for the period since the preceding account, or (in the case of the
first account) since the incorporation of the Company, made up to
a date not more than six months before such meeting. A balance
sheet shall also be made out in every year as at the date to which
the profit and loss account is made up, and shall be laid before
the Company in General Meeting. The said account and balance
sheet shall be accompanied by such rcports and documents and
shall contain such particulars as are prescribed by the Companics
Act 1929, and. the Directors shall in their report state the ameunt
which $hey recommend to be paid by way of dividend, and the
arnount (if any) which they propose to cary to any reserve fund.
Tho Auditors’ report shall be attached to the balance sheet and
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#hall be read béfore the Csmpany in General Meeting and be open

to inspection by any member as required by Section 129 of the
same Aet, ‘

AUDIT,

115.  Cnee ot least in every year the accounts of the Company
shall be examined, and the correctness of the profit' and loss
account and balance sheet ascertained by one or more Auditor
or Auditors, and the provisions of Sections 132, 133 and 134 of
the Companies Act 1929 and any modification or re-enactment
thereof for the time being in force in regard to Audit and Auditors
shall be observed. ” -

| NOTICES.
116. A notice or any other document may be served by the

Company'upon any member either persbﬁally or by sending if’

through, the post in a prepa.id‘lett\:}gr addressed to such member ab
his registered addresy as appearing in the register of members.

-

117. All notices directed to be given to the meémbers shall,
with respeet to ‘any-i?shgji'e to which persons are jointly: entitled,
be givento whichever of such persons is named first in the register

the hold‘\;?réi’bf such share.
VJ.i_S. ‘ Any member described in. the register of members by

an address not within the United Kingdom, who shall from time
to time give the Company an address within the United Kingdom

Accountes Lo ba
andiited

Sorvice of notices
by Company

How joint holders
of shareg niay bo
served

_of membéyrs, and nny notice so given shall be sufficient notice to

Members abroad
not entitled to
notices unless they
give nddross

a2t which notices may be served upon him, shall be entitled to have

gerved upon him at such address any notice to which he would be
~entitled under’ these Articles, but, save as aforesaid, no member
" other than a member described in the register of members by an

address within the United Kingdom shall be entitled to receive

~ any notice from the Company.

119. - A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey
of a member by sending it through the post in a prepaid letter
addressed to them by name or by the fitle of representatives or
trusiees of such deceased or bankrupt member, at the address (if
any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)} by
giving the notice in the manner in which the same would have
been given if the death or bankruptey had not oceurred.

120. Any notice or other document, if served or sent by post,
shall be deemed to have been served or delivered at the time when

7 30

Notices in caso
of death or
hankruptoy

‘Wien service
elfocted
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Huw time
to be counted

Distribution of

assets in spocio

- vonsequentisl rights conferred by the said
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tho Ietber containing the same js put into the post, and in pro ving
such service or sending it shall be sufficient to prove that the
Jetter containing the notice or doeument was properly addressed
and put into the post office as.@ prepaid leiter.

‘ | 121. . Where % given m‘ﬁnber of da,jrs’ notice or notice
extending over any other period ig-required to be given, the day of
ervice shall be cownted in such number of ‘dwys or other period.

v i "
B o

' WINDING UP. |
192. ¥t the Company shall be ‘wound up, the lﬂ_;quidators

ay, With the santtion of an Extraoxdinary Resolugion, divide
‘among the mémberg, in specie any part of the assets of the Company

. ;

and any such division may be otierwise than in accordaice

with the existing rights of the merbcrs, but so that if any division

~_is resolved on otherwise: than in accordance With sgﬂy‘fﬁghts the
memberg shall have the same right of dissent and congequential
~ .rights as if such wesolution Were a Special. Resolution passed.
** puzsuant to Section 234 of the Bompanies ActPL92%: ) A. Special
' TResolution sanctioning a- sale to anether vompany duly passed
. pizsuant o the seidl section may in like manner determine that

any shares or-other Qqnsideramon\:irecelvable by ‘the Liguidators

-~ be djfsti‘ibuted amongst. the memberé Jotl"lei;w*ise ‘than in accordance
with their existing rights,’ and any such determination shall be-

Phinding upon all the menibers, sabject te the right of dissent and
section. |- ¥ - ‘
P, o

I

 INDEMNITY.

123. Every Director or other officer of the Company shall

be entitled to be indemnified out of the assets of the Corpany

against all losses or linbilities which he may sustain or incur in.

or about the execution of the duties of his office or otherwise in

reiation thereto, and no Director or other officer shall ‘be liable

for any loss, damage or misfortune which may happen to or be
incurred by the Company in ‘the execution of the duties of his
office or in relation thereto. But this Article shall oily have
effect in so far as its provisions arc not avoided by Section 152
of the Companies Act 1929,

o 1)




U IS S < ). S

T S I—

WAMUN, ADDRPSAES ARD DESCRIPTIONS OF SUBSCRIBERS,

R S, M T a2 2 .
S e e s ki i

o _
s M £
2 (e cvipncri QZ 04.4@:, / ’

Dated %h_is 96 ) day of (}an,m/z 1931,

Witness to the above Signatures—
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.~ this day Tncorporated under the Companies Act, 1029, and that the Compan
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THIE FOMPANLIES ACT, 16948

P
COMPANY LIMITFRD BY SHARES.

DUNCAN WATSON (Electrical Engit
LIMITED |

i ik e, W fedad 307 TMT T s m— e

At a Separate Crass Merriva of the Holders of the Six per cenc. ©
. Cumulative Preference Shares of the above Company, duly convened
and Deld at 66, Queen Street, London, H.C4, on Wednesday, the 19th
da:r of Qctober, 1949, the followihg Rosolation was duly passed ns an

Ixrraonpivary RESOLUTION - -

T | Resnlutinn

That this Separate Meeting of the Holders of the Six per cent.

S I Cumnulative Preference Shares in the capital of Duncan Watson

* (Kleetrical Fngineers) Limited hereby consents to every abroga-
tion, variation or modification of the rights and privileges attached
, to the said Six per cent. Cumulalive Preference Shares involved
in or to be effected by the Resolution numbered 1 set out in the
’ Notiee convening an Iixiraordinary General Meeting of the Com-
pany to be held on the 19th day of October, 1949.

fgwwa s ;

Filed with the Registrar of Companies

-

hatirman.

ol October, 1949,
M 207 ° 14710749 ‘/ ’
[y
% 1331
S AURHTER & WMAY,

a5, sl 3TIN FRIARS,
ONDON, EQ R

YL aeem .
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THIT COMPANLIES ACT, 1948, o X

COMPANY LIMITED BY SHARES. J oy

: DUNCAN WATSON (Electrical Engineers)
LIMITED .

At an I0xTraownmwAmy (ENERAL DMEITING of Dumcax Warson
(ELEcrRICAL Txomeres) Linczeen, duly convened and held at 66, Queen
Street, London, F.C4, on Wednesday, the 19th day of October, 1949,
the following Resolutions were duly passed as SrECIAL, RESOLUTIONS :— ;
i

1
- . i
|

Resnlutimtn o It
1. That the 19,000 Six per cent. Camulative Preference Slw'i'es ij’ t

of €1 each in the capital of the((Company of which 15,004 have heen £
issued and ave fully paid and of hich 3,996 have never been issued : : :ii 4
he econverted into and known as Ordinary Shares ranking pari n'
passu in all respects with the Ordinary Shares in the eapitgl™d{7™ ’“‘
. R . f Ny VTN <t
the Compeny and that all the fixed cwmulative preferential divi elﬁ EP@ ! 1) § Eﬂ;‘
at present acerued due whether carned or declared or not onf the, 90 0CT 1949 ¥
said Six per cent. Cumuylative Preference Shares of the Compgany
and all avrears of such dividend shall be and are bereby cancch

i
1

s TaaalS i

9. Mhat each of the 20,000 Qrdinary Shares of #1 eaeh in "‘)“:a

the capital of the Company of which 16,004 have been issved and e
are Tully paid and of which 3,996 have never been issued be and o
it is herely sub-divided into 4 shares of bs. each. ‘
A

3. That the Regulations contained in the printed document §
cubmitted to the Meeting and for the purpose of identification 3 k
subseribed by the Chairman thereof be approved and adopted as g}
the Articles of Association of the Ctompany in substitution for the ‘% 4

existing Articles thereol. oi

S ‘ ‘
ot Vit
A Chairmann, Y

Filed with the Registrar of Compunices

on October, 1949, i
b
M 20396 14/10/49 : \ RS ;
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THE COMPANIES ACT 1946,

COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCTATION
ax Qf o

DUNCAN WATS(Y {} JCTRICAL ENGINEERS) LIMITED.

TABLE MAY

lo Subject as hereinsfber provided end except where the
Same are varied by or inconsistent with these presents the
Regulatlons contalned in Part II of Table "A" in the First
Sehodule to the Companies Act, 1948, shell apply to the
Gompany . Subject as aforesald refeorences hereln to
ogulations in Table "A" shall be consbrued as referring bto
thoge in Pert I thersof.

BUSINESS »

2. The Company is established for the purposes expressed
in i%s Memorandum of Associatlon. Any branch or kind of
business which the Company is either expressly or by
jmplication authorised to undertake may be undertaken by the
Board at such tims or times as it may consider expedient and
further may be suffered by it to be In abeyance whether such

' ppansh or kind of buginess may have been actually commenced

or not so long as the Board mey consider it expedient not to
commence oy proceed wlith the same.

%, The Reglstered 0ffice shall be at such place in England
ag the Board shall from time to time appolint «

SHARE CAPITAL AND VARIATION OF RIGHTS

4. The shape capital of the Company iz £20,000 divided
into 80,000 Shares of 5/~ each.

ALTERATION OF CAPITAL.

5. '"The Company may fron time bto time in Gereral Mesoting
increage bhe capitel of the Company by such sum to be divided
into shares of such nominal amounts as the resolutlon sha"i!il

regceribe, Subject Lo the provisions contained in Table AT
2 to the consent of the holders of any class of shares where
asch congent 13 necessary, guch new shares may be lssued with
oh specinl righta of or restrictions (whether absolute or
an{vbigl) apalnst voting as the Company in General Meebing may
e ot Subject to or in default of any suwh dirvection the
di.res hese Articles shall apply to the new caplital

ggogﬁgiggeoiagner in all respects as to the original caplital

[P

e e e




As iIin
Article =5
of the
original
Axticles of
Associabion
in accord-
ance with
pavagraph 5
off the
Hemorandun
of
Assoclation
aof the
Company .

” ; igsued as Ordinary Shares.
§£g3§2t§gg§ag? 32 6 and 44 of Table "A™ shall not

apply .
MODIFICATION OF QLASS RIGHTS -

6. Subject to the provisione of Section 61 of the

Compsnies Act, 1929, all or any of the rights,
pr?%ilsges orjeandiiions for the tlme being abtached
or bslonging to any class of shares for the time
being ferming pavt of the ecapisal of the Company may
from time to time be modified, sffected, varled,
oxtended or surrecdered in any manner with the
consent in writing of the holders of nob less than
thres-fourths of the issued shares of thet class or
with the sancbion of an Exbraordinary Resolution
pagssed at a separate msebing of the members of that
class - To any such separate meeting all the
provizlons of thess Artlelss as to General Meetings
of the Company shall mutabls mubandis apply, bub so
thet the necegssary quorum shsll be members of the
class holding or representing by proxy one-third of
the capital pald or credited as pald on the issued
shaves of the class, snd every holder of shares of
the c¢less in question shall be entitled on & poll

to one vote for every such shere held by him,

GENERAL MEETINGS.

7. Subject to the provisions of the Act, a
Resolution in writing signed by all the Members of
the Company who would be entitled to receive notice
of and to ettend and vote at a Genexal Meetlng at
which such Resolutlon was Lo be proposed or by their
duly appointed attorneys shall be as valld and
effectual as 1f it had been passed at a meeting of
the Membexs duly convened and held. Any such
Resolution may conslast of several documents in the
1ike form each slgned by omne or more of tls Members
or thelr attorneys, and signature In the cage of a
corporatie body which is o Member shall be sufficlent
if made by a Director thereof or ilts duly appointed
Attorney. Regulation 5 of Part II of Table MAM
shell not apply-

8. 1In every notlce calling s Gemoral Meeting of
the Company there shall appear with reasonable
prominence & statement that a Member entitled to
attend and vobe iz entitled to appoint a proxy to
attend and vobte instead of him and that a proxy
neesd not also bve a Member. Regulatlon 50 of
Table "A" shall be modified mccordingly .

9. A poll may be demanded by the Cheairmen or by
any Menber present in pemson or by proxy and

Rogulation 58 of Table "A'" ghall be modified
accordingly .,

»,
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DIRECTONS o

10. Unless and wiblil doteormined 5 in Jeme ral
Meeting ths nuibep A Guermine by the Comsany in jene T
ba nun rectore shal EwWo or
nors tban Sewen numbe;x-?. torg shall not be less than

il. Agy Divechor who, by vequast, performs special
geam?:le@s Or ooy or reg idesyabr%ad févp&ny purpoges of the
ompany shall {unless otherwise expressly resoived by the
Company ln Gensrel Meebing) roceive such extra remuneration
by vay of salary, percentage of profits or otherwise as the
Boaxrd may detarmine, which shall be charged 2s part of the

Company's ordinary working expenses.

12. Zach Director shall have the power to nominste (1) ahy
ovhar Dirsctor, or (2) any person spproved for that purpose by
tho other Directors, %o act es alternats directoy, during his
absence, and at his discretion to remove such alifernate
Director, end on such appointment being mede the 'alternate
Diresctor shall, except as regards the power bo appoint an
alternate, be subject in all wespects %o the terms and
condib lons exlisting with reference to the other Directors of
the Company, and sach alternate Director, while so acting,
shall exerclse smd dischargs all the functlions, powers and
duties of the Direclor whom he represents. ., Any Direcltor
seting as alternate shall heve an additiconal vote for each

* Diractor for whom he scts as alternmates. An slternate

Director shall ipso fanto cease to be an altermate Director
if hie sppointor ceese for any reason te be a Director.

18, A Dirscbor shall be capable of contracting or
pervicipating in the profits of any contract with the Company

. in the same manner, as if he were not a Director subjJect to

his complying with, the provislona of Sectlon 199 of the Act.
Regulation 84 of Table "A" shall be modified accordingly.

PROCEEDINGS OF DIRECTORS .-

14. The quorum necessary for the transaction of the
busihess of the Directors shall be two when the number of
Directors present in the United Kingdom shall be two or more,
but if and so long as there shall be a sole Director only
present in the United Kingdom he shall be entitled to
ezorelse and dlscharge all the funclions, powers and dubties of
the Directors which might be exerclsed and discharged by them
at a Board meeting duly convened at vhich & quorum ss aforesaild
was present. Regulation 99 of Table A" shall not applye.

MANAGING DIRECTOR.

15, The Directors may from bim? to time appoint one or
nope of their body to an executive office (including that of
Menaging Director, Mamger or eny other salaried office) for
such period and on such terms as they shall think £1% and,
subject to the terms of any agreement entsred into in any
i)axrticu.lar cagse, may revoke such appolntment « A Director so
sppointed shall not while holding such appointment be subject
to petirement by rotation or baken into account In determining
the votation of retirement of Directors, but (subject to the
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jerms of sny such agrsement ss afovesald) his app 010k -
ment shall be mubomabicelly dotermined lpso fecto 1f

he comse from any cause o be a Directors Regulation
167 of Table MA" ghall nok epply¥s '

16, A4 Menaging Director, Mmaager or other exncutive
of'ficor as aforesald shell receive such remuneration
{eibher by way of selary, commission, participeiion in
profits or pension, or otherwise howsoever, whether
aimilar to the foregoing or not) ag tha Dirsctors may
detormina, Regulation 108 of Table "A" shall not

apply.
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B GOLERIAN

tead Offico; 3, NEW SQUARE L.lNCOLN S INN. LONDON W.C.2

17¢n Cebobor, 1949,

Dear <ir,

DUHCAT TANGO (LLECTMICAT HRGIS TRS)
LITTED .

Wa hereby certify that coples ot
the Memoranium and Articles of Ascociationy
© the above naped Company have been. a
produced by Type Lithography.

Yours fait‘ni‘ull_;, __,,.,:
-~

OOLICI%@SJ)I | TYP Zed i '

The Companies Reg iShrar,
bcmerset House
Strand,
London, W.Ce2.
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/ 4 The Companies Act, 18,

COMPANY LIMITED BY SHARES.

Ar the Awngan Guxeran Merring of Duxcan Warsox (Blectrical Bugineers)
Lioarzep duly oconvened and held at 66, Queen Street, Londoun, E.C4. on
Wednesday the 25th day of May, 1955 the following Resolutions were passed
as items of Special Business :— “

Regolution s T D'f\

5 e
Fal - Tows
e T

.

' boxSe E 3

1. THAT the authorised capital of the Company be incrensed from £20,0‘)‘0 to ETQ,QQE\)“\BB
by the ereation of 200,000 additional ordinary shares of 5f- each; % ¥ k
et

9. THAT it is desirable $o capi’alise the sum of £48,012 forming pnat ofkthe cgzpi;ta;lfliza‘”‘”'
resarve ol the Company and that tho directors be authorised and directed to 'iaf&'ﬁfiyate
the sum so resolved to be capitalised to the holders of the ordinary shares of the
Company in the proportion of thelr respective holdings us shown by the Register of
Members of the Company ab the closo of bhusiness on 12th May 1956 and to apply
gueh sum on their hshalf in paying up in full 192,048 un-issued ordinary shares of 5/-
ench in the capital of the Company, that is to say, in the proportion of three new
ordinnry shares of 5/- each for every one ordinery ghave of G/- each held at the close
of business on 12th_Mw 19465 and that bthe said ordibary shares ghall rank for all
dividends declared for the period from and including 186 January 1965 and in all other
respects pari passi with the existing ovdinery shaves.

Filed with the Registrar of Compauies on 9th June, 19565.
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THE COMPANIES ACT 1948

. o ' | "é‘i\";"ra
O Rotire of Iucrense in Pominal Capify

Pursuant to section 63

caserh the
Yame

of the l | q ‘

PRy

__Duncan.Watson. (Electrical Engineers)

P
LIMITED { QJUN 5B

, Norr.—This notice and s printed copy of the Resolution authorising the increase must be
@’ filed within 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to o default fine (see. 63 (3) of the Act).

L

-sented by
® T.A.MacKerrell,

Kelvin House,

S A e S X LN R ISR

24, ¢leveland Street, London, W.

The Solicitors' Law Stationory Soclety, Limited,
2 Chancery Lane, W.:G.2; 3 Bucklersbury, E.Cd3; 49 Dedford Row, W.Ct; 6 Victoria Strect, S.W.1{
‘5 Hanover Street, W.1; 55-59 Newhall Strect, Birmingham, 35 19 & 21 North Joln Street, Liverpool, 2
3-30 John Dalton Street, Manchoster, 2; 75 St. Mary Street) Curdiff; and 157 Hope Strect, Glasgow, G.2,

PRINTFRR AND PUBLTSHERS OF COMPANIES BOOKS AND FORMS.




To THE REGISTRAR OF COMPANIES.

Duazor Joebson (Electrieul Jngineers)

Limited, heroby gives you notice, pursuant to

f.';?’;“fff’;" Section 63 of the Companies Act, 1948, that hy ap®_ordinary
ordinzyy," ar

v, " Rosolution of the Company dated the  B5%h._dayof.... M&¥,. ...,.192R..
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £ 50,000, . ... . beyond the Registéred Capital
of £20,000. . .

The additional Capital is divided as follows :—

Nominal amount

Number of Shares Class of Share of each Share

200,000 . ordinary 5/~.

The Q?nditions (e.g., voting rights, dividend rfghts, winding-up fights, efc.)
subjeet to which the new shares have been, or are 4o Do, issued axe as folluws —

They rank for all dividends declared for the period from and
including lst January, 1955, and in all other respects
pari passu with the existing ordinary shares.

v

¥ *[f any of the new shares ave Preference Shaves state whethor they ate redeemable or not.

Slate whether Director Secyrebary
or Secrelary |

Signature.

Dated the.. .. O9th | day ol June, o .1988.

Titten acrossi%

Note.~~This marg:i% is reserved for binding and mmust not be w
. (% R -
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Number QEER A0 SN
B Form No. 263

THE STAMP ACT 1891 ([ 739

™ \\
e (54 & 55 Vigr., CH. 89)
COMPANY LIMITED B.'
— = ,
Btatewrent of Iucreage of the Fowminal
O | OF

AR :
e U e B

Y st

. ) . £
Duncan Yetson (Electrical Enpi?eerﬁ)_ﬁdumigsﬁ i
¢ ; LIMITED L .

1% . g

Pursuant to Section 112 of the Starﬁp Act 1801 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and

Section 41 of the Finance Act 1933. ~—~

“NOTE.—The Stamp duty on an increase of Nominal Capilal is Ten Shillings for
every £100 or fraction of £100.

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

& pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
’ i5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution Is also payable. (Section 5 of the Revenue Act 1903)

e - Yy A

“esented by

J.AMacKerrell

& Kelvin House,

24, (leveland Streel,.Londor

vpnarar— srrea—

The Solicitors’ Law Stationery Soclety, Limdited.
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.13
15 Hanover Street, W.1; 55-59 Newhail Street, Blrmingham, 3§ 19 & 21 North John Street, Liverpool,2;
28-30 Joln Dalton Street, Manchester, 2; 75 St. Mary Streot, Cardiff; 157 llope Street, Glasgow, G2

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND IFORMS

J=a¥7.G-1-B3 Companies 6B
»T.0.

S
ffld/

AL



THE NOMINAL CAPITAL

orF

Dnnc":ﬁLﬂf;‘;.i:;&nn__(ﬂl_&cjzricsal_. anglin
has by a Resolution of the Company dated

25th Nay, 1955 _ been incredased by

the addition thereto of the sum of £.59,900:

divided into :—

200,000 _ordinersShares of . 5/-...._each

Shares of . each

beyond the registered Capitalf-o" __£20,000.

Sigmmré f,&zm&.c_wyé
( RN

(State whether Director or Secreiary)_Secretary

Dated the oth. day of June 195.3.
b
. = ._,..,_?.,..
TSR DA U % J
LY

e

Note.—This margin is veserved for binding and must not be written across

L4

@



e S

n
No, 255342 1.~ 5
0 Je)ed 5&2 f}gjﬁ

/

The Companies Acl, 1948, v

)

COMPANY LIMITED BY SHARES.

Ar an Exrraonpary Guagman Mmmrve of Dunoaw Warsow (Blectrical
Bugineers) Laurrep duly convened and held at 66, Queen Street, London,
E.C.4. on Wednesday the 30th day of November, 1955 the following
“Resolution was passed as an lixtraordinary Resolution :-

Resolution

«That the Direcbors be authorised to sell to Power
Securitics Corporation Limited, for the sun of £1,
the following shaves comprising fhe enbive mubh':r-
iged and issued sharve capital of James Kilpatrick
and Son Limited,

5,000—7% Cumulative Preference Shares
of £1 each

60,000—Ordinary Shares of &1 ench.”

*éé%mféz,

o

e
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£ The Companies Aect, 1948,
COMPANY LIMITED BY SHARES.
JUNGAN WATSON (Electrical Engineers) LIMITED
AT an EXTRAORDINARY GENERAL MEETING of DUNCAN WATSON (Electrical ‘
Engineers) Livitep duly convened and held at Bow Bells House, Bread :
Street *(Cheapside), London, E.C.4, on Wednesday, the 28th day of '
February, 1962 the following Resolution was passed :-
r
Resolution
“That the Authorised Share Capital of the Com- '
. pany be increased from £70,000 to £150,000, by '
the creation of 320,000 additional Ordinary Shares :
of 5/- each.”

Jiled with the Registrar of Companies on 9th March, 1962,
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Numberaft 255242 | é vi
Company

THE COMPANIES ACT, 1948

Potice of Fnerenge i Pominal Capital

Pursuant to section 63

visert the DUNGAN WATSON
Name
of the 7GAL ENGINEERS )
Zompany (ELBCTRICAL ENGINEER )
Nore. —This Notice and a printed copy of the Resolution authorising the incze s&‘fi}éf. b2
filed within 16 days after tho passing of the Resdation. If defauly iQmride the
. Company and overy officer in default is liable to & dofault fine (sec,A i the‘.tct).
O
NS N
. A filing fee of bs, is payable on this Notice in additioa Bos&@f Trade
Registration Fees (if any) and the Capital Duty poyablgfon incredhy’of Capital

(See Twelfth Schedule to the Act).

*

« resented by

THE COMPANY

The Solicitors' Law Stationery Society, Limited
22 Chancery Lane, W.G.2; 3 Bucklersbury, EC.4; 49 Bedford Row, W.C.13 ¢ Victorin Street, S.W.L;
15 Hanover Street, W.15 55-59 Newlhall Street, Birmingham, 3; 31 Charles Street, Cardiffy 19 8 21 Norxth
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2 ; ind 157 Hope Street, Glasgow, G.2.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

ae ¢ mnt Gompan.les OA

i



To THE REGISTRAR OF COMPANIES,

_DURCATT WATSON (BLECTRICAT. ENGINEERS) e e

Limited, hereby gives you notice, pursnant to

iy Saction 63 of the Companies Act, 1948, that by an* . ORDINARY.
ordingey”, op :

“Special™.  posolution of the Jompany dated the 28TH. day of FEBRUARY.. . 196.2..

-

9 " the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £.80,000 , beyond the Registered Capital

of £._70,000

The additional Capital is divided as follows:—

Nominal amount

Number of Shares Qlass of Share of each Share

320, 000 ~ ORDINARY 58.

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

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

- PART PASSU WITH EXTSTING ISSUED ORDINARY SHARES

S

Ry

rd

*,* If any of-the new shares are Preferenco Shares stolo whether thgy are redeemable or not.

Note.—This margin is reserved for binding and must not be written acro

Hidodn

Signature, 4
V
State whether Dircctar} SERCRETARY
ot Seorclary

NINTH MARCH, 2e

Dated the day of 196

N

S8
o

LY

S
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THE STAMP ACT, 1891

(54 & 55 Vior., Ou. 39)

COMPANY LIMITED BY SHARES

OF

DUNCAN WATSON (ELECTRICAL ENGINEERS)

LIMITED

;o e
Pursuant to Sectlon 112 of the Stamp Act, 1891, as amended by Section 7 of “SLR%HN
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and N
Section 41 of the Finance Act, 1933,

YO TH.~—The Stamp duty on an increase of Nominal Capital-is Ten Shillings for
every £100 or fraction of £100.

.. s Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companles Act, 1948, If not so filed within ;
[5 days after the passing of the Resolution by which the Capital is Increased,
interést on the duty at the rate of 5 per cent. per annum from the date of the |
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, [903.) :

psented by

THE COMPANY

£y

i3

/r‘i.\ . J 1l
The Solicitors® Law Stationery Soulety, Limlted. 5
22 Chancery Lane, W.C.2; 3 Bucklersbury, EC.4; 49 Bedford Row, W.C.1; 6 Victorla Street, S.\WV.1;

15 Hanover Street, W,1; 55.69 Newhalil Street, Birmingham, 3 ; 31 Gharles Street, Cardifl 119°8& 21 North -
; phn Street, Liverpool,2; 28-30 John Dalton Street, Manchester, 2; 157 Ilope Street, élns“ﬁd%()‘:.ﬁ, CLl

PRINTERS AND PUBLISHERS OF OCOMPANIEY' BOOKS AND If(f{{hls |

k '
o /
3 + R

e e .
3.85-7-01 Comypanies 6B ., \‘a
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THE NOMINAL CAPITAL

orF

NUNCAN WATE0HN (ELECTRICAL ?NﬁTNTER“ii

e e R —

Limited

has by a Resolution of the Company dated .

08TH, FEBRUARY 196.2 been increased by

the addition thereio of the sum of £.80,000.  _,

- divided into :(—

320,000 _ORDINARY Shares of —_.3/= each

Shares of . each

beyond the registered Capital of —£10,000.

%Wﬁw

(State whether Director or Secretary) SECRETARY

_Dated the L day of MARCH 1962«

[
1,
rd

Mote.—This margin is reserved for binding and must not be Writtenn across



LLsna /9
The Companies Aect, 1948

COMPANY LIMITED BY SHARES

T

>

JUNCAN WATSONM (Electrical Engineers) LIMITED

" /AT an EXTRAORDINARY GENERAC MEETING of Members of DUNCAN WaTsoN
¢ lestrical Engineers) Livitep duly convened and held at Bow Bells House,

. fead Street, f.ondon, E.C4. on Thursday the 3rd day of April, 1969 the ’
S llowing Resoh\ition was passed as a SPECIAL JESULUTIDN. fgﬁ L
- L r—————_ ) - .
Besolution

“That the Articles of Association of the Company
be altered by deleting the word ‘sever’ from Article
10 and by substituting the word ‘“ten’ **

L. A. SMiTH tﬁﬁ )

Secretary.

-+ with the Registrar of Companies on 16th April, 1969,
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o, TRE CONFANIES ACTS, 1948 TO 1967 o x (0
SPECIAL RESCLUTICH /"’)
: !
OF

DUNCAN VATSON (ELECTRTGAL ENGINEERS) LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Members of
the above named Company held at 11/13 Cidoklewood Lane,

London N.W,2,, on Monday, 29th Januvary 1973, -the following
SPECTAL RESOLUTION was duly passed:—

Br RESOLUTION
That the name of the Company be changed
to 'Duacan Watson Limited!,
i ) ) j N W
T. APPLETON
Chairman
- Registered Office:

11/13 Cricklewood ILame
London N.W.2,
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DUNCAN WATSON (ELECTRICAL ENGIN@ERS) LIMITED

'MNOTICE IS HEREBY GIVEN that an EXTRAORDINARY
GENERAL MEBETING of Members of DUNCAN WATSON
(ELECTRICAL ENGINTERS) LIMITED will be held at
11/13, Cricklewood Lane, London, N, W,2. on
the 29th Jamuary 1973, at 9.50 a.m, forx the
purpose of considering and, if thought fit, passing the

~ following Resolution which will be proposed as a
SPECIAL KESOLUTION :-

LT

RESOLUTION

That the name of thie Company be -
changed to "Duncan Watson Limited"

By Order of the Board,

'L, W. NORTH,

Secretary.
Registered Office:
11/13, Cricklewood Lane,
IL.ondon, N, W,2,
2%rd January 1973,
Note: A Member of the Company entitled to attend

and vote at the above Meeting is entitled to
appoint a proxy to attend and upon a poll
vote on his behalf. A proxy need not be a

Member of the Company Ty
R
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W B, the undersigned, being a majorlty' of the Members having the right to

at’cend and vote at the above Meeting of Duncan "Watson (Electrical Engineers)

Lirnited convened by a notice of meeting dated 25xd January 1973

and holding together not less than mnety five per cent, in nominal value of
“the shares of the Company giving that right HEREBY CONSENT to the

holding of such Meeting today for the purpose of considering and, if thdught

fit, passing the above Ypecial Resolution notxmthstandmg that less than

twenty one days' notice of such Meeting has been given to us

Dated this 29th day of January 1973

 BALFOUR, BEATTY & CO., LIMITED

—

. § A » (-,’7 LW N
,.".Iﬁ'."-.l.-‘....I..-.‘.I‘.- .‘l.'-/J[l.“.‘.l..'l‘..“-l..'.'
. . &
T. Appleton
v

Secretary

-lolloolcolouocooonto

/7 M. Bal our

J, T, Brewer



| UERTIFICATE OF INCORPORATION
Eo i ON CHANGE OF NAME

RS ’D (_9

No, @S2

[hereby vertify !hut

TGO VAT (YTENUTITORY EUTINER Y LRETD

kX having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of . ‘

TR YARCON TEVERED

£5%h February 1973

Given under my hand at Lendon the

e N Jor?

(N, TAYLOR

Assistant Registrar of Companies
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ourner. 01-000-2 Lheh July 1977
YOUR REF, & I

Duncan Wanison Limited

Near Siwy, :

. In order that Messys. Arvthur Andersen & Co and Messts. Chalmers,
Tmpey & Co. may bz appointed as joint ouditors of the Company, We give
you mnotice that we hereby wesign a8 sole auditors with ef fect from today's

date,

¢

Tn accordance with Section 16(2), Companies Act 1976, we confirm
that there ave no ecircumstances eorected with our regignation which we
conaider should be brought to the attention of the Members or the Creditors

of the Company.

rours faithfully, ‘
g Lo

i‘/j,, (/m?z/{{d.ucé'/(q ; .‘-wﬁ.-r\/{/ﬁ.f“
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A f & \, 9‘,@
:-CHALMEH&IMPEY8¢CO.

6 LONG LLANE,
CHARTERED ACCCUNTANTS

LONDON,

M € ToSH I pTts ECI1A 9SDP.

H A SUDELL » 3RS

K A SHERWGOD 1A RING

A A FORWOOO N

A A CAGENLY .n 3 CLATWORTHY

B2 KROST WM. MALAN

h MARN " W £ MTON reterronNE: O 1-606 6441

L1y wisseTT AL H FERAIS

8 P WEBD-BOURNE 8, THOMSON TELEGRIAMS: SUMMATION, LONDON. EX.1,
O R wWHARMIE L & L ODENPATEA

TELEX: 08803 IMPEY G

OUR HEF. 01—000'2 31st my, 1978

YQUR REF,

., The Chief Accountant,
BICC Limited,
21 Bloomsbury Stxzet, B
London,
WC1B 30N,

Dear Sir,

As requested, we formally give you notice that we will resign
as jeiat auditors of the Companies on the attachad schedule with eifect
. from the dates of their respective Annual General Msatings at which the
accounts for tha year ended 3lst December, 1977 are to.be adopted, Please
. would you arrange for us to be notified in advancz of the respective dates
. of the various Annual General Meetings. .

' Tn accordance with Seetion 16 (2), Cempanies Act, 1978, we confirm
that there are no circumstances connected with our resignation from any of '
the Companies referred to on the attached list which we consider should be
brought to the attention oi the members or the craditors of the Company
concerned. '

* Yours faithfully,
A -} Yoo - I

. rd .
Ly N
. '/.“'f’{l - 4 1 At Sl
(= fl

Chalmers, .Impey & Co.

n

Re: Duncan Watson Limited’ (255342)

Fnclosures




~Arthur Andersen & Co.

Ban My Davssnn FC A
Brya M Curne FO A
Do F A Dandwon FC N,
Jona G Layronce F CAL
Retert & PecainFC A
Murtin B Vaadirueen F.CA,
Patbesmond $C A

Jona E Rute FC AL

Ro ). Chipmun F.C A

John AL Ruby FC A

P Rapmond Hinien FCAL
Anrard $ EAF LA
Grles E. Hermmags A C A,
Ao L Jernirga FCLAL

1 Surrey Street - London WC2R 2PS
Telephone: 01-836 1200 Telex: 8812711

1st June,
BICC Limited,

21, Bloomsbury Street,
London, WCLB 3QN.

Dear 8irs, .

We write to give you noti
g

P

Johi €. Nonen F € o
RoasktY Gudn b »
Gramamd Raddaah b C 3
Kewnd wavin FC \
Brian O Smun F € 1
Philto Asronberg #C
William S, Damund §
Vinagrs C, Waits £ 3
Dand .G Cade FC A
W, 1aa D, Plsinwe A € A

N

LY

.

hY
<

-~

Michad L Quten FC
nep M, Covte AC
Agqan A Huke FC
lar, W, Welh F.C 4

1978

that we hereby resign as

ce

joint auditors of ithe Companies lisved on Zxhibit I with ef?act
from the dates of their respective 2nnuzl General Meetings ax
whieh the accounts for the year endadé 3Lst December, 1977 are
esdonted.

Tn accordance wiih Section % (2}, Companies Act, 37
wa confirn that where ars no circuﬁﬁian:es zonnzeted with oux
resignaiion from any of *he Companiss rslsrred, %o 2bove walslh W
consider should be brought to the sziznzizn oI vhe members oo <
creditors of thﬁ Company. ‘

Yours falstzialily,
o hy
% A 7 VIV .
Re: Duncan Watson Lirmited (255342}
il
i oFe s s
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Offees [n: Manchester Glavzew .sl:mlnaham Leeds
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Assoclated with Arthur Andersen & Co Int Argentina Australin Belgium Brazik Canzda Colambia Denmark Ecuador Feance Germany Greecs
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SPECIAL RESOLUTION ON ADQPTION
F DORMANT STATUS

COMPANIES ACT

COMPANY NAME: DUNCAN WATSON LIMITED

COMPANY NUMBER: 255342

At the Annual General Meeting of the above named company duly convened at:

Glasgow Road, Deanside, Renfrew
on the 24th day of June, 1992

the following Special Resolution was duly passed.

That the Company be and is hereby declarcd dormant and that in accordance with S250 of
the Companies Act, 1985 (as inserted by Si4 of the Companies Act 1989) the company shall
be exempt from the provisions of part VII of the Companies Act 1985 (as inserted by the
Companies Act 1989) relating to the audit of accounts and obligation to appoint auditors.

Signed @ W *

e # T ] - ¢

DIRECTOR SECRETARY W aad™ B
| 3@” a5 st g
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