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LAMINATED BRASS COMPANY, LIMITED.”
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2. The Registered Office of the Company will. be situate
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Objects for which the Company is established are——

() To develop and experimeht with any process in

connection with the use and treatment of brass,

brass sheets, brass alloys, ‘and any_other metals ,

or metal alloys, and with™ the manufacture of
goods and articles made therefrom, and to manti-
facture, repair, and deal in any such geods and
articles, and to carry on all or any of the businesses
of Metallurgists, Brass, Steel, Iron, and General
Metal and Metal Alloy Merchants, Manufacturers, -
Brokers, Dealers, Founders, Converters, Smelters,
Forgers, and Rollers, Tinplate, Blackplate, and
Sheet Metal Manufacturers and Merchants, Waste
and Scrap Dealers, Makers of and Dealers in

- Machinery, Plant, Tools, Implements, Accessories,

and Engineering Supplies and Requisites, Black-
smiths, Platers,, Millwrights, Riveters,  Fitters,
Machinists, Platers, Annealers, Vulcanisers, Polishers,

Finishers, Marine, Mechanical, Motor,. Electrical, :

and General Engineers, and Engineering Contractors,
Colliery Agents, Factors of and  Dealers in Coal,
Coke, Lime, and Timber, Manufacturers of and
Dealers in Bricks, Slates, Pipes, Pottery, Earthen-
ware, China, Terra-cotta, and Ceramic,K Ware of all
kinds'; DBuilders, Builders’ Merchants, and Building
Contractors, Haulage Confractors, Carriers by Land
and Water, Barge Owners, Wharfingers, and Lighter-
men, Commission Agents, and General Merchants,
Agents, and Traders; and to search for, get, win,
worl, taise, reduce, @umalgamate, = dress, crush,
refine, make marketahle, and use, sell, and dispose
of coal, clay, sand, gravel, stone, lime, limestone,
and all other minerals and substances of whatsoever
kind or description used by ithe Company in carrying
on its business or any part thereoi.

(8) To carry on any other business (whether manu-

¢6460

facturing ov otherwise) which may seem to the
Company capable of being conveniently carried on
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(€) To purchase or by any other means acquire any
frechold, leasehold, or other property for any estate.

s

2

in connection with the above objects, or calculated
directly or indirectly to enhance the vaiue qf
or render. raore profitable any of the Company's

property.

or interest whatever, and any rights, privileges, or
easements over or in respect of any property, and
any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machigery, engines, rolling
stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property

or rights whatsoever which may be necessary for, .

or may be conveniently used with, or may enhance
the value of any other property of the Company.

(p) To build, construct, maintain, alter, enlarge, pull

down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses, and to clear sites
for the same, or to join with any pérson, firm,
or compary in doing any of the things aforesaid,
and to work, manage, and control the same or
join with others in so doing.

(£) To apply for, register, purchase, or by other means

acquire and protect, prolong, and renew, whether-
in ‘the United Kingdom or elsewhere, any patents,
patent rights, brevets d'invention, lcences, trade

marks, designs, protections, and concessions which-

may appear likely to be advantageous or useful
to the Company, and to use and: turn to account
and to manufacture under or grant licences or

- privileges in respect of the same, and to expend

money in experimenting upon and testing and
in improving or seeking to improve any patents,
inventions, or rights which the Company may
acquire or propose to acquire. - : :

{¥) To acquire and undertakedfﬁthe whole or any | part

of the business, goodwill, anit assets of any person,
firm, or comipany carrying ‘on or proposing . to

carry on any of the businesses” which this Company

is anthorised to carry on, and as part of the
consideration for such acquisition to undertake all.
or any of the liabilitiés of such person, firm, or
company, or to acquire an interest in, amalgamate

‘with, or enter into partnership or into any arrange-

meni for sharing profits, or for co-operation, or
for limiting competition, or for mutual assistance
with any such person, firm, or company, and to
give or accept, by way of consideration for ‘any

of the acts or things aforcsaid or property acquired,

any Shares, Debentures, Debenture Stock, or
securities that may be agreed upon, and to hold
and retain, or sell, mortgage, and deal with any
shares, debentures, debenture stock, or securities so
received, ‘

(¢} To improve, manage, cultivatc, develop, exchange,

Ie.t on lease or otherwise, mortgage, charge, - sel],
dispose of, turn to account, grant rights and
privileges in wvespect of, or otherwise deal with
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all or any part of the property and rights of
the Compony. ,

(1) To invest and deal with the moneys of the Company
not immediately required in such shares or. upon
such securities and «in such manner as may from
time to time be determined.

(1) To lend and advance money or give credit to such
persons, firms, or companics and on such terms as
may seem expedicnt, and in particular to customers
of and others having dealings with the Company,
and to give guarantees or, become security for any
such persons, firms, or companies. '

(1) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
iseme of Dcbeutures of Debenture Stock (perpetual
or otherwise), and to secure the repayment of any

money borrowed, raised, or owing, by mortgage, .

charge, or lien upon the whole or any part of the
Company’s property or assets (whefher present or
future), including its uncalled Capital, and also by
a similar mortgage, charge, or lien to secure and

guarantee the performance by the Company of any

obligation. or liability it may undertake,

(x) To draw, make, ac.ept, endorse, discount, execute,
and iIssue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other
negotiable or transferable instruments. ~

(L} To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in' or securities
of any other company having objects altogether
or in:. part similar to those of this Company or
carrying on any Dbusiness capable of being carried
on so as directly or inlrectly to benefit this
Company. T ‘

(M) To act as agents or brokers and as trustees . for

any person, firm, or company, and to undertake

and perform sub-contracts, and also to act in any .

of ihe businesses of the Company through or by
means of agents, brokers, sub-con*ractors, or others.

(¥) To remunerate any person, firm, -or company .

rendering services to ‘this Company, either by~
cash payment or by the allotment to him or

them of Shares or securities of the: Company .
credited as paid up in full or in part, or otherwise

as may be thought expedient,

(0) To pay all or any expenses incurred -in= conneclion

with the promotion, formation, and incorporation
of the Company, or fo contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription
of any Shares, Debentures, Debenture Stock, or
securities of this Company. ' '

() To support and subscribe to any charitable or public

object, and any institution, society, or club which

may be for the benefit of the Company or its -
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employés, or may be connected with any town or
place where the Company carries on business ; to
give pensions, gratuities, or charitable aid to any
persons who may have been Directors of or
may have served the Company, or to the -wives,
clildrenn, or oller relatives or dependents of such
persons ; to make payments towards insurance ;
and to form and contribute to provident and
benefit funds for the benefit of any of such persons
or of thoir wives, children, or othou relatives or
dependents.

(0) To promote any other company for the purpose
of acquiring the whole or any part of the business
or property and undertaking any of the liabilities
of this Company, or of undertaking any business
or operations which may appear likely to assist or
benefit this Company or to enhance the value of

any property or business of this Company, and

to place or guarantegsthe placing of, underwrite
subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company

as aforesaid.

e (r) To sell or otherwise dispose of the whole or any

part of the business or property of the Company,
either together or in portions, for such consideration ’

as the Company may think fit, and in. particular
for shares, debentures, or securities of any compan
purchasing the same. ,

(s) To distribute among the Members of the Company -
in kind any property of the Company, and in °
particular any shares, debentures, or securities "

of other companies . belonging to this Company
or of which this Company may have thé'é'zﬁg{v‘g;
of disposing. ) P O

() To do all such other things as may be &e‘emed‘ -

incidental or conduc’ - to the attdinment of: the
above objects or any.of them. \\\ o

It is hereby expressly declared that each Sub—(',‘\l\eui%e ‘of " this
Clause  shall be construed independently of  the /:-”othéf‘ - Sub-
Clauses hereof, and that none of the objects -1fiéniiored  in
any Sub-Clause shall be deemed to be merely subsidiary. to
the objects mentioned in any other Sub-Clause, f A

v

5

4, The Liability of the Members is Limitéfdf
‘ e Ty

5. The Share Capital of the Company is Fifteen Thousand

Pm;nds, divided into Fifteen Thousand Shares of Qne Pound
eacl, : '
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Tile _the several persons whose Names, Addresses, .and
Descriptions are subscribed are desirous of being formed :into

a Company in pursuance of this Memorandum of Associdtion, .
and we respectively agree to take the number of Shares in.

the Capital of the Company set opposite our yespective names.

Mumber of

Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, takeu by each

Suhscriber.

One .

%

s,

Dated the ,’Z% daj; of /é&ff,c._.&u | 1942,
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FIVADY [
\(\’ “ The Companies det, 1929,

-

COMPANY LIMITED BY SHARE

Articles of Association

# OF ‘ ‘
___....-The British Laminated Brass Company,
,S,-ti;i'&%’.:;:m \‘n-*»'\ | LIMITED. D

- o1 194%) e o s

PRELIMINARY.

1. The Regulations contained in Table A in the First
Schedule to The Companies Act, 1929 (such Table being
hereinafter called “ Table A "), shall apply to the Company
save in so far as they are excluded or varied hereby: that is
to say, the Clauses of Table A numbered 39, 40, 64, 69, 72,
78, 79, 101, 104, and 107 shall not apply to this Company ;
but in lieu thereof, and in addition to the remaining Clauses of
Table A, the following shall be the Regulations of the Company.

2. The Company may pay a comtrﬂssibnf:/x to any person in
consideration of his subscribing or agreeing to”subscribe, whether

absolutely .or conditionally, for any Shares in the Company, or®
procuring or agreeing to. procure subscriptions, whether absolute

or conditional, for any Shares in the Company at any rate not
exceeding Five per cent. of the price at which the said Shares '

are issued.

3. The Company shajl be a Private Company, and

accordingly the following provisions shall have effect :—

(8) The Company shall not, offer any of its: Shares or
Debentures to the public for subscription.’

() The number of the Members -of the Company
(not including persons who are in the employment
of the Company and persons who, havihg been
‘formerly in the employment of the Company, were
while in that employment and have continued
“after the determination of that employment to be

Members of thé Company) shall not at any time . .- °

exceed fifty.

(c)lThe right to transfer Shares -in thé"'/;Compa.ny shall
‘be vestricted in the manner hereinafter provided.

4. rhe Company shall be entitled to treat the person whose

name appears upon the Register of ‘Members in respect of any '’

Share as the absolute owner thereof, and shall not be under
any obligation to recognise any trust or equity or equitable
claim fo or partial inferest in such Share, whether or not it
shall have express or other notice therecof.

SHARES.

5. Subject to the provisions of Clause 36 of Table A, tlie
Shares shall be under the contrel of the Directors, who may allot

B -
MR
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General Meeting shall be two Members personally present and
holding or representing by proxy not less than one tenth of
the Share Capital of the Company for the time being issued ;
and Clause 45 of Table A shall be modified ac001'd}11g1y.

DIRECTORS.

14, Unless and until the Company in General Meeting
shall otherwise determine, the number of Directors shall be
not less than two nor more than five. -

15. The following persoms shall be the first Directors of
the Company: PATRICK Giti GRIFFITH, GEORGE ROBERT
PoorLeEy, and RICHARD TEMPLEMAN. ‘ :

16. The Directors shall have power at any time and-from
time to time to appoint any other person to be a Dircctor of

the Company, either to fill a casual vacancy or as ar addition -

to the Board, but so that the total :iumber of Diréctors shall
not at any time exceed the maximum number tixed as herein-
before mentioned. Any Director so appoinfed shall hold office
only until the next following Ordinary General Meeting, when
he shall retire, but shall be eligible for re-election.

17. A memorandum in writing signed by all the Directors
for the time being and anmexed or attached to the Directors’
Minute Booxk shall be as effective for all purposes as a resolution
of the Directors passed at a Meeting duly convened, held, and
constituted,

DISQUALIFICATION- OF DIRECTORS.

18, The office of a Director shall be vacated—

(a) If he become bankrupi or.insolvent or compound
with his creditors; : L

(B) If he become of unsound mind;

(€) If he be convicted of an indictable offénce, not being
an offence under The Road Traffic Act, 1230, or'any
statntory provision in lien or modification thereof ;

(D) If he cease to hold the necessary Share qualification,

or do mnot obtain the same  within one calendar

month from the date of his appointment ;

() If he absent himself from the Mectings of Directors
for a period of six calendar months without special
leave of absence from the other Directors;

(¥F) If he become prohibited from being a Director b

reason of any order made under Sections 217 or 275 .

of The Companies Act, 1929 ;

., (&) If he give the Company ome calendar month’s

notice in writing that he resigns his office,

But any act done in good faith by a Director .whose office is
vacated as aforesaid shall be valid unless, prior to the doing
of such act, written notice shall have been served upon the
Company or au entry shall have been made in the Liivectors'
Minute Book stating that sauch Directer has ceased to bhe a
Direétor of the Company. ‘

19. A Director may hold any office or place of profit
under the Company (other than that of Audifor) in conjunction

W
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with thf office of Director, and may enter into or be interested
iln contracts or arrangements with the Company and may
ave or be inferested in dealings with the Company, and
%hall. not be disqualified from office thereby, nor shall he
e liable t» account to the Company for any ‘profit arising
out of any such contract, arrangement, or dealing to which
he is a party or in which he is interested by reason of his
being at the same time a Director of the ‘Company, rovided
that such Director discloses to the Meeting of the Directors
at which such contract, arrangement, or dealing is first taken
into consideration the nature of his interest therein, or, if such
interest is snbsequently lacquired, provided that he discloses the
fact that he has acquired such ‘interest at the next Meeting
of the Directors held after such interest was acquired, But,
excebt in respect Qf any agreement or arrangement to give any
indemnity or security to any Director who has undertaken or is
about to undertake any liability on behalf of the Company,
or to any other person or company for any liability or obligation
of the Company for which any" Director shall Dbe personally
responsible whether by way of guarantee or otherwise, or in
respect of a resolution to allot any Shares or Debentures to
a Director, no Director shall vote as a Director jn regard to
any contract, arrangement, or dealing in which he 's. interested
or upon any maiter arising thereout, and if he shall so vote

his vote shall not be counted, mor shall he be reckoned in.

estimating a quorum when, any such contract, arrangement, or
dealing is under consideration. A general notice given to the
Diircctors by a Director to the effect fhat he is a member of a
specified company or firm, and is to be regarded as interested

in any contract, arrangement, or dealing which may, after the .

date of the notice, be entered into or made with that company

or firm, shall, for the purpose.of this Article, be deemed *o be - S

a sufficient disclosure of interest in relation' to “any contract,
arrangement, or dealing so entered into or made.

[l

MANAGING DIRECTOR, -

20. The Directors may from time to time entrust to and

confer upon the Managing Director or Manager all or any of

the powers of the Directors. (excepting the power- to make. Calls, ~
forfeit Shares, borrow money, or issue Debentures) that they ‘may.

think fit. But the exescise of all such powers by the Managing

Director or Msnager shall be subject to such ‘regnlations and v ‘

restrictions as the Directors myy from time to time ‘make and
impose, and the said powers may at any time be withdrawn,
revoked, or varied. - ‘ . .

91, Clause 68 of Table A shall be read and construed. as

if the words “rotation of retirement™
words “ rotation or retirement.”

¥

NOTICES. = = =

29. A Member who has no registersd address in the United
Kingdom, and has mnot supplied to the Company -an address
within the United Kingdom for the giving of notices to him
shall not be entitled to receive any notices frnm the Company.

WINDING UP.

93. TIf the Company shall be wound up the assets remaining

after payment of ihe debts and liabilitics of the Cempany and .

the costs of the liquidation shall be applied : TFirst, in repaying

66460
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[

B o et T Sl A T - S

* ‘\\ -
R .

. ,,
B
e s i oot o i e e

ke

SR T e S

I PP
:M‘-A—lu.—wyu—:‘

o o ot ok VP O

A

B i e AR A Sy S L e e



10 :

to the Members the amounts paid up or credited as paid u ]
on the Shares held by them respectively; and the balance ;
(if any) shall be distributed among the Member$ in proportion i
to the number of Shares held by them respectively: Provided :

always that the provisions hereof shall he subject to' the rights
of the Holders of Shares (if any) issued upon special conditions.

24, In a winding up any part of the assets of the Company, o
including any shares in or sccuritics of other companies, may,
with the sanction of an Extraordinary Resolution of the '
Company, be divided among the Members of the Company.dn - S
specie, or may be vested in trustecs for the benefit of such . = .. 7
Members, and the liquidation of the Company may be closed = = .«
and the Company dissolved, but so that no Member shall be E
compelled to accept any shares whereon there is any Hability.
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No.  o73450
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is this day Incorporated under the Companies Act, 1929, and that  the Company. is’

Limited.
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Civen' under my hand }. 07 dgn thls.......ﬁhix‘ﬁ o day ofut. Sh0RER

! Thousand Nine Hundred and f‘.....g?.uyw.t\\w.ﬂa

f

Certificate |
received by [
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THE COMPANIES ACTS 1929 to 4967

COMPANY LIMITED BY SHARES

SPECIAT RESOLUTION

(Pursuant to The Companies Act 1948 Section 18)

of

THE BRITISH LAMINATED BRASS COMPANY, LIMITED s

S Pttt P Popace s s s B, 7

Pagssed the Second day of Harch 1971

et et s et s o i s e

At an Bxtraordinary General Meeting of the Company, °
duly convened and held at 14 Liverpool Road, Slough, Bucks,
on the Second day of March 1971, the following Special-
Resolution was duly passed by all the Members of the
Company entitled to attend and vote at such Meeting :-

i)

" Phat the name of thg Company be changed to

N

COOPERS FPILTERS _LIMITED "

Chairman's

i

gy

I
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

wo.ates0 /43

| hereby centify that

THE BRITISH LAKINATED BARSS COMPANY, LIMITED | | :

S 0

4

having by special resolution and with the approval of the Secretary of State changed -. -

its name, is now incorporated under the name of

d V.
l ; e '
. COOPERS FILTERS LIMITED 1
. \ - ‘
Given unga¥ my hanl at-Loddon the aﬁ‘ﬂﬁi ManeH, 14971, ’ o Toe
o )
J - 3
r o f ;
. :
[N . ';L_:'“ . ced N s
-

Assistant Registrar of Compenies +

case
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESCOLUTION(S)

of COOPERS FILTERS LIMITED

PASSEDthe  o7th  davof Fehruary 19 81

AT an EXTRAORDINARY GENERAL MEETING of the members of the above-named Company,

duly convened and hetdat 20 St wsary's Parsonage, Manchester M3 2NL

on the 27th dayof Februaxy 19 81 ,  the following SPECIAL

RESOLUTION(S) was / wore duly passed:-

That 'The regulations contained in the document, a
copy of which was initialled by the Chairman for
identification purposes, be and are hereby adopted
as the Articles of Association of the Company in
substitution for and to the exclusion of all
existing Articles ¢f Association.'

L] L3 * s
-« e s LI N o0 * 0 &0 00 s ¢ 08
Secretary - :

NOTES:
(1) A copy of this Resolution should be signed by the Chairman of the Meeting or by a Director or the Secratapy=rvee.
of the Company whose position should be stated under his name. R AIEY m;'.’.g:..\

)
{2) A copy of this Resolution is required to be filed with the registrar of Companies within 15 DAYS a Rt has HE R
heen passed and can be sent to Lewis Coates & Lucas Ltd, for that purpose,

SMAR ;
. 70
o i98 ]
Cat. No. CA.50 X a?.l’-‘.f;rm:-f ¥
Lewis, Coates & Lucas, Limited British Company Registration Aqents L1 Az :._2&‘
37.45 Pau| Streat, London EC2A 4PB - Tel: 012510344 @ sents Limited X



THE COMPANIES ACT, 1929
and

THE COMPANIES ACTS, 1948 to 1980

COMPANY LIMITED BY SHARES

MEMORANDUM
and

SUBSTITUTED
ARTICLES OF ASSOCIATION

of
COOPERS FILTERS LIMITED

(As adopted by Special Resolution dated
27th Fehruaiy 1981)

Incorporated the 3rd day of October 1942
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 376450

I hérel')y certify that
THE BRITISH LAMINATED BRASS COMPANY, LIMITED

o
oy .,

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

COOPERS FILTERS LIMITED

_Given under my hand at London the 247 MarcH, 1971,

. --,"::
N T
ST S
(e
L} [ *
»

Assistant Registrar of Companies
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“The Companics Act, 1929.”

COMPANY LIMITED BY SHARES,

1
)

1.

femarandim of  Association

~ e LT Jrw Cj“”’y% Adlee Aagy
~The-British-Laminated—Brass- Company;

LIMITED,

Name of the Company is *“THE BRITISH

LAMINATED BRASS COMPANY, LIMITED.”

. 2. The Registered Office of the Company will be situate
in England. o

3.

66490

The Objects for which the Compény is established are—

(a) To develop and experiment with any process in

connection with the use and freatment of brass,
brass sheets, brass alloys, and any other metals
or metal alloys, and ‘with the manufacture of
goods and articles made therefrom, and to manu-
faclure, repair, and deal in any such goods and
articles, and to carry on all or any of the businesses
of Metallurgists, Brass, Steel, Iron, and General

, Metal and AMetal Alloy Merchants, Manufacturers,

Brokers, Dealers, Founders, Converters, Smelters,
Forgers, and Rollers, Tinplate, Blackplate, and
Sheet Metal Manufacturers and Merchants, Waste
and Scrap Dealers, Makers of and Dealers in
Machinery, Plant, Tools, Implements, Accessories,
and Engineering Supplies and Requisites, Black-

smiths, Platers, Millwrights, Riveters, Fitters,

Machinists, Platers, Annealers, Vulcanisers, Polishers,
Finishers, Marine, Mechanical, Motor, Electrical;
and General Engineers, ahd- Engineering Contractors,
Colliery Agents, Factors of and Dealers in Coal,
Coke, 'Lime, and Timber, Manufactarers of and

" Dealers in Bricks, Slates, Pipes, Pottery, Earthen-
-ware, China, Terra-cotta, and Ceramic Ware of all
kinds; Builders, Builders’ Merchants, and Building -

Contractors, Haulage Contracrors, Carriers by Land
and Water, Barge Owners, Wharfingers, and Lighter-
men, Commission Agents, and General Merchants,.
Agents, and Traders: and to search for, get, win,
work, raise, reduce, amalgamate, dress, crush,

refine, make marketable, and use, sell, and dispose

of coal, clay, sand, gravel, stone, lime, limestone,
and all other minerals and substances of whatsoever
kind or description used by the Company in carrying
on its business or any part thereof,

(8) To carry on any other business (whether manu-

facturing or otherwise) which may seem to the
Company capable of being conveniently carried on
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in connection with the above objects, or calculated

directly or indirectly to enhance the value of.

or render more profitable any of the Company’s
property. '

(¢} To purchase or by any other means acquire * any

frechold, leasehold, or other property for any estate
or interest whatever, and any rights, privileges, or
easements over or in respect of any property, and
any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dcad stock, barges,
vessels, or things, and any real or personal property
or rights whatsoever which may be necessary for,
or may be conveniently used with, or may enhance
the value of any other property of the Company,

(p) To build, construct, maintain, alter, enlarge, pull

down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses, and to clear sites
for the same, or to join with any person, firm,

.or company in doing any of the things aforesaid,

and to work, manage, and control the same or
join with others in 'so ‘doing.

(E} To apply for, register, purchase, or by other means

acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patent 1ights, brevets d'invention, licences, trade
marks, designs, protections, and concessions which
may appear likely to be advantageous or useful
to the Company, and to use and turn to account
and to manufacture under or grant licences or
privileges in respect of the same, and ‘o expend
money in experimenting upon and testing and
in improving or seeking to improve .any patents,
inventions, or rights which the Company may
acquire or propose to acquire.

(F) To acquire and -undertake the whole or any part

of the business, goodwill, and assets of any person,
firm, or company carrying ‘on or proposing to
carry on any of the businesses which this Company
is authorised to carry on, and as part of the
consideration for such acquisition to undertake all
or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrange-

ment for sharing profits, or for co-operation, or °

for limiting competition, or for mutual assistance
with any .such person, firm, or company, and to
give or accept, by way of consideration for any
of the acls or things aforesaid or property acquired,
any _Shares, * Debentures, Debenture Stock, or
securities that may Dbe agreed upon, and to hold
and retain, or sell, mortgage, and deal with any
shares, debentures, debenture stock, or securities so
received,

(6) To improve, manage, cultirate, develop, exchange,

let on lease or otherwise, mortgage, charge, sell,
dispose of, tarn to account, grant rights and
privileges in respect of, or otherwise deal .with
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all or any part of the property and rights of
the Company.

(H) To invest and deal with the moneys of the Company

not immediately required in such shares or upon
such securities and in such manner as may from
time to time be determined.

() To lend and advance money or give credit to such

persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
of and others having dealings with the Company,
and to give guarantees or become security for any
such persons, firms, or companies, .

(1) To borrow or raise money in such manner as the

(%)

Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
.charge, or lien upon the whole or any part of the
Company’s property or assets {(whether present or
future), including its uncalled Capital, and also by
a similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake,

To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of  exchange,
bills of lading, warrants, debentures, and other

" negotiable or transferable instruments.

(x)

(M)

()

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities
of any other company having objects altogether
or in part similar” to those of this Company or
carrying on any business capable of being carried
on so a% directly or indirectly to benefit this
Company,

To act as agents or brokers and as trustees for
any person, firm, or company, ‘and to undertake
and perform sub-contracts, and also to act in any
of the businesses of the Company through or by
means of agents, brokers, sub-contractors, or others.

To remunerate any person, firm, or company

rendering services to  this Company, either by
cash payment or by the allotment to him or
them of Shares or securities of the Company
credited as paid up in full or in part or otherwise
as may be thought expedient,

{0) To pay all or any expenses incurred in connection

with the promotion, formation, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription
of any Shares, Debentures, Debenture Stock, or
securities of this Company.

(P) To support and subscribe to any charitable or public

object, and any institution, society, or club whizh
may be for the benefit of the Company or its

-
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employés, or may be connected with any town or
place where the Company carries on business; to

give pensions, gratuities, or charitable 2id to any"

persons who may have been Directors of or
may have served the Company, or to the wives,
children, or other relatives or dependents of such
persons; to make payments towards insurance;
and to form and contribute to provident and
benefit funds for the benefit of any of such persons

or of their wives, children, or other relatives or
dependents,

(9) To promote any other company for the purpose
of acquiring the whole or any part of the business
or property and undertaking any of the MHabilities
of this Company, or of undertaking any business
or operations which may appear likely t0 assist or

benefit this Company or to enhance the value of '.

any property or business of this Company, and
to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company
as aforesaid. -

{R) To sell or otherwise dispose of the whole or any

part of the business or property of the Company,

either together or in, portions, for such consideration
as the Company may think fit, and in particular
for shares, debentures, or securities of any company
purchasing the same. -

(s} To distribute among the Members of the Company

in kind any property of the Company, and in.

particular any shares, debentures, or securities
of other companies belonging to this Company
or of which this Company may have the power
of disposing. L . .

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

It is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub-
Clauses hereof, and that none of the objects mentioned in
any Sub-Clause shall -be deemed to be merely subsidiary to
the objects mentioned in any oj:her Sub-Clause,

4. The Liability of the Members is Limited.
5. The Share Capital of the Company is Fifteen Thousand

Pounds, divided into Fifteen Thousand Shares of One Pound
each. .
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agie _the several persons whose Names, Addresses, and
Descriptions are subscribed are desirous of being formed into
a Company in Jpursuance of this Memorandum of Association,
and we respectively agree to take the number of Shares in
the Capital of the Company set opposite our respective names.
. Number of
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, | ., S04%%
' Subscriber.
GEORGE ROBERT POOLEY,
26 Woodway,
Oxhey, Herts,
Engineer One
RICHARD TEMPLEMAN, “ ]
' 10 Kendrick Road, g
Slough, Buci;s, ; .
. Engineer One
Dated the 28th day of September, 1042, r
i
Witness to the above Signatures— i
THOMAS HAROLD GRIFFITH,
Royal Building, , _ '3
Fisher Street, ‘ii
) Swansea, :4
Incorporated Accountant. h
. i‘
|
[
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:
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THE COMPANIES ACT, 1929
and

THE COMPAMIES ACTS, 1948 to 1980

COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOQCIATION
OF

COOPERS FILTERS LIMITED

Adopted by a special resolution of the Company passed on'
27th day of February 1981.

1.

PRELIMINARY

Subject as hereinafter provided the Regulations
contained in or made applicable by Part II of Table
A in the First 3Schedule to the Companies Act 1948 ag
amended by the Companies Acts, 1967, 1976 and 1980
(hereinafter referred to as "Table A") shall apply
to the Company.

SHARE CAPITAL

The share capital of the Company at the date of
adoption of these Articles is £15,000 divided into
15,000 Ordinary shares of £1 each

Save as provided by contract or these Articles to
the contrary, and subject to any direction of the
Company by ordinary resolution, all unissued shares
of the Company shall be at the disposal of the
Directors, and they may allot, dgrant options over or
otherwise deal with or dispose of the same to such
persons, at such times, and generally on such terms
as they think proper, but so that no shares shall be
issued at a discount, except in accordance with the
provisions of Section 57 of the Act.

CALLS ON SHARES

In Regulation 15 of Part I of Table A the words
"nrovided that no call shall exceed one~fourth of
the nominal value of the share or be payable at less

[ —
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5.

10.

than one month from the date fixed for the payment
of the last preceding call" shall be omitted.

TRANSFER OF SHARES'

In Requlation 22 of Part I of Table A the words 'and
transferee' shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS

In Regulation 54 of Part I of Table A the words
"meeting shall stand dissolved" shall be substituted
for "members present shall be a quorum”,

DIRECTORS

Regulation 75 of Part I of Table A shall not apply.
Unless otherwise determined by a general meeting the
number of Directors shall not be less than two.

Regulation 77 of Part I of Table A shall not apply.
A Director need not hold any share qualification but
shall be entitled to receive notice of and to attend
all general meetings of the Company.

BORROWING POWERS

The proviso to Regulation 79 of Part I of Table A
shall not apply. :

POWERS AND DUTIES OF DIRECTORS

Notwithstanding anything in these Articles contained
the Directors shall have no power to deal with any
of the. following matters or to transact any business
relating thereto unless and until Turner & Newall
Limited ("T&N") so long as it is the beneficial
owner of not less than 75 per cent in nominal value
of the issued Ordinary Shares of the Company shall
have given its approval to the exercise by the
Directors of the power of the Company in regard
thereto such approval to be evidenced either by a
copy of a resolution of or an extract from the
minutes of a meeting of the Board of Directors of
T&N certified by one of such Directors or by the
Secretary of T&N or by a letter signed either by any
two of such Directors or by any one Director and the

Secretary.
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{b)

(c)

(4)

{e)

(£)

Any material change in the nature of the
business carried on by the Company whether by
the addition of a ney type of business or the
abandonment of any type of business carried on
by the Company at the date of such change.

Any sale or disposal or dealng with the
undertaking property rights or assets of the
Company or of any part thereof but so that
this provision shall not apply to the ordinary
trading transactions of the Company concerned
with the purchase, manufacture or sale of the
goods (or the raw materials or other
components of which they are composed) which
the Company produces manufactures or sells nor
shall it apply to any sale disposal or dealing
as aforesaid where the amount involved does
not exceed in respect of any one transaction
included in a budget approved by T&N the sum
of £100,000 and in respect of any one
transaction not included in a budget approved-
by T&N the sum of 220,000, . ' .

Any purchase or acquisition on capital account
for a sum exceeding in the case of a
transaction included in a budget approved by
T&N £100,000 and in the case of a transaction
not included in a budget approved by T&N
£20,000 in principal amount other than any
purchase or acquisition of raw materials or
other goods required in connection with the
manufacture or supply of the goods sold from
time to time by the Company and which are not
being purchased or acquired under a contract
requiring approval under paragraph {(d)
hereof.

The execution of any aqgreements or contracts
imposing any continuing obligations or
restrictions on the Company other than
agreements or contracts entered into either
for a period not exceeding one year or for an
indefinite period determinable by not more
than six months notice whether given during or
after a period of one year.

Any fusion, amalgamation, union of interests
or working arrangements with any other party.

Any lending or borrowing of money, issue of
securities or creation of any mortgage or
charge by the Company.

R e
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11,

(g)

(h)

(i)

(1)

(1)

The issue of unissued shares or making of
calls on shares.

Allocations to reserves, payments or
recommendationg of dividend or other
distributions of capital or profits, or
amounts to be written off against profits or
assets in respect of wear and tear and
depreciation of Plant and buildings,

The.grant of a pension or g gratuity or a
retirement benefit to any officer or employee
of the Company or the establishment of a
pension fund or 14ife assurance scheme or any
payment of the nature referred to in Section
191 of the Act. K

Any refusal to register a proposed transfer of
a share. ’

The monetary limits referred to in. this
Regulation may be changeg by T&N from time to
time by notice in writing to the Company
signed either by any two Directors or by any
one Director and the Secretary of TgN.

So long as it shall own beneficially at least
75 per cent in nominal value of the issued
Ordinary shares of the Company T&N may from
time to time and at any time by notice in
writing to the Company (signed either by any
two Directors or by any one Director ang the
Secretary of T&N) effeot any of the following
matters, that is to say:~

(a) Appoint any persdon as a Director of the

Company either as an additional Director
or to fill any vacancy, and remove from
office any Director howsoever appointed.

(b) Appoint one of the Directors of the
Company for the time being to be Chairman
of the Company and one or more of the
Directors of the Company for the time
being to be Deputy Chairman Chief
Executive, Managing Director or Managing
Directors of the Company or to hold such
other office in the management of the
business of the Company as it may decide
and for such period as it shall think fit
and (subject to the provigions of any
agreement between him or them and ghg
Company) remove him or them from office
and appoint another or others in his or
their place or places.
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(2)

(c)

Fix the remuneration

and other terms and

conditions of appointment of any
Chalrmgn, Deputy Chairman, Chief
Executive, Managing Director or Director
holding any other office in the

management of the

business of the Company

and (subject to the provisions of any

agreement between
Company) vary the

him or them and the
same from time to time

and so that any remuneration fixed under

this paragraph may
such Director

be made payable to
in addition to or in

substitut@on for such ordinary
remuneration (if any) as a Director as he

may from time

to time be entitled to

receive and may without prejudice to the

pProvisions of

Regulation 12 be made

Payable by a lump sum or by way of bonus

Or commission on the
of the Company or of
which the Company is
participation in any
any or all or partly
another or others of

profits or turnover
any other company in
interested or other
such profits or by
by one and partly by
those modes.

Entrust and confer such of the powers
exercisable under these Articles by the
Directors (not being powers for the
exercise of which any approval is
required under Regulation 10) as it
thinks fit to and upon any Chairman,
Deputy Chairman, Chief Executive,
Managing Director or Director holding any
other office in the management of the
business of the Company and determine the
time, objects, purposes, terms,
conditions, and restrictions for, upon
and subject to which such powers are
conferred and whether the same are
conferred collaterally with or to the
exclusion of or in substitution for all
or any of the powers of the Directors in
that behalf and from time to time revoke,
alter or vary all or any of such powers.

(d)

A Chairman, Deputy Chairman, Chief Executive
or Managing Director or a Director holding any
other office in the management of the business
of the Company.shall (subject to the ]
provisions of anv agreement between him or

2 e w s
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12. Subject to Regulation 10:-

(a)

(b)

(C_)

-Company or its members or of any such other %
!

them.agd the Company) ba subject to the same
Provisions as to resignation and removal as
the other Directors of the Companv and shall
ipso facto ang immediately cease to be
Chalr@an, Deputy Chairman, Chief Executive or
Managing Director Or to hold such other office
in the management of the business of the

Cqmpany if he ceases to hold the office of
Director from any cause. '

The Directors may procure the establishment -
and maintenance of or participate in or
contribute to any non-contributory or
contributory pension or super-annuation funds
or life assurance scheme for the benefit of
and Pay, provide for or procure the grant of
donations gratuities, pensions, allowances,
benefits or emoluments to any persons
including DPirectors and other officers who are
or shall have been at any time in the
employment or service of the Company, or of
any company which is a subsidiary of the L
Company, or of the Predecessors in business of k
the Company or of any such subsidiary company, .
or is allied to or associated with the Company !
and the wives, widows, families or dependants +

! '

i

N,

of any such persons.

The Directors may procure the establishment
and subsidy of or subsecription and support to
any institutions, associations, clubs, funds
or trusts calculated to be for the benefit of
any such persons as aforesaid or otherwise to
advance the interests and well-being of the

company as aforesaid and payments for or

towards the insurance of any such persons as {
aforesaid, and subscriptions or guarantees of g
money for charitable or benevolent objects or |
for any exhibitions or for_any public, general ;
or useful object. |

The Directors may procure any of the matters t
aforesaid to be done by the Company either
alone or in conjunction with any such other f
company as aforesaid.




13.

14.

15.

16,

17.
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ROTATION OF DIRECTORS

Regulations 89 to 97 of Part I of Table A shall not
apply.

PROCEEDINGS OF DIRECTORS

So long as T&M shall own ‘beneficially at least 75
Per cent in nominal value of the issued Ordinary

shares of the Company Regulation 101 of Part I of
Table A shall not apply. .

MANAGING DIRECTOR

So long as Ts&N shall own beneficially at least 75
per cent in nominal value of the issued Ordinary
shares of the Company Regulations 107 to 1G9
inclusive of Part I of Table A shall not apply.

SECRETARY

The Directors may also appoint an assistant
Secretary or assistant Secretaries or a temporary
substitute for the Secretary any of whom shall for
all the purposes of these Articles be deemed to be
the Secretary. Any assistant Secretary or temporary
substitute so appointed may be removed by the
Directors.
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THE COMPANIES ACT 1943

(as amended)

TABLE A

" PART |

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED 8Y SHARES, NOT BEING A PRIVATE COMPANY

INTERPRETATION.
1. In these regulations ;—
 the Act ” means the Companies Act 1948,
“ the seal ® means the common seal of the company,

“ secretary " means any person appointed to perform the duties
of the secretary of the company.,

“ the United Kingdom ” means Great Britain and Northern
Ireland.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,

Photography, and other modes of representing or reproducing words in a
visible form.

Unless the context otherwise requires, words or expressions contained
in these regulations shall bear the same meaning as in the Act or any

statutory modification thereof in force at the date af which these regulations

become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

2. Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares, any share in the
company may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting, return
of capital or otherwise as the company may from time to time by ordinary
resolution determine, .

3. Subject to the provisions of section 58 of the Act, any preference
shares may, with the sanction of an ordinary resolution, be issued on the
terms that they are, or at the option of tho company are liable, to be
redeemed on such terms and in such manmer as the company hefore the
issue of the shares may by special resolution detormine. .

tims the share capital is divided into different classes

of shzi'eslihaetr?gn}ﬁs attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, whether or not tlio company
i3 being wound up, be varied with the consent in writing of the b.olcl_ers
of three-fourths of the issued shares of that class, or with the sonction
f an extraordinary resolution passed at a separate general meeting of tho
](; lders of the sharcs of the clasy. To every such separate general meeting
t;u) ovisions of these regulations relating to general meetings shall apply,
bu% I;; that the necessary quorum shall be two persons at least holding or

L]
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" ghare (not being a fully paid shar

2

one-third of the issugd shares of_the class and thay

representing by proxy he class present in person ox by proxy may demand

any holder of shares of t

a poil.
sohts conferred upon the holders of the shares of any clags
issueg' wgﬁepﬁt%?:fﬁoor other r?ghts shall not, unless otherwise expressly
! " thie shaves of that class, be deemed to be

i : i of ¢ A >
provided by the terms of issue S S hthor. shares Tamking part pase.

varied by the creation or issue 0
therewith. :

anv may exercise the powers of paying commissions
eonieﬁ:.reg }];; :z?cﬁgn s?é of ty-ile Act, provided that the rate per cenf. or the
amount of the commisssion paid or agreed to be paid shall be dlSClO.S.ed' in
the manner required by the said section and th:e rate 01f.tho commission
ghall not oxceed the rate of 10 per cent. of the price at which the shares in
respect wherecf the same is paid are issued or an amount equal to 10 per
cent, of such price (as the case may be). Such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in the other. The company may also on any

jssue of shares pay such brokerage as may be lawiul.

7. Bxcept as required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company shall
not be bound by or be compelled in any way to recognise (¢ven when having
notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or (except only as by
these regulations or by law otHerwise provided} any other rights in respee
of any share except an absolute right to the entirety thereof in the registered
holder. :

8. Every person whose name is entered as a member in the register
of members shall be entitled without payment to receive within two months
after allotment or lodgment of transier (or within such other period as the
eonditions of issue shall provide) one certificate for all kis shares or several
certificates each for one or more of his shares upon payment of 12ip for -
every certifieate affer the first or such less sum as the directors shall from
time to time determine., Every certificate shall be uader the seal and shall
specify the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by several persons
the company shall not be bound to issue more than one certificate, and

delivery of a, certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

9. Tf a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 12{p or such less sum and on such terms
(if any) as to evidence apd indemnity and the payment of out-of-pocket
expenses of the company of investigating evidence as the directors think fit.

10. The company shall not give, whether diredtly or indirectly, and
whether by means of a loan, guarantes, the provision of security or other-
wise, any ﬁnancml_ assistance for the purpose of or in connection with &
purcha§e or subscription made or to be made by any person of or for any
shzu:es in the company or in itg holding company nor shall the company
make 2 loan for any purpose whatsoever on the security of its shares
or those of its holding company, but nothing in this rezulation shall prohibit
transactions mentioned in the Proviso to section 54 ?1) of the Act.

LIEN,

11i. The company shall ila.ve & first and paramount lien on every -

8) for all moneys (whether prcsently

payable or not) called. or Payabls at a fixed time in respect of that share,




8

and the company shall g5, have g firgg i '
. and paramount lien on all sh
(other than fully paid shares) Standing registgred in the name of assiggr?g

person for al Toneys present) aya
company ; but the g elejtors mi Payable by him op his estate to the

Y at s i are : .
wholly or in DTt exempy from at any time declare any share to bhe

] he provisions of this regulation. The
sgggggy’s Lien, if A0y, on a ghapg shall extend to g dividends Payable

12. The Company may Sell, in such manner as the directors think
fit, any shares on which e Sompany has a lien, but ne sale shall be made
unless a sum in Tespect of which the Jjpp exists is presently Lyable, nor until
the expiration of fourteen daysg after a notice in wIiting, stating and
qemanghug Payment of sych Part of the amount in respeet of which the
ien exists as is JPpresently Payable, has been given to the registered holder

for the time being of the share, or th on. entit]
of 1is doatls bankruptcy. ) © person entitled theretq by reason

13. To give effect to any such sale the directors may authorise some
person to transfer the shares sold 4o the purchaser thereof, The purchaser
ghall be registered as the holder of the shares comprised in any such
transfer, and he sha) not be boungd tg 5¢e to the application of the Purchase

-money, nor shall hig title 0 the shares be aflected by any Irregularity or

Invalidity in the Proceedings in referenee to the sale,

14. The proceeds of the sale shall o roceived by the company and
applied 11 payment of such part of the amount in respect of which the Jien
exists as is bresently payable, and the residue, if any, shall (subject to g
like lien for sumg Dot presently Payable as existed upon the shares before

the sale) be Paid to the berson entitled to the shares at the date of the

COALLS ON SHARES.
15. The directors may from time to time make ealls upon the

. - .
dad $1iat ol =l a1 . eeed-ana farnils ol - SV ol s £ L3
an:x"ﬂ‘u_uu_ u:&.. I‘w T \.:\.\.‘.u. MOt T O e SO I AT ES

Peyment—of the oo Preeedine—eall angd e:wh_member_shall (subject to
receiving at least fourteen days’ notice specilying the time or times ang
Plied of Payment} pay to the company at the iime or times and place so
eganified the amount called on his shares. A call may be revoked or
E*stroned as the directors may determine,

16. A call shall be deemed to have heen made at the time when
the resolution of the directors authorising the call vas passed and may be
required to be Paid by instalments,

17. The joint holders of a share shall ho jointly and severally liable
1 pay all calls in respeect thereof,

18, " If o sum called in respect of a sharo i3 not paid before or on the

day 3 ; . nt thereof, the porson from Wwhom the sum is X
" duy gopointed fon b € sum f’rom t}:u day appointed for Payment

due shall py interest on th e
thercof to pﬁhya; time of actual payment at sueh rate nog (_axcetechnghféupljer
cent. per annum as the dircotors i ¥ determine, but-the (hrei:_ ors shall be
85 liborty to waive payment of sach Interest wholly or in part.

; of isstto of a share becomes payable
3&; m\i'het-hur on account of the nominal
o shall for the purposes of these
de wpa payable on the date on

19. Any sum which by th
on allotment or gt any fixed i
value of the share or Ly way of premium,
Tegulations be deomed to be a call duly ma

a1
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| i sayable, and in case of

i - issue the same becomes payable,
monep br};le?teq}ieigl; rgfevant provisions of these regulations as to payment
of intere i forfeiture or otherwise shall apply as if such sum

i t and expenses \
gfxénlggf:%sm: rllmyall)ale by \irtue of a eall duly made and notified.

irectors ma | on. tho issue of shares, differentiate between
the h%ﬁzieglzllz gl;r t?]ge amougt’ of calls to be paid and the times of payment,

. The directors may, if they think fit, receive from any member
mlhx‘?f} to adevance the same’, all or any part of the moneys uncalled and
unpai?l upon any shares held by him, and upon all or any of the moneys so

advanced may (until the same would, but_for such advance, become .

payable) pay interesi ab such rate not exceeding (unless the company in
general meeting shali otherwise direct) 5 per cent, per annum, as may be
agreed upon between the directors and the member paying such sum

in advance.
TRANSFER OF SHARER,

29. 'The instrument of transfer of any share shall be executed by or
on hehalf of the transferor and-—fransferes, and the transferor shall be
deemed to remain a holder of the share until the name of the transferee
is entered in the register of members in respect thereof.

23. Subject to such of the restrictions of these regulations as may be
applicable, any member may transfer all or any of his shares by instrument
in writing in any usual or comuhon form or any other form which the
directors may approve.

24, The directors may decline to register the transfer of a share {not
being a fully paid share) fo a person of whom they shall not approve, and
they may also decline to register the transfer of a share on which the
company has a lien.

25. The directors may also decline to recognise any instrument of
transfer unless :—

(a) a fee of 124p or such lesser sum as the directors may from

time to time require is paid to the company in respect
thereof ;

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it reletes, and such other evidence
a8 the directors may reasonably require to show the right
of the transferor to make the transfer ; and

{0) thg instrument of transfer is in respeet of only one .class of
share, -

26. If the directors refuse to register a transfer they shall within

two months after the date on which the transfer wa i ith the
company send to the transferes notice of the refusa% was lodged wit :

27. The registration of transfers m
and for such periods as the direct
provided always that such registr
than thirty days in any year.

ay be suspended at such times
ors may from time to time determine,
ation shall not be suspended for morc

28. The company shall be entitled ¢ i
oIRpany 0 charge a fee not oxceeding
g&?ﬁcﬁo tz;lfe c;egﬁtratlon of every probaite, let{ters of administratiofﬁ
ertif cath or marriage, power of attorney, notice in licu of
distringos, or other instrument ’

[
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TRA.NSI\IISSION or SHARES,

29, In case of the death of i v o
where the decoges d WAS & foiny holder?‘ member the SWYIVOr or survivors

and the logn] ersonal re resentativeg

of ti-w' d(acgased where he 3 sole holder, t.’%haIIJI be the gnly persons

reco,,msle_c A the_company as having any title to hig interest in the shares ;

ggfd?rogﬂlrlf il:;eﬁ;qgﬁ?ttmped pen Telease the esigto, op o deceased joint
|‘ ;-.., 1] ymres ect ofan -. . o

held by him with other persong, Y share which hag be-en jointly

30. Any pe_rson_becomin,rr entitled 4o
death or bankruptcy of memB:er ay, e

. d
a3 Imay from time to time broperly be roquireq by the directors ang subject

: Cistered himself ag holder of ‘the
share or to have Some person No0minated by him, registered as the transferea

thereof, but the directors shay, 1 either case, have tng same right to
decline op suspend Tegistration ag they woulg have had in the case of g4

transfer of the share by that Imember beforg hig death or bankruptey, as

3l. TIf the person so becoming entitled shall eleq 0 be registereg
himselt, he shall delivep Or send o tie tompany o notjea in writing signed
by hi stating that he sq elects, Tf pe shall elect o have another person
registercd he shal] Eestify his election by executing fo that Derson a transfer
of the share, e li itations, restrictions ang Provisions of these
regulations relating to the right to transfer ang the registration of transfers
of shares shall be applicable to any such notige g transfer ag aforesaid ag
if the death or bankruptcy of the memher had not oceurred and the notice
or transfer were g tra,nsfer-signed by that Inember,

bonuses or other moneys payable in respectﬁf the share untj] the
Tequirernents of the notice have been complied vwith,

Poi i time there-
day appointed for ayment thereof, the dlrecto_rs may, at any { \
aft{,r r%frjm such t;i?ney as any part of.the call or instalment Temains unpaid,
Berve s notice on Lim requiring payment of S0 much of the call op Instalment
a3 Is unpaid, together with any interest which may have acorued,

; ; ier than the

. tice shall name g further day (not ca,rher. ‘

expﬁfm%ionTilfo fclylt?rgeen days from the date of service of the notice) oxill (ﬁ

before which the payment required by ghetngﬁl%i Elgrgotgg fﬁ;dee;a%%% ifl tgd
8tate that in t vent of non-payment a A ; vl

thg 21?;:%2?11 zl-lees;ect of which the eall was made +will be liable to be

forfeited.

i foresaid are not

. uirements of any such notice as o '
compslfed Eitflhea§§qsharo in respect of which tho Inot{cz.edh%s }%%%nn%;ggg
may ot any ti’me therealter, before ﬁbeapnyinonﬁ 1qqu1ée b gthat notic
hasbeen Imade, bo forfeited by a resolutiar. of the directors T HTI

a2k
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. iso di d of on such

. i may be sold or otherwise disposed c
mrmgind%nfgiﬁitfgasﬁg‘;eas thycra directors think fit, and at a}l;yj; time before
a sale or disposition the forfeiture may be cancelled on such terms as the

directors think fit. ‘
E37 A person whose shares have been forfeited shall cease to be g

member in respect of the forfeited shares, bus shall, nofwithstanding, remain

liable to pay to the company all MoNeys which, at the date of forfeiture,

; f the shares, but hig
oy by him to the company in respect o ] ,
gafell;?h%)y :glaiﬁf cegse if and when the company shall have received paymens _‘

in full of all such moneys in respect of the shares.

declaration in writing that the declarant is a director
or thiss.ecl-%tztr?%gogge company, and that a share in the company has been
duly foricited on a date stated in the dgclamtlon, shall bg conclusive
evidence of the facts therein stated as against all persons clau;amg_ t0 be
entitled to the share. The company may receive the consideration, if any,
given for the share on any sale or disposition thereof and may execute
2 transfer of the share in favour of the person to whom the share is sold
or disposed of and he shall thereupon be registered as the holder of the share,
and shall not be bound to see to the application of the 'pl;.?chase money,
if any, nor shall his title to the share be affetted by any irregularity or
invalidity in the proceedings in reference to the forfeibure, sale or disposal
of the share.

39. The provisions of these regulations as to forfelbure shall apply
in the case of non-payment of any sum which, by #he terms of issue of
a share, becomes payable at a fized time, whether on account of the
nominal value of the share or by way of premium, 2s if the same had been -
payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK.

" 40. The company may by ordinary resolution convert any paid-up
shares info stock, and reconvert any stock into paid-up shares of any
denomination. .

41. The holders of stock may transfer the same, or any part thereof,
in the same manner, and subject to the same regulations, as and subject
to which the shares from which the stock acose might previously to
conversion. have been transferred, or as near thereto as circumstances
admit ; and the directors may from time to time fix the minimum amount
of stock transferable but so that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

42, The holders of sfiock shall, according to the amount of stock
beld by them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the company and other matters as if they
held the shares from which the stock arose, but no such privilege or
adva;nt_:age {except participation in the dividends and profits of the company
and in' the assets on winding up) shall be conferred by an amount of stoek
which: would not, if existing in shares, have conferred that privilege or

" advantage.

'd43. S];uch ofhtlﬁe regulations of the com
pald-up shares shall apply to stock, :
“ ghareholder ¥ therein ol o nd

pany as are applicable o

shadl i " the words “ share” and
shall include “ stock ” and “ stockholder.”

ALTERATION OF CAPIfAL.

44. The company may from tim
inerease the share capital by such sum
amount, as the resolution shall preseribe,

¢ %o time by ordinary resolution
to be divided into shares of such
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46. The company may by ordinary resolution—.

. . (@) consolidate ang divide all or any of its share capital into

shares of larger amount thap its existing-shares ;

(5) sub-divide its existine shares, or ]
_ g y any of them, info shares of
smaller amoung than is fixed by the memomn:ium of associa-

tion subject nevertheless, t isi 1
o b plect 1 %0 the provisions of section 61 (1) (d)

(¢) cancel any shares which, at the date of the passing of the °

Tesolution, have not heen taken or agreed to be taken by
any person, '

46. The company may by speeial Tesolution reduce its share capital,
any capital redemption reserve fung Or any share premium account in any

manner and with, and subject to, any incident authorised, and consent
requred, by lav. :

GENERAL MEETINGS,

47. The company shall in each year hold o general meeting as its
annnal general meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it ; and not
more than fifteen months shall elapse between the date of one annual
general meeting of the company and that of the next. Provided that so
long as the company holds its first annual general meeting within eighteen
months of its Incorporation, it need not hold it in the year of its incorpora-
tion or in the following year. The annual general meeting shall be held
at Buch time and place as the directors shall appoint,

48. Al general meetings other than annual general meetings shall
be called extraordinary general meetings.

49. The directors may, whenever they think fit, convene an extra- _

ordinary general meeting, and extraordinary general meetings shall also
be convened on such réquisition, or, in default, may be convened by such
requisitionists, as provided by section 132 of the Act. If at any time there
are not within the United Kingdom sufficient directors eapable of acting to
form a quorum, any dircctor or any two members of the company may
convene an extraordinary general meeting in the same manner as nearly
as possible as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEBTINGS,

50. Ap annual general meeting and a meeting called for the passing
of a special resolution shall be called by twenty-one days’ notice in writing
at the least, and a meeting of the company other than an annual general
meeting or a meeting for the passing of a special resolution shall be called
by fourteen days’ notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be served and of the
day for which it is given, and shall specify the place, the day and the
hour of meeting and, in ease of special business, the general nature of that
business, and shall be given, in manner hereinafter mentioned or in such
other manncr, if any, as may be prescribed by the company in general
meeting, to such persons as are, under the regulations of the company,
entitled to reccive such notices from %he company :

Provided that a mecting of the company shall, notwithstanding that
it is called by shorter notice than that specified in this regulation, be

. deemed to have been duly called if it is 5o agreed—

(@) in the case of & mecting called as the annual general meeting,
by all the members entitled to attend and voto thereab ; and
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i other meeting, by a majority in number

@ lﬁftilgec?xfgn?tfeﬁgyl’mving a right ,t;o attenq and vote at the

i ~ «  meeting, being a majority together holding not less than
95 per ‘cent, in nominal value of the shares giving that right,

i igsi i i ting to, or the
51. The accidental omission to give notice of a meeting o, b
non-receipt of notice of a meeting by, any person entitled to receive
: notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

52. All business shall be deemed special that is transacted at an
. extraordinary general maeting, and also all that is transacted at an annual
» , eneral meeting, with the exception of declaring a dividend, the con-
. *” sideration of the accounts, balance sheets, and the reports of the directors
and auditors, the election of directors in the place of those retiring and
the appointment of, and the fixing of the remuneration of, the auditors.

b3. No business shall be transacted at any general meeting unless a

quorum of members is present at the time when the meeting proceeds to

'[far, > business; save as herein otherwise provided, three members present in
> ~ person shall be a guorum,

54, 'If within half an hour from the time appointed for the meeting
&% quorum is not present, the meeting, if convened upon the requisition
of members, shall be dissolved ; in any other case it shall stand adjourned
to the same day in the uext week, at the same time and place or to such
other day and at such other time and-place as the directors may determine,
and if at the adjourned meeting 2 fuorum is not present within half an hour
from the time sppointed for the meeting, the members—present—shall-beg

L

gaerum. me_e.k,.\,r sl L ,-.-14.,.,/ ft—m(-v—u\f

66. The chairman, if any, of the board of directors shall preside as
chairman 2t every general meeting of the company, or if there is no such
chairman, or if he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling to act the directors

*

present shall elect one of their number o be chairman of the meeting.

56. If at any meeting no director is willing to act as chairman or
if no director is present within fifteen minutes after the time appointed
for holding the meeting, the members Present shall choose one of their
number to be chairman of the meeting,

57. The chairman may, with the consent of any meeting at which
2 quorum 1s present (and shall if so directed by the meeting), adjourn
the meeting-from time to time- and from place to place, but no business
shall be @rgnsacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.
When a mesting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

58. At any general meeting a resolution nut to the vote of the mectin
shall be decided on 2 show of hands unless;IJ & poll is (before or + 1 thg
declaration of the result of the show of hands) demanded-—

. (@) by the chairman ; or
(B) by at least threo members present in person or by proxy; or

(¢) by any member or members present j '
; D person or by proxy
and representing not less than pne-tenthp of the t;ota{r x?otiug

. rights of : le-tenth
m%et?ngf; a;]i the members having the right to vote at tho



ding shares in the company
. ‘ meeting being shareg on
;vluch an aggtl};agate Sum has beep paid u;f equal to not less

hg? one-tenth of tyq total sum paiq up on all the shares

Unless g, Poll be 50 dem; . )
resolution has on g ghoy of hecd @ declaration by the chaitman that a
or by a Particular ma.jority, or lost ang

book containing the minutes of the Proceedings” of the company shall

hout proof of the number or
OT against such resolution.

4 . . . Eo

59.  Except as provided iy regulation 61, if o poll fs gyl demanded
it shall be taken in Such manner g5 the chair’man cllj.irectss, a?n?i tgrenilelstflt

of the poll shan be deemed 4o be th. i ol A
the poll was demanded, ® Iesolutlc?n of the feeting at which

61. A poll demanded on the election of chairman or op g question
of adjomnment shall be taken forthwith, A poll demanded on any
other question shal] be taken at such time ag the chairman of the meeting
directs, ang any business other than that UDOR which a poll hag been
demanded may be proceeded with Pending the taking of the poll.

0 any class or classes of shares, on 3 show of hands Gvery member present
in person shall have one vote, and on g poll every memper shall have one
vote for each share of Which he is the holder,

63. In the case of joint holders the vote of the senior who tenders
& vote, whether in Person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders ; and for this purpose seniority shall
be determined by the order in which the names stand in the register of
members, s

64. A member of unsound mind, or in Tespect of whom an order hag
been made by any court kaving jurisdiction in lunacy, may vote, Wwhether
on a show of hands or on 5 poll, by his commitiee, Tecelver, curator bomg;,
or other person in the nature of g committee, TeCelver or curator bonis
appointed by that court, and any such commiftee, receiver, curator

onis or other person may, on a poll, vote by proxy.

65. No member shall be entitled to vote at any general meeting unless
all calls.or other sums presently payable by him in respeet of shares in the
company have been paid.

- No objection shall be raised to the qualification of any voter
exce;?f? a,blghe chcting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such mecting shall
be valid for all burposcs. Any such objection made in due time shal% be
reforrod to the chairman of the meeting, whoso decision shali be fina] and

¢onelugive, ‘ .
67. .On a poll votes may be given either personally or by proxy.
oz

-
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i inti : i iting under the
68. The instrument appointing a proxy shall be in writing un

hand %f the E:fr.;npoixztt:or or gfp his a.t-t’orney duly authorised in r};ntﬁng, or,
o if the appointor is a corporation, either under seal, or under the hand of

an officer or attorney duly authorised.” A proxy need not be a member
of the company. .

69. The instroment appointing a proxy and the power of attorney
or ofther authority, if any, ulx)llzler which it is signed or & notn-mgmlly.certlﬁed
copy of that power or authority shall be c}ep_omt;ed ab the registor ed oﬂic_e
of the company or at such other place within the United Kingdom as is
specified for that purpose in the notice convening the ‘meeting, not less
than 48 hours before the time for holding the meeting or adjourned
meeting, at which the person named in the instrument proposes to vote,

P or, in the case of a poll, not less than 24 hours before the time appointed
' for the taking of the poll, and in default the instrument of proxy shall not
be treated as valid.

70. An instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit—

1] ) - Limited.
" IIWB . “ . |
) S v of | T ' N
' in the county of , being a member/members of the
above-named company, hereby appoint
of
or failing him,
of y i - ’
A - a8 my/our proxy 0 vote for mefus on myfour behalf at the
[annual or extraordinary, as the case may bel general
meeting of the company to be held on the day
of . 19 , and at any adjournment thereof.
Signed this day of 9 2

71. Where it is desired to afford members an opportunity of voting
for or against a resolution tho instrument appeinting a proxy shall be in
the following form or a form as near thereto as circumstances admit-—

. & : Limited.
I[We, . - '
pf ’
in the county of y being a member/members of the
A , . , above-named company, hereby appoint "
of
or failing him,
of ' y
28 my/our proxy to vote for mefus on. my four behalf af
the [annual or extraordinary, as the case may be] general
meeting of the company, to be held on the ' day

of 19 and at any adj . .
Signed this day of ! Y f journment thereof

i . *in favour of . . "
This form is to be used w the resolution. Unless

. otherwise instructed, the proxy will vote ag he thinks fit,
: * Btrike out whichever is not desired.”

- im o

. -

T .

72. The instrument appointing a proxy shall b : '
© authority to demand or join in demz:ndjgg a%oll.a bo deemed to confer

73. A wvote given in accordance with the 1 i
. 2 = 2 erms of ot of
proxy shall be valid notwithstanding the previous death 3? 1:12?13)}11:?%{ tho
principal or revocation of the proxy or of the authority under which the

L]
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p;‘gi}‘ :_‘gﬂiig_xccutod, Or the transfer of the share in respeet of which the
ililsz;nsgty, Fevggé}, t}:)??gﬁqgg?:r Do intimation jp writing of such death,
the company at the office before the coiid shall havo beon received by

o . re ¢ x
adjourned meeting at which tho pm};ey ?glﬁglégncement of the meeting or

CORPORATIONS ACTING BY REPRESEN TATIVES
: AT MEETIV GS.

74. Any corporation which ig a2 me
- - . mb
resothﬁipnk off_ t1}1‘.5'. directors or other governinner 3 the roriey
as 1t thinks fit to act ag its Tepresentative a-than i {
Ly meeting cf the com an
or of any class of members of the tompauny, and the peréon1 SO amholl?ise?ir
shall be entitled o excreise the same POWers on behalf, of the corporation

which he represents ag that corporation eq ise if i
individual member of the compan?.) Hld exerdise it it wero an

any may by
body anthorise such person

DIRECTORS.

TETTIrTr ot et MO T

‘%

76. The remuneration of the directors shall from time to time be
determined by the company in general meeting, Such remuneration shall
be deemed: to acerue from day to day., The directors may also be paid
all travelling, hotel and other expenses properly incurred by them in
attending and returning from meetings of the directors Or any committee
of the directors or general mestings of the company or in connection with
the business of the company.

L=~y o
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78, A director of the company may be or become a director or other

" officer of,.or otherwise interested in, any company promoted by the

company or in which {he company may be interested as shareholder or
otherwise, and no such director shall be accountable to the company for
aly remuneration or other benefits received by him as a director or officer
of, or from his interest in, such other company unless the company
otherwise direct.

BORROWING POWERS,

79, * The directors may exercise all the powers of the company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, or any parb thereof, and to issue debentures, debenture
stock, and other securities’ whether. outright or as security for any debt,
liability or obligation of the company or of afly tmrdlp?,rty:

eala

. 4. -
-1

- I o - » - - U -y - c' ”
of moneys borrowed or seeured by the directors as aforesaid (apar ‘
temporafy loans obtained from the,cpmpany’s bankers i 110 ordu:;z.wy
course of busincss) shall not at any time, without th Drevious sanfc 1?111
of the company in general meeting, exceed t l'l-qmlg&lb a)r'nount)-, t;cl)lelt sg
ghare capital of the company lor the cing issue ; lt}lubnevcr' . ed
no lender or other person dealipg-~with the comp:ms\fT ] 1&1‘}.309 con.ceilner
to seo or inquire whether 4TS limit is observed. ~No cﬁ lt;ne'ullm ot
Becurity given in oxcess of such limit shall bo invalid or 11}}0 f(i ludﬁ; ?:;(;*?E
in the case ¢ <Xpresy notice to the lender or the recipient of the se y

[

85 tha tini6 when the debt was incurred or security given that the limit

ad-boon-or—was-therehy-oxeooded.
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POWERS AND DUTIES OF DIRECTORS.

80, The business.of the company shall be managed by the directors,
who may pay all expenses incui'red in promoting and reglstcrn‘lg the
company, and may exsercise all such powers of tho company as are not,
by the Act or by these regulations, required to be exercised by the company
in general meeting, subject, neverthcless, to any of these regulations, to
the provisions of the Act and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by the
company in general meeting ; but no regulation made by the company
in general meeting shall invalidate any prior act of the directors which
would have been valid if that regulation had not been made.

81. The directors may from time to time and at any time by power -
of, attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the directors, to be the attorney
or attorneys of the company for such purposes and with such poters,
authorities and discretions (not exceeding those vested in or exercisable
by the directors under these regulations) and for such period and subject
to such conditions as they may think fit, and any such powers of attorney
may contain sneh provisions for the protection and convenience of persons
dealing with any such attorney as the directors may think fit and may.
also authorise any such attorney to delegate all or any of the powers,
anthorities and discretions vested in him, .

82. The company may exercise the powers conferred by section 35
of the Act with regard to having an official seal for use abroad, and such
vowers shall be vested in the directors. .ot

83. The company may exercise the powsers conferred upon the
company by sections 119 to 123 (both inclusive) of the Act with regard to
the keeping of a dominion register, and the directors may (subject to the
provisions of those sections) make and vary suck regulations as they may
think fit respecting the keeping of any such register. -

., B4, (1) A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall
Geclare the nature of his interest at a meeting of the directors in aceordance
with section 199 of the Act, .- :

(2) A director shall not vote in respeet of any contraet or arrangement
in which he is interested, and if he shall do so his vote shall not be cc%unted,
nor shall he be counted in the quorum present at the meeting, but neither
of these prohibitions shall apply to—

(a) any arrangement for giving any director any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the company ; or

(b) any arrangement for the giving by the company of an
gecurity to a third party in respeet of a debt %r gb]imtiofl
of the company for which the director himself hag asgumed
responsibility in whole or in part under a guarartee or
Indemnity or by the deposit of o security ; or

(¢) any contract by a director to subse ib : i
shares or debentures of the companyr; %rfor or underwrite

(d) any contract or arrangement with any other company in

which he iz interested orly as an officer of
holder of shares or other securities ; e corapany or as

and thesoe prohibitions may at any time be suspended
m D or rel :
extent, and ecither generally or in respoct of pzmy pm‘ﬁiculifegog%rggg '
grrangement or transaction, by the company in goneral meetine '
. a.

A



comlgzz ;&(3&%?%{1 may hOld\ any other offico op Plaeo of profit undep the
¢ dir‘ect;or b sucﬂnpgilﬁy c?ﬂ;g% of duditor) in conjunction with his office
otherwiso) as g directon fn:w (&rét:;wl; berms (as 4o Tomuneration angd

v » S Ima; ‘Mine ang ireet; i ing
director Sh.gllll be_disqualifieq lyy hig offico from_ c%ﬁggiizfﬁ lx?»fﬁ? déﬁz
cgmp?glty Srher with regarq 4o his tenure of any such other office op place
O profit or as vendor, Purchaser gp otherwise, nor shall any such coﬁtl'act,
_ by oron behalf of the company
Ay Interested, be Liahle to be avoided,

b INg 50 interested he liable to

; ; tract or
arrangement by reason of syeh dir ; a1y such contracf
relation thereby establishay ector holding that office or of the fiduciary

(4) A director, Rotwithstanding hig interest, may b 1

) ( 8 counted in the
quorum present gt any meeting wher?aa,t he or any Sther%_irector is appointed
to holfl any such offico or Place of Profit under the company or twhergat
the terms of any suel appointment are arranged, and he may vote on any

such appointment op arrangement gthep than his own appoint
arrangement of the termg thercof, ¥ O appointment o the

(8) Any director ay act by himselt or his firm in o Proiessiona]
capaciby for the Company, and he or his firm shall be entitled to remuners.

tion for professional services as if he were not 4 director ; provided that

nothing herein contained shajl authorise a directop or his firm to act ag
auditor to the company,

85. A].I cheques, promissory nofes, drafts, bills of exchange and other
negotxablq Instruments, and a] Teceipts for moneys paid to the company,
shall be Signed, drawn, aceepted, endorsed, or ntherwise executed, as the
Ca2se may be, in such anner as the direetors skall from time to time by
resolution determine,

86. The directors shall cause minutes to be made in books provided
for the purpose—
(a) of all appointments of officers made by the directors ;

(b) of the names of the directors present at each meeting of the
directors and of any committee of the directors ;

(o) of all resolutions and proceedings at a)] meetings of the
eompany, and of the directors, and of committees of directors ;

other salaried office or Place of profit Wwith the company or to hig widow
or dependents and may make contributions to any fund and pay premiums
for the Purchase or provision of any such gratuity, pension op allowance,

DISQUALIFICATIQN OF DIRECTORS.
88. The office of direetor shajl be vacated if the director—
(@) ccases to be a director by virtue of section 182 or 185 of the
Act; or . . N
{b) beconzles bankrupt or makes any arrangement or composition
with his creditors generally ; Or .
omes prohibited from being a director by reason o any
© bgﬁder mé]i)clo under section 188 of the Act; or
(d) becomes of unsound mind ; or -
(e) resigns his oflice by notiee in writing to the cc;mpa-ny ;‘mor
she © than six months have been absens without
? Blgrreli'in?s)giolgoéf the directors from moetings of the directors

held during that period. .

e ——
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! flice, and at the annual general mecting jn

irectors shall retirc from o { . ]
mc;oéibsse'&uent ycar one-third of the directors for the time beip,

or, if their number is not three or o multiple of three, then the nunpfber
nearest one-third, shall retire from office.

90. The directors to.retifc in every year shall be those wlo have
been longest in office since their last election, but_ as between) persons
who bécame directors on the same day those to retire .'iha-ll (ytiless they
otherwise agree among themselves) be determined by lot.

91. A retiring director shall be eligible for re-election
K “

92, The company at the meeting at which a director retires in
manner aforesaid may fill the vacated office by _electmg & person therqto,
and in default the retiring director shall if offering himself for re-election
bo deemed to have been re-elected, unless at such mgbting it is expressly
resolved not to fill such vacated office or unless a resolution for the re-election
of sueh director shall have been put to the meeting apd lost.

93. No person other thap & director,retirfng at the meeting shall
unless recommended by the directors be eligiblé for election to the office
of director at any general meeting unless not leés than three nor more than
bwenty-one days before the date appointed/for the meeting there shall
have been left at the registered office of tie company notice in writing,
signed by a member duly qualified to atfend and vote at the meeting
ior which such notice is given, of his imtention to propose such person
for election, and also notice in writi g signed by that person of his
willingness to be elected.

94. The company may from $ime to time by ordinary resolution
increase or reduce the number o directors, and may also determine
in what rotation the increased or Zeduced number is to go out of office.

95. lirectors shall hive power at any time, and from time
to time, to - —oint any perspn to be a director, either to fill a casual
vacancy o. L addition to/the existing directors, but so that the total

number of directors shall wot at any time exceed the number fixed in
accordance with these r¢gulations. Any director so appointed shall
hold office only until the Aext following annual general meeting, and shall
then be eligible for re-dlection but shall not be taken into account in
tire by rotation at such meeting,

anything in thest 1'egulations Or in any agreement between the company
and such directér. Such removal shall be without prejudice to any claim

such di cctor Zuay have for damages for breach of any contract of service

between and the company.

he company may by ordinary resolution appoint another
i place of o director removed from office under the immediately
e rcgqlamor_}, and without prejudice to the powers of the directors
under Aegulation 95 the company in general meeting may appoini any
persofl to be a director either to fill & casual va,cancj,-bor a8 an additional
dircdtor. A person appointed in place of a dircctor so removed or to fill
a vacaney shall be subjeet to retirement at the same time as if ho had

4 vine wgan ey R LT

a dx_rectox: on the day ?{1 which the director in whose piace he is |
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98. The directors DAY 1neot foges : '

- B . e i
ad-J?uin-’ {;lnd other“’}se regulate thejp nt{ee%i;gi?;st&eeﬁ i?ﬁlﬁcililt Obeuuessli?igiss,
a;'lsma a EItly meeting sha) be decideq by a majority of votes In ease
0 ge%c%gg mS:L of Voéeg, the chairman shall have 4 second or castine vc;te
b aaor S{I-y, and the Seeretary on the requisition of g director shal
2 ny > Suinmon g meeting of the directors, 1y shall not b sary

0 give notice of g, Ieeting of time oy

absent from the Uniteq Kfnﬁdtfﬁ? etors to 9 director for the fime belng

99, The quorum necessary fop the tran

dj}ectors may be fixed by the dlrectors, and tae s of the hiness of the

unless so fixed shal) be two,

. 100. The continuing directors may'r act notwithstandipe

ic their body, but, if ang 50 long gg their numpep is ?Sc%;%eiln%glrg;a%g
number fixed by or pursuant to the regulations of the company as the
necessary quornm of dlrectors, the continuing direetorg or director may get
for the Purpose of mcrcasmg_ the numbey of directors to that number, or
of Summoning g geneya] meeting of the Company, but for 1 other purpz)se.

M 101, The directors may elect a chairman o i i

] ¥ f their
determine the beriod for which he 18 to holg office ; but if no ;ﬁgﬁtggusmﬁg
18 elected, or if at any Meeting the chairman is not Dresent within fve
minutes after the time appointed for holding the Same, the direetorg present
may choose one of their number to be chairman of the meeting.

104, A commiftee may meet and adjourn as it thinks proper.
Questions arising at any” meeting shall he determined by g majority of
votes of the members present, and in the case of a8 equality of votes the
chairman shall have 4 second or casting vote,

ment of any such directop Or person acting as aforesaid, or that they
Or any of them vere disqualified, be as va]iq as if every such person had been
uly appointed and was qualified to be a director,

106. A resolution in wrifing, signed by all the directors for the time
being entitled to receive notice of 2 meeting of the directors, shall be ag
valid and effectual as if it had been passed at a meeting of the directors

uly convened ard held.

MANAGING DIRECTOR.

% 107. he directors Inay from time to time appoint one or moro of thejr
body to the oifice of managing director for such period and on snch terms
48 they thinj; {it, and, subject to the terms of any agreement entered
into jp any particulor case, may revoke such appointment, A director

%0 appointed shall not, whilst holuwg that office, be subject to retiromont

i
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t in determining the rotation of retire-

by rotation or be taken into accoun - .
n?cnt of directors, but his appointment shall be antomatically determined

if he cease from any cause to e 3 director.

X 108. A managing director shall receive such remuneration (whether
by way of salary, compission or participation i profits, or partly in one
3 - way nd partly in another) as the directors may “determine. .

conditions and with such restrictions as they may think fit, and eigher
collaterally with or to the exclusion of their own pOWers and may from time
.. to time revoke, withdraw, alter or vary a1l or any of such powers.

4 * -

-

SECRETARY.
110. The secretary shall be appointed by the directors for such

.

term, at such rerauneration and upon such conditions as they may think
fit; and any secretary S0 appointed may be removed by them,

¢ 111, No person shall be appoiuted or hold office as secretary who
(@) the sole directoy of the company ; or *
. (b) a corporation the sole director of which is the sole director
of the company ; O :
e g {c) the gole director of a corporation which is the sole director
’ v of the company.

1*3. A provision of the Act or these regulations requiring or
authorising = thing %o be done by or to a director and the secretary shall
nob be satisfied by its being done by or to the same persen acting both
as director and as, or in place of, the secretary.

THE SEATL.

. ;2. TWhe directors shall provide for the safe custody of the seal,
which shall ouly be used by the anthority of the directors or of & committee
of the directors anthorised by the directors in shat behalf, and every
instrument to which the seal shall be affixed shall be signed by a director
and shall be countersigned by the secretary or by a second director or by

‘ . gome other person appointed by tho directors for the purpose.

PIVIDENDS AND RESERVE.

114. The company in general meeting may declare dividends, bub
no dividend shall exceed the amount recommended by the directors.

. 115, The directors may from time to time pay to the members such
snterim dividends as appear to the directors to be justified by the profits
of the company. _ .

118, o dividend shall be pé.-iﬁfo.therwise than out of profits.

117.. The directors may, before recommending an ividend, se
. gside out of the profils of the company such sums as chydﬁlhiglg I()lfo;ef?
g9y 9 TESCrve Or IeServes which shall, at the discretion of the dircetors,
. . be apphcablq.for any purpose to which the profits of the company may be
property applied, and pending such spplication may, at the like discretion,
either Le employed in the business of the compa.nﬁr or Lie invested in sueh
jnvestments {other than shares of the company) as the directors may from
- time to time think fit. "The directors may also without placing the rame to
resex;ve carry forword any profits which they may think pl‘rildcnt not to
div: le. ’ '

# 109. The directors may enti‘ust to and confer upon & managing
director any of the powers exercisable by them upon such terms and .

B s s o am—r.
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118, Subject to the right : . ‘ .
special rights as to di‘:‘ideﬁd, Sz1~(1)1f gfrgonsaslf ; oy Sotitled to shares with

according to the AMounts paid oo i dzlt e((?lnas hall be declared and paid |

- : A baid on th ares
whereof the dividend i paid, bug ng amountlpaid or cfef]?t%?iﬂ;nlifﬁc{) %(;f

& share in advance of ecalls shall be treated for i
- \ < g the

regulation as ptudlon the share, A dividends shay be ﬁﬁﬁﬁ?gngcfz 21;13

pa.lc} proport-lon_ate ¥ to th_c amounts paid or credited ng Paid on the shz‘xres

fiunqg any portion or port}olgls of the period in Tespect of whieh the divideng

IS paid ; but if any shaye i 1ssied on termg Droviding that it shall rank for

aczgg_?é lz;rs from a partieglay date such ghoye shall rank for divideng

119. The directors may deduct frop, any divig
- . end abloe to :
member all sums of money (if A0Y) presently pa,y{;ble by him {:)g {]':110 c?on?p;g;
on account of calls or otherwise 1R relation to the shares of the company,

120. Anv general meeting declaring 5 dividend or hopy F di
Payment of such dl‘g’ldend_or bonus wholly or partly by thesd?;gfi'b%lgi%?
of specific assets and 1 particulay of paid-up shares, deben%ures or debenturg
stock of any other company or ip a0y one or more of such ways, ang the
dircctors shall give effect %0 such resolution, ang where any ’ch'ﬁiculbv
arses in regard to such dxst.nbution, the directors may settle the some as
they think expcchent,‘angi In particulay may issue fractipng] certificates
and fix the value for distribytign of such specifie assets or any part thereos
and may determine that eagh Payments shall be made to any memberg
upon the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any sueh Specific assets ip trustees zg may seem
expedient to the directors, : .

121. Any dividend, interest or other moneysg payable in cash ip
Tespeet of shares may be paid by cheque or warrang sent through the post
directed to the registered address of the holder or, in the case of joing
holders, to the registered address of that one of the joint holders who is

t named on the register of members or to sueh person and to such
address 25 the holder or joint holders may in writing direct, Every such
cheque or warrant shall be made bayable to the order of the person to

whora it ig senr, Ay one of two or more joint holders may giva effectual

receipts for an ; «fvidends, boniiseg or other moneys Payable in respect of

the shares hold ©,” them as joint holders,
122. No dividend shall beay interest against the company.

ACCOUNTS.
123. The directors shall cause proper books of account to be kept

.

(@) all sums of money received and expended by the company
and the matters in respect of which the receipt and expenditure
takes place ;

(8) all sales and purchases of goods by the company ; and

{6) the assets and liabilities of tl;)e (I:?mf;ng b kopt such

$ shall not be deemed to be kep er. are not kept sye
boolg ;Of%fgc?)ﬂ?gzgaihm‘e necessary 1o _gixfe a true and [air view of the state
of the company’s nffairs and to explain its transactions,

/ hooks of account shall be kept at the registered offico of
o nl;rh(iu', subject to section 147 (3) of the Act, ab sucl; other place
or places as the dircetors thinl fit, and shall always be open to the inspeetion

of the directors. im6 dobermi hetl a
The directors shall from time to time ctermine whe er an

o w%igexbicl:ﬁ» :Ll!ld- at what times and places aud under what_ conditions

or regulations the’secounts and books of the company or any of them shg)]
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be open to the inspection of members not being directors, and no member
(not being o dircctor) shall have any vight of inspecting any account or
book or document of the company escepb as conferred’ DY statute or
sirthorised by the directors or by the eompany i seneral meeting.

1926. The directors shall from time 60 time, in accordance with
sections 148, 150 and 157 of the Act, cause to be pl;epa,red and to be laid
before the company in general meeting such profit and loss accounts,
balance sheets, group accounts, (if any) and reports as are referred to in
those sections. : *

197. A copy of every balance sheet (including every document
required by law %o be anncsed thereto) which is to be lald be?ore the
company in general meeting, together +with & copy of the auditors report,
shall not less than twenty-one days before the date of the meeting be sent
to every member of, and every holder of debentures of, the company and
to every person registered under regulotion 31. Provided that this
regulation shall not require-2 copy of those dov.iments to be sent to any
person of whose address the company is nob aware or to more than one of
the joint holders of any shares or debentures.

CAPITALISATION OF PROTITS.

198. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the company’s
reserve accounts or to the eredit of the profit and loss account or otherwise
available for distribution, and accordingly that such sum be set free ior
distribution amongst the members who would have been entitled thereto
if distributed by way of dividend and in.the same proportions on condition
that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by

-such members respectively or paying up in full unissued shares or deb entures

of the company to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid, or parfly in
the one way and partly in the other, and the directors shall give effect
to such resolution :

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this reguiztion, only be applied in
the paying up of unissued shares to be issued to members of the company
as fully paid bonus shares.

129. Whenever such 2 resolution as aforesaid shall have been passed -
the directors shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allobments and issues of
fully paid shares or Aebentures, if any, and gencrally shall do all acts and
things required to give offect thereto, with full power to the directors to
make such provision by the issue of fractional certificates or by payment
in cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to authorise any person to
enter on behalf of all the members entitled thereto into an agreeraent with
thé company providing for the allotment to them respectively, credited
as fully peid up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require) for the
pa,qunt.up by_ﬁhe company on their behalf, by the application thereto
of their respective proportions of the profits resolved to be capitalised
of '1_;h_e amounts or any parb of the amounis remaining unpaid ‘on thei],.‘
existing shores, and any agreement made under such authority shall be
effective and binding on all such members. ‘

AVDIT.

130. Auditors shall be appointed and their dubics reculated in
accordance with sections 159 to 101 of the Act and ion 14
Companics Act 1967. section 14 of the
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NOTIOES,

13L. A notieq may be given by the company tg ap i
ay b ; Y member oither
personally op by sending it by post to him or tg his registereq address,

or (if he has ng registered address within the Tniteq Kingdom) to the
address, if gy y Within tpe Uniteq Ingdom Supplied by him) to the

- Where g hotice is sent by post,

- - - o v . ’ »
a share by giving the notice to the joint holder first Damed in the register

of members ip Tespect of the share,

133. A notieq may be given by the Company to the Dersons entitled
%0 a share in Consequence of the death op bankruptey of g member by
sending it through the POSt In 3 prepaig letter addressed to them by name,
or by the title of Tepresentatives of the deceased, or trustee of the
bankrups, or by any Jike description, at the address, if any, within the
Unifeq Kingdom Supplied for the Durpose by the PEIsons claiming 4o pe
80 entitled, or (untj Such an address has been gg Supplied) by giving the
notice in any manner in which the Same might have hegn given if the
death or ba-nln'uptcy bad not oceurred. ’

134. Notice of €Yery general meeting shall he given in any manner
hereinbefore authorised to— -

135. TIf the company shall be wound up the Liquidator may, with the
Banction of an extraordinary resolution of the company and any other
sanction required by the Act, divide amongst the members in Specie or

3 ' lue as he deems fair 1pon any property to he divided
fﬂgigsfﬂ zlécc%l;iy determine how such division shall he carried out ag
between the membors or different .classes of members. The hqmdatpr
may, with the like sanction, vest the whole or any part of such assets in
trusfees upon such trusts for the benefit of the contributories as the
liquidator, with the like Sanction, shall think fit, hug S0 that no memhep
shall be cr’;mpe]led to accept any shares or other securitieg whereon there

INDEMNITY.

; o i f audit reretary

divector, managine director, gent, "LIJdlf;(}I", Seerets
and ﬁfger ﬁﬁﬁg for the time bei?‘xgaof‘ the compairy shall he indemnified
- 0ut of tho assfs of the company Leniis any Lability incurrod by bim

=Tl
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whether civil or criminal, In which judgmens
‘hich he i5 acq itted or in connectlon with
£ the Act in which rolief is granted to

-

in defending any proceedings,°
is given in his favour or in W
any applcation ander section 448 ©

him by the court.

J—

PART |1 S y
MENT OF A PRIVATE COMPANY LIMITED BY SHARES

&

REGULATIONS FOR THE MANAGE

1. The regulations contained in Fart I of Tal_Jle A (with the
exception of regulations 24 and 53) shall apply.
¥ ' .

2. The comﬁa,ny is a private company and accordingly— N
(2) the right to transfer shares is restricted in manner hereinafter
prescribed ;
(b) the numbers of members of the company (exclusive of persons
- who are ir the employment of the company and of persons
-who having been formerly in the employment of the company
) were while in such employment and have continued after the
' ' " determinatior, of such employment to be members of the
company) is limited to ffty. Provided thab where two or
more persons hold one or more shares in the company jointly
thay shall for the purpose of this regulation be treated as a
gingle memher ; . '
(o) any invitation to the public to subscribe for any shares eor
debentures of the company is prohibited ;
(d) the company shall not have-power to issue share warrants
* 1o bearer.

3. The directors may, in their absolnte discretion and without
assigning any reason. therefor, decline to register any transfer of any
ghare, whether or not it is 2 fully paid share. . K

4. o busiuess shall be transacted at any general meeting unless a J' I

: quorum of members is present ab the time when the meeting proceeds to
business ; save as herein otherwise provided two members present in
_ person or by proxy shall be a quorum.

5. Subject to the provisions of the Act, 2 resolution in writing signed
by all the members ior the time being entitied to receive notice of and o

attend and vote at general meetings (or being corporations by their duly RS
aunthorised representatives) shall be as valid and effective as if the same e

gaﬁi been. passed 2t o general meeting of the company duly convened and
eld. : : :

»

t

I
}TQTE.—-—Regulations 3 and 4 of this Part are alternative to . 1
regulations 24 and 53 respectively of Part I. B '
i

}

PP
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Company Number 376450 1”

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION(S)

of Coopers Filters Limited

PASSED the 29th day of July 1982 ,

the ANNUAL
AT an=-EXERASRIMMARY. GENERAL MEETING of the members of the above-named Company,

duly convened and held st 20 St Mary's Parsonage, Manchestexr M3 2NL

on the, 29th day of July 19892 , the following SPECIAL

RESOLUTION(S} was / were duly passed:-

"That in accordance with the provisions of section 12
subsection (2) of the Companies Act 1981, the
Company being a dormant company within the meaning
of the said section, section 14(1) of the Companies
Act 1976 shall not apply and accordingly no auditors
shall be appointed.”

cad Dadson Sec;e a;y o

\
A

NOTES:

{1) A copy of this Resolution should be signed by the Chairman of the Meeting or by a Director or the Secretary
of the Company whose pesition should be stated under his name.

{2) A copy of this Resolution is required to be filed with the registrar of Companies within 15 DAYS after it has
been passed and can be sent to Lewis Coates & Lucas Ltd. for that purpose,

Cat. No, CA.50

Lewis, Coates & Lucas, Limited British Cempany Registration Agents Limited

37.45 Paul Street, London EC2A 4PB - Tel: 01-251 0344
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Number of} 376450 / i
Compang [ / 0

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Sypecial Resolution

(Pursuant to 8. 141 (2) of the Companies Aot 1948)

or

Coopers Filters LIMITED

Passed 2lst January s 19 g3.

AT an IDXTRAORDINARY GENERAL MerTiNG of the above-named
Company, duly convened, and held at

- 20 8t. Mary's Parsonage,
. Manchester. M3 2NL

on the 215t day of  Japyary y 19 g3 the subjoined
SPECIAL RESOLUTION was duly passed, viz, 1
RESOLUTION

That the Memorandum of Association of the Company be and it is
hereby amended by the insertion of the following new Sub-~Clause
3(T) and the renumbering of the remaining Sub-Clauses accordingly:-—

"To guarantee support or secure whether by personal covenant or by
nortgaging or charging or creating a lien upon the whole or any part

of the undertaking property and assets (present and future) and uncalled
capital of the Company or by any of such methods the performance of the
obligations of, and the repayment or payment of money secured by or
payable under, any debentures, contracts, mortgages, charges, obligations
and securities of any person firm or company including (without prejudice
to the generality of the foregoing) any company which is for the time
being the Company's holding company (as defined by Section 154 of the
Companies Act 1948) or other subsidiary (as also defined by the said

Section) of the Company's holding company or is otherwise assoclated in
business with the Company.™

- D .
; e Lo be signed
Signature o5 Bt % s 10 00 SO0
man, a Dirce.
tnr, ar the
Sece - Seerobney e
ot g”"" tho Com iy AT

Nore.~Ta be iled within 15 days after the passing of the Resolution(s).

oyez The Solleitors’ Law Statjonery Soclety ple, Oyez Ilouse, 237 Long Lare, London SE1 41U 72344 9-82

* Kk Kk Kk k
Compnnies 7
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 376450

I herei)y certify that

THE BRITISH LAMINATED BRASS COMPANY, LIMITED

4,

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

COOPERS FILTERS LIMITED

Given under my hand at London the 247TH MArcH, 1971,

g 3
\E " - ;, "r‘.! ﬂ | J
\ ‘ ‘_/ . '_,_:":'.'

Assistant Registrar of Companies

C.172
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COMPANY LIMITED BY SHARES,

Memoramdum  of Association

! O Lt Moy

K lIThe—British-mLaminatederass- Cémpany-;
LIMITED. :

1. The Name of the Company is “THE BRITISH
LAMINATED BRASS COMPANY, LIMITED.” ' '

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

3. The Objects for which the Company is established are-—

(o) To develop and experiment with any process in "
. connection with the use and treatment of brass,
brass sheets, brass alloys, and any other metals
or metal alloys, and with the manufacture of
goods and articles made therefrom, and to manu-
facture, repair, and deal in any such goods and
articles, and to carry on all or any of the businesses
of Metallurgists, Brass, Steel, Iron, and General
. Metal and Metal Alloy Merchants, Manufacturers,
Brokers, Dealers, Founders, Converters, Smelters,
Forgers, and Rollers, Tinplate, Blackplate, and
Sheet BMetal Manufacturers and Merchants, Waste
and Scrap Dealers, Makers of and Dealers in
Machinery, Plant, Tools, Implements, Accessories,
and Engineering Supplies and Requisites, Black-
smiths, Platers, Millwrights, Riveters, Fitters, -

Machinists, Platers, Annealers, Vulcanisers, Polishers, ’
Finishers, Marine, Mechanical, Motor, Electrical;
and General Engineers, and Engineering Contractors,
Colliery Agents, Factors of and Dealers in Coal,
+ Coke, Lime, and Timber, Manufacturers of and
" Dealers in Bricks, Slates, Pipes, Pottery, Earthen-
.ware, China, Terra-cotta, and Ceramic Ware of all
kinds ; Builders, Builders' Merchants, and Building -
Contractors, Haulage Contractors, Carriers by Land

and Water, Barge Owners, Wharfingers, and Lighter;/jf:',i\;ai dE

men, Commission Agents, and General Merchants/s
Agents, and Traders; and to search for, get, wirl, - 5.FER 1983
work, raise, reduce, amalgamate, dress, crush " ¥
refine, make marketable, and use, sell, and dispose
of coal, clay, sand, gravel, stone, lime, limestone,
and all other minerals and substances of whatsoeyger="s

-

L)
GFFICE -

. Lo . CrhNE, © -
kind or description used by the Company in carry(®%
on its business or any part thereof. (I

S g
(B) To carry on any other business (whether many- '9\'.""{‘2)
facturing or otherwise) which may seem to the~-.,

. Company capable of being conveniently carried on

00460° . _ '
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in connection with' the above objects, or calculated
directly or indirectly to enhance the value of

or render more profitable any of the Company's
property. '

() To purchase or by any other 'means acquire any
Ireehold, leasehold, or other property for any estate
or interest whatever, and any rights, privileges, or
casements over or in respect of any property, and
any buﬂ@mgs, offices, fuctories, mills, works, wharves,
roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property
or rights whatsoever which may be necessary for,
or may be conveniently used with, or may enhance
the value of any other property of the Company.

(D) To build, construrt, maintain, alter, enlarge, pull
* down, and remove or replace any buildings, offices,

factories, mills, Woiks, wharves, roads, railways,
tramways, machinery, engines, walls; fences, banks,
dams, sluices, or watercourses, and to clear sites
for the same, or to join with any person, firm,
or company in doing any of the things aforesaid,
and to work, manage, and control the same or
join with others in so doing, '

: (E) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patent rights, brevets d'invention, licences, trade
marks, designs, protections, and concessions which
may appear likely to he advantageous or useful
to the Company, ‘and tc use and turn to account
and to manufacture under or grant licences or
privileges in respect of the same, and to expend
money in_ experimenting upon and testing and
in improving or seeking to improve any patents,
inventions, or rights which the Company may
acquire or propose to acquire.

(F) To acquire and undertake the whole or any part
of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to
carry on any of the businesses which this Company
is authorised to carry on, and as part of the
consideration for such  acquisition to undertake all
or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrange-
ment for sharing profits, or for co-operation, or
for limiting competition, or for mutual assistance
with any such person, firm, or company, and to

) give or accept, by way of consideration for any

. of the acts or things aforesaid or property acquired,
any Shares, * Debentures, Debenture Stock, or
securities that may be agreed upon, and to hold
and retain, or sell, mortgage, and deal with any
shares, debentures, debenture stock, or securities so
received,

(¢) To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,

: dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal Wwith

e "

I o g PR )



all or any part of the property and rights of
. the Company. '

(#) To invest and deal with the moneys of the Company
not immediately required in such shares or upon
such securities and in such manner as may from
time to time be determined.

(1) To lend and advance mory or give credit to such
persons, firms, or companies and on such terms as
mnay secm expedient, and in particular to customers
of and others having dealings with the Company,
and to give guarantees or become security for any
such persons, firms, or companies.

(1) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and also by
a simiar mortgage, charge, or lien to securs and
guarantee the performance by the Companv of any
obligation or liability it may undertake,

(k) To draw, make, accept, <ndorse, discount, execute,
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other

' negotiable or transferable instruments,

(L) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities
of any other company having objects altogether
or in part similar to those of this Company or
carrying on any business capable of being carried

. on so a% directly or indirectly to benefit this
- Company.

() To act as agents or brokers and as trustées for
any person, firm, or company, and to undertake
and perform sub-contracts, and also to act in any
of the businesses of the Company through or by

, means of agents, brokers, sub-contractors, or others.

(v) To remunerate any person, firm, or company
rendering services to this Company, either by
cash payment or by the allotment to him or
them of Shares or securities of the Company
credited as paid up in full or in part or otherwise
as may be thought expedient. J

(0) To pay all or any expenses incurred in conmection
with the promotion, formation, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription
of any Shares, Debentures, Debenture Stock, or
securities of this Company.

(?) To support and subscribe to any charitable or public
ject, and any institution, society, or club which
may be for the benefit of the Company or its
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employés, or may be connected with any town or

place where the Company carries on business ; to . :
give pensions, gratuities, or charitable aid to any-

persons who may have been Directors of or .
may have served the Company, or to the wives, * -
children, or other relatives or dependents of such )
persons; to make payments towards insurance ;
and to form and contribute to provident and
benefit funds for the benefit of any of such persons
or of their wives, children, or other relatives op
dependents,

{0) To promote any other company for the purpose
of acquiring the whole or any part of the business
or property and undertaking any of the liabilities
of this Company, or of undertaking any business
or operations which may appear likely to assist or
benefit this Company or to enhance’ the value of
any property or business of this Company, znd "
to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part

of the shares or securities of any such company
as aforesaid. a

T )

LT I

s W

(R) To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such consideration
as the Company may think fit, and in particular
for shares, debentures, or securities of any company
purchasing the same. -

T UATEY I MRt

(s) To distribute among the Members of the Company
" in kind any property of the Company, and in.
particular any shares, debentures, or securities
of other companies belonging to this Company
or of which this Company may have the power

of disposing. .

.
r

3t e 3 AT,

(T) To guar-a.mtee support or secure whether by personal covenant or by
mortgaging or cl?ar'ging or ereating a lien upen the whole or any part
of the undertaking property and assets {present and future) and uncalleg

payable under, any debentures,

de contracts, mortgages, charges, obligations
and securities of any person fi

rm or company including (without prejudice
ing) any company which is for the time

. bsidiary (as also defined by the said
Section) of the Company's holding company or is otherwise associated in
business with the Company.

LEs

It. is hereby expressly declared that each Sub-Clause of this
Clause shall be comsirued independently of the other Sub-
Clauses hereof, and that none of the objects mentioned in
any Sub-Clause shall be deemed to be merely subsidiary to
the objects mentiored in any other Sub-Clause.

RV R

s

4. The Liability of the Members is Limited.

PP L L1 T

5. The Share Capital of the Company is Fifteen Thousand
Poundds, divided into Fifteen Thousand Shares of One Pound
each, X :

aid

AT PPE
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@ the several persons whose Names, Adtresses, and
Descriptions are subscribed are desirous of being formed into
a Company in pursuance of this Memorandwm of Association,
and we resprctively agree to take the number of Shares in
the Capital of the Company set opposite our respective names.

- ) Number of
NAMES, ADDRESSES, AND DESCRIFTIONS OF SUBSCRIBERS, | 4,00,
' Subscriber.
GEORGE ROBERT POOLEY,
26 Woodway,
Oxhey, Herts,
Engineer One
RICHARD TEMPLEMAN,
) 10 Kendrick Road,
Slough, Bucks,
Engineer One

Dated the 28th day of September, 1942,

Witness to the above Signatures—

THOMAS HAROLD GRIFFITH,
Royal Builing,
Fisher Street,
Swansea,
Incorporated Accountant.

-
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THE COMPANIES ACT, 1929
and

THE COMPAMNIES ACTS, 1948 to 1980

COMPANY LLMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION
OF

COOPERS FILTERS LIMITED

Adopted by a special resolution of the Company passed on
27ty day of February 1981.

PRELIMINARY

Subject as hereinafter provided the Regulations
contained in or made applicable by Part ITI of Table
A in the First Schedule to the Companies Act 1948 as
amended by the Coumpanies Acts, 1967, 1976 and 1980
{(hereinafter referred to as "Tabhle A") shall apply
to the Conmpanv.

SHARE CAPITAL

The share capital of the Company at the date of
adoption of these Articles is £15,000 divided into
15,000 Ordinary shares of £1 each

Save as provided by contract or these Articles to
the contrary, and subject to any direction of the
Company by ordinary resolution, all unissued shares
of the Company shall be at the disposal of the
Directors, and thev may allot, arant options over or
otherwise deal with or dispose of the same to such
persons, at such times, and qgenerally on such terms
as they think proper, hut so that no shares shall be
issued at a discount, except in accordance with the
provisions of Section 57 of the Act.

CALLS OM SHARES
In Regulation 15 of Part I of Table A the words

"provided that nc call shall exceed one-fourth of
the nominal value of the share or be payable at less
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than one month from the date fixed for the payment
of the last preceding call® shall be omitted.

TRANSFER OF SHARES

In Regulation 22 of Part I of Table A the words ‘and
transferee' shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS

In Regulation 54 of Part I of Table A the words
"meeting shall stand dissolved" shall be substituted
for "members present shall be a quorum”,

DIREC'TORS

Regulation 75 of Part I of Table A shall not apply.
Unless otherwise determined by a ¢eneral meeting the
number of Directors shall not be less than two.

Regulation 77 of Part I of Table A shall not apply.
A Director need not hold any share qualification but
shall be entitled to receive notice of and to attend
all general meetings of the Company.

BORROWING POWERS

The proviso to Requlation 79 of Part I of Table A
shall not apply.

POWERS AND DUTIES OF DIRECTORS

Motwithstanding anything in these Articles contained
the Directors shall have no power to deal with any
of the following matters or to transact any business:
relating thereto unless and until Turner & Mewall
Linited ("T&N") so long as it is the beneficial
owner of not less than 75 per cent in nominal value
of the issued Ordinary Shares of the Company shall
have given its approval to the exercise by the
Directors of the power of the Company in regard
thereto such approval to be evidenced either by a
copy of a resolution of or an sxtract from the
minutes of a meeting of the Board of Directors of
T&l certified by one of such Directors or by the
Secretary of T&M or by a letter signed either by any
two of such Directors or by any one Director and the
Secretary.
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(b)

(c)

(a)

(e)

(£)

Any material change in the nature of the
business carried on by the Company whether by
the addition of a new type »f business or the
abandonment of any type of business carried on
by the Company at the date of such change.

Any sale or disposal or dealng with the
undertaking property rights or assets of the
Company or of any part thereof but so that
this provision shall not apply to the ordinary
trading transactions of the Company concerned
with the purchase, manufacture or sale of the
goods (or the raw materials or other
components of which they are composed) which
the Company produces manufactures or sells nor
shall it apply to any sale disposal or dealing
as afnresaid where the amount involved ‘does
not vxceed in respect of any one transaction
included in a budget approved by T&M the sum
of £100,000 and in respect of any one
transaction not included in a budget approved
by T&N the sum of £20,000.

Any purcha~e or acquisition on capital account
for a sum exceeding in the case of a i
transaction included in a budget approved by
T&N £100,000 and in the case of a transaction
not included in a budget approved by T&M
£20,000 in principal amount other than any
purchase or acguisition of raw materials or
other goods required in connection with the
manufacture or supply of the goods sold from
tine to time by the Company and which are not
being purchased or acquired under a contract
regquiring approval under paragraph (d4)
hereof.

The execution of any agreements or contracts
imposing any continuing obligations or
restrictions on the Company other than
agreements or contracts entered into either
for a period not exceeding one year or for an
indefinite period determinable by not more
than six months notice whether given during or
after a period of one year.

Any fusion, amalgamation, union of interests
or working arrangements with any other party.

Any lending or borrowing of money, issue of
securities or creation of any mortgage or
charge by the Company.
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(g)

(h)

(1)

(37

(1)

The issue of unissued shares or making of
calls on shares.

Allocations to reserves, payments or
recommnendations of dividend or other
distributions of capital or profits, or
amounts to be written off against profits or
assets in respect of wear and tear and
depreciation of plant and buildings.

The grant of a pension or a gratuity or a
retirement benefit to any officer or employee
of the Company or the establishment of a
pension fund or life assurance scheme or any
payment of the nature veferred to in Section
191 of the Act.

Any refusal to register a proposed transfer of
& share.

The monetary limits referred to in this
Regulation may be changed by T&N from time to
time by notice in writing to the Companyv
signed either by any two Directors or by any
one Director and the Secretary of TsW.

So long as it shall own beneficially at least
75 per cent in nominal value of the issued
Ordinary shares of the Company T&N may from
time to time and at any time by notice in .
writing to the Company (signed either by any
two Directors or by any one Director and the
Secretary of T&N) effect any of the following
matters, that is to say:-

(a) Appoint any person as a Director of the
Company either as an additional Pirector
or to £ill any vacancy, and remove from
office any Director howsoever appointed.

(b) Appoint one of the Directors of the
Company for the time being to be Chairman
of the Company and one or more of the
NDirectors of the Company for the time
being to be Deputy Chairman Chief
Executive, Managing Director or ‘Managing
Directors of the Company or to hold such
other office in the management of the
business of the Company as it may decide
and for such period as it shall think fit
and (subject to the provisions of any
agreement between him or them and the
Company) remove him or them from office
and appoint another or others in his or
their place or places.
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{c) Fix the remuneration and other terms and
conditions of appointment of any
Chairman, Deputy Chairman, Chief
Executive, Managing Director or Director
holding any other office in the
managenent of the business of the Company
and (subject to the provisions of any
agreenent between him or them and the
Company) vary the same from time to time
and so that any remuneration fixed under
this paragraph may be made payable to
such Director in addition to or in
substitution for such ordinary
remuneration (if any) as a Director as he
may from time to time be entitled to
receive and may without prejudice to the
provisions of Regulation 12 be made
payable by a lump sum or by way of bonus

or commission on the
of the Company or of
which the Company is
participation in any

profits or turnover
any other company in
interested or other
such profits or by

any or all or partly bv one and partly by
another or others of those modes.

(d) Entrust and confer such of the powers
exercisable under these Articles by the
Directors (not being powers for the
exercise of which any approval is
required under Regulation 10) as it
thinks f£it to and upon any Chairman,
Deputy Chairman, Chief Executive,
Managing Director or Director holding any
other office in the management of the .
business of the Company and determine the
time, objects, purposes, terms,
conditions, and recstrictions for, upon
and subject to which such powers are
conferred and whether the same are
conferred collaterally with or to the
exclusion of or in substitution for all
or any of the powers of the Directors in
that behalf and from time toc time revoke,
alter or vary all or any of such powers.

A Chairman, Deputy Chairman, Chief Executive
or Managing Director or a Nirector holding any
other office in the management of the business
of the Company shall (subject to the
provisions of anv agreement between him or



them and the Company) be subject to the same
provisions as to resignation and removal as
the other bDirectors of the Company and shall
ipso facto and immediately cease to be
Chairman, Neputy Chairman, Chief Executive or
Managing Director or to hold sach other office
in the management of the business of the
Company if he ceases to hold the office of
Director from any cause.

12. Subject to Requlation 10:-

(a)

(b)

(c)

The Directors may procure the establishment
and maintenance of or participate in or
contribute to any non-contributory or
contributory pension or super—annuation funds
or life assurance scheme for the benefit of
and pay, provide for or Procure the grant of
donations gratuities, pensions, allowances,
benefits or emoluments to any persons
including Directors and other officers who are
or shall have been at any time in the
employrnent or service of the Company, or of
any company which is a subsidiary of the
Company, or of the Predecessors in business of
the Conpany or of any such subsidiary corpany,
or is allied to or associated with the Company
and the wives, widows, families or dependants
of any such persons.

The Directors may procure the establishment
and subsidy of or subscription and support to
any institutions, associations, clubs, funds
or trusts calculated to be for the benefit of
any such persons as afore.-id or otherwise to
advance the interests and well-being of the
Company or its members or of any such other
company as aforesaid and payments for or
towards the insurance of any such persons as
aforesaid, and Subscriptions or quarantees of
money for charitable or benevilent objects or
for any exhibitions or for any public, general
or useful object,

The Directors may procure any of the matters
aforesaid to be done by the Company either
alone or in conjunction with any such other
company as aforesaid.
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14,

15.

16.

17.

A Director may vote as a Director in régard to any
contract or arrangement with the Company in which he
is interested as a Director or shareholder of the
Conpany or any subsidiary or holding company of the
Company or of any subsidiary of the Company's
holding company or upon any matter arising thereout
and if he shall so vote his vote shall be counted
and he shall be counted in a guorum when any
contract or arrangement in which he is interested is
under consideration whether or not he would
otherwise be disqualified from voting thereon; and
Regulation 84 of Part I of Table A shall be deemed
to be modified accordingly.

ROTATION OF DIRECTORS

Requlations 89 to 97 of Part T of Table A shall not
apply.

PROCEEDINGS OF DIRECTORS

So long as T&M shall own beneficially at least 75
per cent in nominal value of the issued Ordinary
shares of the Company Regulation 10l of Part T of
Table A shall not apply.

MAMNAGING DIRECTOR

So long as T&M shall own beneficially at least 75
per cent in nominal value of the issued Ordinary
shares of the Company Requlations 107 to 109
inclusive of Part I of Table A shall not apply.

SECRETARY

The Directors may also appoint an assistant
Secretary or assistant Becretaries or a temporary
substitute for the Secretary any of whom shall For
all the purposes of these Articles be deemned to be
the Secretary. Any assistant Secretary or temporary
substitute so appointed may be removed by the
Directors.
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TO

THE COMPANIES ACT 1948

" (as amended)

" ‘ ' TABLE A

" PART 1

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

INTERPRETATION.
1. In these regulationg :— -
* the Act ’’ means the Companies Act 1948,
“ the seal ”’ means the common seal of the company.

# secretary ”” means any person appointed to perform the dnties
of the secretary of the company.

“the United Kingdom ™ means Great Britain and Northern '
Treland. :

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including reierences to printing, lithography,
photography, and other modes of rzpresenting or reproducing words in a
visible form. :

Unless the context otherwise requires, words or expressions contained
in these regulations shall bear the same meaning as in the Azt or any
statatory modification thereof in force at the date at which thess regulations
becoree binding on the company.

SHARE CAPITAYL, AND VARIATION OF RIGHTS.

2. 'Witkout prejudice to any special rights previously conferred on
the holders i any existing shares or class of shares, any share in the
company mway be issued with such preferred, deferred or other special
rights or such restrictions, whether in.regard to dividend, voting, return.
of capital or otherwise as the company may from “.7*e to time by ordinary
resolution determine.

3. Subject to the provisions of section 58 of the Act, any preference
shares may, with the sanction of an ordinary resolution, be issued on the
terms that they ave, or at the option of the company are liable, to ba
redeemed on such terms and in such manner as the company before the
issne of the shares may by special resolution determine,

4. IXf at any time the share capital is divided into different clasges
of shares, the rights attached to any class {(nnless otherwise provided by the
terms of issue of the shares of that class) may, whether or not tho eompany
s being wound up, be varied with the consent in writine of the holders
of three-fourths of the issued shares of that class, or with the sanction
of an extraordinary resolution passed at a separato gencral meeting of the
holders of thie shares of the class. To every such sepurate generad meeting
the provisions of these regulations relating to general meetings shall apply,
but so that tho necessary quorum shall be two persons at least holding or

o
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representing by proxy one-third of the issued shares of the class and that

~ SNy illolder ofshares of the class present in person or by proxy may demand
a poll. '

. 5. The rights conferred upon the holders of the shares of any class
1ssued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shaves of that class, be deemed to be

varied by the creation or issue of further shares ranking pari passu-

therewith.

6. The company may exercise the povwers of paying commissions
conferred by section 53 of the Act, provided that the rate per cent, or the
amount of the commisssion paid or agreed to be paid shall be disclosed in,
the manner required by the said section and the rate of the commission

shall not exceed the rate of 10 per cent. of the price at which the shares in -

respect whereef the same is paid are issued or an amount equal to 10 per
cent. of such price (as the case may be). Such commission may be satisfied
by the payment of eash or the allotment of fully or partly paid shares or
partly in one way and partly in the other, The company may also on any
issue of shares pay such brokerage as may be lasful. .

7. Except as required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company shall
not be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in any
ghare or any interest in any fractional part of a share or {except only as by

 these regulations or by law otheriise provided) any other rights in respect
of any share except an absolute right to the entirety thereof in the registered
holder. ‘

8. Every person whose name is entered as a member in the register
of members shall be entitled without payment to receive witkin two months
after allobment or lodgment of transfer {or within such other period as the
conditions of issue shall provide) one certificate for all his shares or several
certificates each for one or more of his shares upon payment of 12ip for
every certificate after the first or such less sum as the direetors shall from
time to time determine. Every certificate shall be under the seal and shall
specify the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares hold jointly by several persons
the company shall not be bound to issue more than one certificate, and
delivery of a certificate for o share to one of several joint holders shall be
sufficient delivery to all such holders. .

- 9. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 124p or such less sum and on such terms
{(if any) as to evidernce and indemnity and the paymeni of out-of-pocket
expenses of the company of investigating evidence as the directors think fit.

10. The company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security or other-
wise, any financial assistance for the purpose of or in connection with a
purchase or subscripfion made or to be made by any person of or for any
shares in the company or in its holding company nor shall the company
make a loan for any purpose whatsoever on the sceurity of its shares
or those of its holding company, but nothing in this rezulation shall prohibit
transactions mentioned in the proviso to section 54 (1) of the Aect.

LITN,

11. The cofnpany shall have a first and paramount lien on every
share (rot being a fully paid share) for all moncys (whether presently
payable or not) called or payable at o fixed time in respect of that share,

TR
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and the company shall also have a first and paramount lien on all shares

(other than fully paid shares) standing registered in the name of a single

person for all moneys presently payable by him or his estate to the

company ; but the directors may at any time declare any share to be

wholly or in part exempt from the provisions of this regulation. The

gﬁmpany’s lien, if any, on a share shall extend to all dividends payable
ereon. '

12. The company may sell, in such manner s the directors think
fit, any shares on which the company has a lien, but no sale shall be made
unless a sum in respeet of which the lien exists is presently payakle, nor until
the expiration of fourteen days after a notice in wrifing, stating and
demanding payment of such part of the amount in respect of which the
lien exists as is pre.atly payable, has been given to the registered holder
for the time being of the share, or the person entitled thereto by reason
of his death or bankruptcy.

13. To give effect to any such sale the directors may authorise some
person to transfer the shares sold to the pursiaser thereof. The purchaser
shall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound %o see to, tho application of the purchase
money, nor shall his title to the shares be ailected by any irregularity or
invalidity in the proceedings in reference to the sale.

14, The proceeds of the sale shall bo received by the company and
applied in payment of such part of the amount in, respect of which the lien
exists as is presently paxable, and the residue, if any, shall (subject to a
like lien for sums not presently payable as existed upon the shares before
thle sale) be paid to the person ‘entitled to the shares at the date of the
sale, '

CALLS ON SHARES.

15. The directors may from time to time make ecalls upon the
members in respeet of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) and not
by the conditions of allotment thereof mide payable at fixed ticmes,

£ : seding , and cach member shall (subject to
receiving ab least fourteen days’ notice specilying the time or times and
place of payment) pay to the company at the time or times and place so
specified the amount called on his shares. A call may be revoked or
rostponed as the directors may determine.

16. A call shall be deemed to have heen made at the time when
the resolution of the directors authorising the call was passed and may be
required to be paid by instalments.

17. The joint holders of a share shall bo jointly and severally liable
‘to pay all calls in respect thereof.

18, " If a sum called in respect of a sharo is not paid before or on the
. fay appointed for payment thereof, the person from whow the sum is
due shall pay interest on the sum from the diy appointed for payment
thereof to the timo of actual payment at such Tate not exceeding 5 per
cent. per annum as tho directors may determine, but th_e directors shall he
at liberty to waive payment of such interest wholly or in park.

19, Any sum which by the terms of issuo of a share becomes payable
on allotment or at any fixed date, whether on account of the nominal
valuo of the share or by way of premium, shall for the purpoces of these
regulations be deemod %o be a call duly made und payable on the date on
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which by the terms of issue the same becomes payable, and in case of
non-payment all the relevant provisions of these regulations as to payment
of inferest and expenses, forfeiture or otherwise shall apply as if such sum.
had become payable by virtue of a ¢all duly made and notified.

20. The directors may, on the issue of shares, differentiate between
the holde_rs as to the amount of calls to be paid .and the times of payment.

... 21, The directors may, if they thinlk fit, receive from any member
w11hqg to advance the same, all or any part of the moncys uncalled and
unpaid upon any shares held by him, and upon all or any of the noneys so
advanced may (until the spme would, but for such advance, boeorae
payable) pay interest at such rate not exceeding (unless the company in
general meeting shall otherwise direet) 5 per cenb. per annum, as may be

agreed upon between the divectors and the member paying such sum
in advance.

TRANSFER OF SHARES.

22. The instrument of transfer of any share shall be executed by or
on behalf of the transferor and—transferee, and the transferor shall be
deemed to remain a holder of the share until the name of the transfereo
is entered in the register of members in respect thereof.

23. Subject to such of the restrictions of these regulations as may be

applicable, any member may transfer all or any of his chares by instrument

-in writing in arny usual or common form or any other form which the
directors may approve.

24. The directors may decline to register the transfer of a share (not
being a fully paid shave) to a person of whom they shall not approve, and
they may also decline to register the transfer of a share on iwhich the
company has a lien. '

25. The directors may also decline to recognise any instrument of
" transfer unless :—

(2) a fee of 124p or such lesser sum as the directors may from
time to time require is paid to the company in respect
thereof ;

(b) the instrument of transfer is accompanied by the certificate

of the shares to which it relates, and such other evidence

- ) as the directors may reasonably require to show the Tight
of the transferor to make the transfer; and

(¢) the instrument of transfer is in respect of only one class of
share. '

26. If the directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with the.
company send to the transferee notice of the refusal.

27. The registration of transfers may be suspended at such times
and for such periods as the directors may fromn time to time determine,
provided always that such registration shall not be suspended for morc
than thirty days in any year,

28. The company shall be entitled to charge a fee not cxceeding

12}p on the registration of every probate, letters of administration,
certificato of death or marriage, power of attornoy, notice in liew of
distringas, or other instrument,
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TRANSMISSION OF SHARES.

29. In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal representatives
of the deceased where he was a sole holder, shall be the only persons
recognised by the company as having any title to his interest in tl.c shares H
but nothing herein contained shall release the estate of a deceased joint
holder from any liability in respect of any share which had been jointly

*

held by him with other persons. .

30. Any person becoming entitled to a share in consequence of the
death or bankruptey of 2 member may, upon such evidence being produced,
as may from time to time properly be required by the divectors and subject
as hereinafter provided, elect either to be registered himself as holder of the
share or to have some person nominated by him registered as the transferee
thereof, but the directors shall, in either case, have the same right to
decline or suspend registration as they would have had in the case of a
transfer of the share by that member before his death or bankruptcy, as
the casc may be. .

31. 1If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the company a notice in writing signed.
by him sti:ting that he so elects. If he shall elect to have another person
registered he shall testify his election by executing to that person a transfer
of the share. All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid as
if the death or bankruptcy of the member had not oceurred and the notice
or transfer were a transfer signed by that member.

32. A person becoming entitled to a share by reason of the death
or bankruptey of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the registered
holder of the share, exeept that he shall not, before being registered as a
raember in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company :

"Provided always that the directors may at any time give notice

- requiring any such person to elect either to be registered himself or to

transfer the share, and if the notice is not complied with within ninety
days the directors may fthereafter withhold paryment of all dividends,
bonuses or other moneys payable in respect of the share until the
reqgairements of the notice have been complied with.

FORFEITURE OF SHARES.

33. If 2 member fails to pay any ecall or instalment of a call on the
day appointed for payment thereof, the directors may, at any time there-
after during such time as any part of the call or instalment remains unpaid,
serve 2 notice on him requiring payment of so much of the call or instalment
as is unpaid, together with any interest which may have acerued.

34. The notice shall name a further day (not carlier than the
expiration of fourteen days from the date of service of the notice) on or
before which the payment required by the notice is to be made, and shall
state that in the event of non-payment at or before the time appointed
the shares in respect of which the call was made will be liabls to ba
forfeited.

35. If the requirements of any such notice as aforesaid are not
compliedd with, any share in respect of which the notice has been given
may ai any time thercafter, before the payment required by the notice
has been made, bo forfeited by o resolution of the dircctors to that effect.

ol
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36. - A forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the directors think fit, and at any time before

@ sale or disposition the forfeiture may be cancelled on such terms as the
directors think fit.

37. A person whose shaves have been forfeited shall cense to be a
member in respect of the forfeited shares, but shall, notwithstanding, remain.
liable to pay to the company all moneys which, at the date of forfeiture,
were payable by him to the company in respect of the shares, but his
liability shall ceuse if and when the company shall have received payment
in full of all such moreys in respect of the shares.

38. A statuiory declaration in writing that the deelarant is a director '

or the secretary of the company, and that a share in the company has beew:
duly forfeifed on 2 date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons elaiming to be
entitled to the share. The company may receive the consideration, if any,
given for the share on any sale or disposition thereof and may execute
a transfer of the share in favour of the person to whom the share is sold
or disposed of and he shall thereupon be registered as the holder of the share,
and shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or

invalidity in the proceedings in reference to the forfeiture, sale or disposal
of the share.

39. The provisions of these regulations as to forfeiture shall apply
in the case of non-payment of any sum which,.by the terms of issue of
a share, becomes payable at a fixed time, whether on account of the

nominal value of the share or by way of premium, as if the same had. been -

payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK.

" 40. The company may by ordinary resolution eonvert any paid-up
shares into stock, and reconvert any stock into paid-up shares of any
denomination. :

41. Che holders of stock may transfer the same, or any part thereof,
in the same manner, and subjeci to the same regulations, as and subject
to which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circurnstances
admit ; and the directors may from time to time fix the minimum amount
of sfock transferable bul so that such minimum shall not exceed the
nominal amount of the shares from which the stocl axose.

42, The holders of stock shall, according to the ameount of stock
held by them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the company and other matters as if they
held the shares from which the stotk arose, but mo such privilege or
advantage (except participation in the dividends and profits of the company
and in the assets on winding up) shall be conferred by an amount of stock
which: would not, if existing in shares, have conferred that privilege or
advantage.

43. Such of the regulations of the company as are applicable to
paid-up shares chall apply o sbtock, and the words *‘ share” and
¢ ghareholder ”’ therein shall include * stoek ” and *¢ stoekholder.”

ALTERATION OF CAPITAL.

44, Tho company may from time to time by ordinary resolution

increase the share capital by such sum, to be divided into shares of such
amount, as the resolution shall preseribe. :
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4. The company may by ordinary resolution— .

. (a} consolidate and divide all or any of its share capital into
shares of larger amount than its existing-shares ; .

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of associa-
tion subject, nevertheless, to the provisions of section 61 (1) {ad)
of the Act;

(c) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person.

46. The company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share premium account in any
manner and with, and subjeet to, any incident authorised, and consent
required, by law.

GENERAL MEETINGS.

47, The company shall in each year hold a general meeting as its
annunal general meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it ; and not
moere than fifteen months shall elapse between the date of one annual
general meeting of the company and that of the next. Provided that so
long as the company holds its first annual general meeting within eighteen
months of its incorporation, it need not hold it in the year of its incorpora-
tion or in the following year. The annual general meebing shall be held
at such time and place as the directors shall appoint.

48. Al general meetings other than annual general meetings shall
be called extraordinary general meetings.

49. The directors may, whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also
be convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by seetion 132 of the Act. If at any time there
are not within the United Kingdom sufficient directors eapable of acting to
form a quorum, any director or any two members of the company may
convere an extraordinary general meeting in the same manner as nearly
as possible as that in which meetings may be convened by the divectors.

NOTICE OF GENERAL MELTINGS.

50. Ar annual general meeting and a meeting called for the passing
of a special resolution shall be called by twenty-one days’ notice in writing
at the least, and o meeting of the company other than an annual general
meeting or o meeting for the passing of a special resolntion shall be called
by fourteen days’ notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deerned to be served and of the
day for which it is given, and shall specify the place, the day and the
hour of rmeeting and, in case of speeial business, the general nature of that
business, apd shall be given, in manner hercinafter mentioned or in such
other manner, if any, as may be preseribed by the company in general
meeting, to such persons as ave, under the regulations of the company,
entitled to reccive such notices from the company :

Provided that a mecting of the company shall, notsithstanding that
it is called by shorter notice than that specitied in this regulation, be
deemed to have been duly ealled if it is so agreed—

(@) in the case of a meeting called as the annual general meeting,
by all tho members entitled to attend and vote thereat ; and
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() in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the

~ meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that right,

b1. The accidental omission to give notice of g meeting to, or the
non-receipt of notice of g meeting by, any person entitled to receive
notice shall not invalidate the proceedings. at that meeting.

PROCEEDINGS AT GENERATL MEETINGS.

52. All business shall be deemed speeial that is transacted at an
extraordinary general mgaeting, and also all that is transacted at an annual
general meeting, with the exception of declaring a dividend, the con-
sideration of the accounts, balance sheets, and the reports of the directors
and auditors, the election of directors in the place of those retiring and

the appointment of, and the fixing of the remuneration of, the anditors.

53. No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business; save as herein otherwise provided, three members present in
person shall be a quorum. T

64. If within half an hour from the time appointed for the meeting
& quorumn is not present, the meeting, if convened upon the requisition
of memberts, shall be dissolved ; in any other case it shall stand adjourned
to the same day in the next week, at the same time and Place or to' such
other day and at such other time and.-place as the directors may determine,
and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members-present-shall-besa

gurorum, mqk,\_r aLng. nL’:...,,f cfb:—.pvtvvf

55. The chairman, if any, of the board of directors shall preside as
chairman at every general meeting of the company, or if there is no such
chairman, or if he shall not he present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling to act the directors
present shall eiect one of their number to be chairman of the meeting,

B6. If at any meeting no director is willing to act as chairman or
if no director is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall choose one of their
number to be chairman of the meeting,

57. The chairmian may, with the consent of any meeting- at which
% quormn is present {(and shall if so directed by the meeting), adjourn
the meeting from time to fime and from Place to place, but no business
shall be tranmsacted at any adjourned meeting other than the business
leit unfinished at the meeting from which the adjournment toolk place.
When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

68. At any general meeting a resolution put o the vote of the meeting

‘shall be decided on a show of hands unless a poll is (before or on the

declaration of the result of the show of hands) demanded—
.. (a) by the chairman ; or .
(b) by at least three members present in person or by proxy; or

(¢) by any member sr members present in person or by Proxy

and representing not less than one-tenth of tho total voting

; rights of all the members having the right to vote at the
weeting ; or
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(d) by 2 member or members holding shares in the company
- conferring a right to vote at the meeting Leing shares on
which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the shares
conferring that right. :

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or earried unanimously,
or by a particular majority, or Tost and an entry to that effect in the
book containing the minutes of the proceedings of the company shall
be conclusive evidence of the fact wwithout proof of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn. . -t

59. Except as provided in regulation 61, if a poll is duly demanded
it shall be taken in such manner as the chairman directs, and the result
of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded. :

60. In the case of an equality of votes, whether on a show of hands
or on 2 poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or
casting vote. '

€1. A poll demanded on the election of a chairman or on a question
of adjournment shall be taken forthwith. A poll demanded on any
other question shall be taken at such time as the chairman of the meeting
dirgets, and any business other than that upon ~which a poll has been
demanded may be proceeded with pending the taking of the poll.

YOTES OF MEMBERS.

62. Subject to any rights or restrictions for the time being attached
to any class or classes of shares, on a show of hands every member present
in person shall have one vote, and on a poll every member shall have one
vote for each share of which he is the holder. ‘o

63. In the case of joint holders the vote of the senior who tenders
& vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint heliders ; and for this purpose senioxity shall
be determined by the order in which the names stand in the register of
members.

64. A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote, whether
on a show of hands or on a poll, by his committee, receiver, curator bomnis,
or other person in the nature of a committee, receiver or curator bonis
appointed by that court, and any such committes, receiver, curator
bonis or other person may, on a poll, vote by proxy.

65. No member shall be entitled to vote at any general meeting unless
ali calls. or other sums presently payable by him in respect of shares in the
company have been paid.

66. XNo objection shall be raised to the qualification of any voter
except at the mecting or adjourned meeting at which the vote objected
to is given or tendered, and every vofie not disallowed at such mosting shall
bo valid for all purposcs. Any such objection made in due time shall be
referred to the cnairman of the meeting, whose decision shall be final and
* conclusive.

67. ,On a poll votes may be given either personally or by proxy.
oz



10

68. 'The instrument appointing 2 proxy shall be in writing under the
hand of the appointor or of his attorney duly authorised in writing, or,
if the appointor is a corporation, ecither ur der seal, or under the hand of

an officer or attorney duly authorised.” A proxy need not be a member
of the company.

69. The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a notarially certified
copy of that power or authority shall bo deposited at the registered office
of the company or at such other place within the United Kingdom as is
specified for that purpose in the notice convening the meeting, not less
than 48 hours before the time for holding the meeting or adjourned
meeting, at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the time appointed

for the taking of the poll, and in default the instrument of proxy shall not
ba treated as valid.

70. An instrument appointing a proxy shall be in the foilowing form
or a form as near thereto as circumstances admit—-
13

I/We . _ y

.- ; of S ' .- ’

' in the county of , being a member/members of the
a‘?ove—na.med company, hereby appoeint
0 .
or failing him,
of . . : ’
as myJour proxy to vote for me/us on my/our behalf at the
[anpual or extraordinary, as the case raay be] general

Tdmited.

meeting of the company to be held on the day
of . 19  , and at any adjournment thereof.
Signed this day of 19 7

71. Where it is desired to afford members an opportunity of voting
for or against a resolution the instrument appeinting a proxy shall be in

the following form or a form as near thereto as circumstances admit—
113

Limited.
I/We, ’
of 5
in the county of ; 7oing a member/members of the
. - above-named company, hereby appoint
of
or failing him,
of

?
as myfour proxy to vote for mefus on Tay/four behalf ab
the [annua] or extraordinary, as the case may be} general

meeting of the company, to be held ou the day
of 19 , and at any adjournment thereof.

Signed this day of 19 .

*in £ Lo :
w the resolution. TUnless
against

otherwise instructed, the proxy will vote as he thinks fi.
* Strilke out whichover is not desired.”

This form is to be used

79. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

73. A vote given in nccordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under which the
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proxy was exccuted, or the transfer of the share in xespect of which the
Proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer as aforesaid shall have been received by
the company ab the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES
' AT MEETINGS.

74. Any corporation which is a member of the company may by
vesolution of its dircctors or other governing body authorise such person
as it thinks fit to act as its representative at any meeting of the company
or of any class of members of the company, and the person so authorised
shall be entitled to exercise the same powers on behalf. of the corporation
which he represents as’that corporation could exercise if it were 2an
individual member of the company.

DIRECTORS.

76. The remuneration of the directors shall from time to time be -
determined by the company in general meeting. Such rerpuneration shall
be deemed to accruc from day to day. The directors may also be paid
all travelling, hotel and other expenses properly incurred by them in
attending and returning from meetings of the directors or any committee
of the directors or general meetings of the company or in connection with
the business of the company.

ine ifieatis i ax-ho-fizedbyr-the
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. 78. A director of the company may be or become a director or other
officer of, or otherwise interested in, any company promoted by the
company or in which the company may be interested as shareholder or
otherwise, and no such director shall be accountable to the company for
any remuneration or other benefits received by him as a director or officer
of, or from his intercst in, such other company unless the company
otherwise direct.

BORROWWING POWERS.

79. " The directors may exercise all the powers of the eompany to
borrow money, and to mortgage or charge its wndertaking, property and
uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other sccurities whether- outright or as sceurity for any debs,
_ liability or obligation of the company or of any third party :

Peeridedthak-the-mnount-for-tho-bime-belng-remaining wadischarged
of morneys borrowed or sceured by the directors as aforesaid (a et Erom
temporary loans obtained from the company's himkcclynf ¢ ordinary
 eourse of business) shall not at any time, withoub heprevious sanction

of the company in gencral meeting, exceed nominal amount of the
share capital of the corupany for thoe ti eing issued, bub nevertheless
no lendsr or other person dealins-with the company shall be concerned
to seo or inquire whetherfis limit is ohserved. No debb imeunrred or
gecurity given in oxeess of such limit shall bo invalid or incffectual except
in the case of-«xpresy notice to the lender or the recipient of tho seeurity

at th % when the debt was incurred or sceurity given that the imit
W?MHMMM%&.
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. POWERS AND DUTIES OF DIRECTORS.

80. The business of the company shall be managed by the directors,
who may pay all expenses incurred in promoting and registering the
company, and may exercise all such poiers of the company as are not,
by the Act or by these regulations, required to be excreised by the company
in general meeting, subject, nevertheless, to any of these regulations, to
the provisions of the Act and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by the
company in general meeting ; but no regulation made by the company
in general meeting shall invalidate any prior act of the directors which
would have been valid if that regulation had not been made.

81. The directors may from time to time and at any time by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the directors, to be the attorney
or attorneys of the company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or excreisable
by the directors under these regulations) and for such period and subject
to such conditions as they may think fit, and any sueh powers of attorney
may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the directors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

82. The company may exercise the powers conferred by section 35
of the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the directors.

83. The company may exercise the powers conferred upon the
company by sections 119 to 123 (both inclusive) of the Act with regard to
the keeping of o dominion register, and the directors may (subject to the
provisions of those sections) make and vary such regulations as they ma;
thinic fit respecting the keeping of any such register. -

84. (1) A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall
declare the nature of his interest at a meeting of the directors in accordance
with section 199 of the Act. o

(2) A director shall nof vote in respect of any contract or arrangement
in which he is interested, and if he shall do so his vote shall not be counted,
por shall he be counted in the quorum present at the meeting, but neither
of these prohibitions shall-apply to—

() any arrangement for giving any director auny security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the company ; or

{(b) any arrangement for the giving by the company of any
gecurity to a third party in respect of a debt or obligation
of the company for which the director himself has assumed
responsibility in whole or in part under a guaraxtec or
indemnity or by the deposit of a security ; or

{¢) any contract by a director to subseribe for or underwrite
shares or debentures of the company ; or

(d) any contract or arrangemcnt with any other company in
which he iz interested only as an officer of the company or as
holder of shares or other securities ;

and theso prohibitions may at any time be suspended or relaxed tv any .
extont, and ecither gencrally or in respect of any particular -contract,
arrangement or transaction, by the company in general meeting.

hal)
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(3) A director may hold any other office or place of profit under the
ccmpany (other than the office of auditor) in conjunction with his office
of director for such period and on such terms (as to remuneration and
oi:hermse) as the directors may determine and no director or intending
director shall be disqualitied by his office from contracting with the
company either with regard to his tenure of any such other office or place
of profit or as vendor, purchaser or otherwise, nor shall any such contract,
or any contract or arrangement entered into by or on behalf of the company
I which any director is in any way interested, be liable to be avoided,
ror sholl any director so contracting or being so interested be liable to
account to the company for any profit realised by any such contract or

arrangement by reason of snch director holding that office or of the fiduciary
relation thereby established. ’

(4) A director, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat he or any other director is appointed
to hold any such office or place of profit under the company or whereat
the terms of any such appointment are arranged, and he may vote on any
sech appointment or arrangement other than his own appointment or the
arrangement of the terme thereof,

(3) Any director may act by himself or his firm in a professional
capacity for the company, and he or his firm shall be entitled to remunera-
tion for professional scrvices as if he were not a director ; provided that
nothing herein contained shall authorise a director or his firm to act as
anditor to the company.

85. All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the company,
shall be signed, drawn, accepted, endorsed, or otherwiso executed, as the
case may be, in such manner as the directors shall from time to time by
resolution determine.

86. The directors shall cause minutes to be made in books provided
for the purpose—

(a) of all appointments of officers made by the directors;

() of the names of the directors present at each meeting of the
directors and of any commitfee of the directors;

(¢) of all resolutions and proceedings at all meetings of the
©  eompany, and of the directors, and of committees of directors;

and every director present at any meeting of directors or committee
of directors shall sign his name in a book to be kept for that purpose.

87. The directors on behall of the company may pay a gratuity or
pension or allowance on rotirement to any dircctor who has held any
other salaried office or place of profit with the company or to his widow
or dependents and may make confributions to any fund and pay premiums
for the purchase or provision of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRLCTORS.

88. 'The office of director shall be vacated if the divector—

(@) ceases to be 2 director by virtue of section 182 or 185 of the
Act; or ) :

(b) becomes bankrupt or makes any arrangement or composition
with his creditors generally ; or

(¢) becomes probibited from being 2 director by reason of any

. order made under section 188 of the Act; ov

(&) becomes of unsound miond; or

(¢) resigns his oflice by notice in writing to the company ; or

(f) shall for moie than six months have been absent without
permission of the (lirectors from meetings of the directors
held during that period. ’ .
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Wrectors shall retire from office, and at the annudl genera) meetin‘g}jtj{

every subsequent year ome-third of the directors for the time beifg,

or, if their number is not three or a multiple of three, then the nundber
nearest one-third, shall retire from office. /

90. The directors to retire in every year shall be those wifo have
been longest in office since their last election, but as betweer/ persons
who béeame directors on the same day those to retire shall (yiiless they
otherwise agree among themselves) be determined by let,

91. ,A retiring director shall be eligible for re-election

92, The company at the meeting” at which a
manner aforesaid may fill th~ vacuted office by electing/a person thereto,
and in default the retiring « ‘ector shall if offering himnself for re-election
be deemed to have been To-elected, unless at such m;./et-ing it i3 expressly

resolved not to ill such vacated office or unless a resolution for the re-election
of such director shall have been put to the meeting ayd lost.

» 93. No person other than a dirvector retiri g at the meeting shall
unless recommmended by the directors be eligible for election to the office
of director at any general meebing unless not less than three nor more than
twenty-one days before the date appointed/for the meeting there shall
have been left at the registered office of tie company notice in writing,
signed by 2 member duly qualiffed to ajfend and vote at the meeting
for which such notice 'is given, of his intention to propose such person
for election, and also notice in writi g signed by thai person of his
willingness to be elected.

94. Tha company may from #me to time by ordinary resolution
increase or reduce the number o directors, and may also determine
in what rotation the increased or Zeduced number is to g0 out of office.

95. The directors shall hive power at any time, and from time
to time; to appoint any persgn to be 3 director, either to.fill a casual
vacancy or as an addition to/the existing directors, but so that the total

. number of directors shall ot at any time exceed the number fixed in

~accordance with these r¢gulations. Any director so appointed shall
Iold office only until the Aext following annual general meeting, and shall
then be eligible for re.dlection but shall not be taken into account in
determining the directgrs who are to retire by rotation at such meeting.

96. The compsdny may by ordinary tesolution, of which special
notice has been giyen in accordance with section 143 of the Act, remove
any director befoye the expiration of his period of office notwithstanding

" anything in thesé regulations or in any agreement between the company
and such directér. Such removal shall be without prejudice to any claim
such director fiay have for damages for breach of any confract of service
between hiny/and the company.

he company may by ordinary resolutiom appoint another
place of a director removed from office under the immedintely
g regulation, and without prejudice to the powers of the directors
under Aegulation 95 the compuny in general meeting may appoint any

persoft to be a direebor ecither to fill a easual vacaney or as an additional
direftor. A person appointed in place of a director so removed or to fill

come o director on the day on which the director in whose piace he is
:E - . 3 .

1 & vaecaney shall be subject to retirement at the same time as if ha had _
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PROCEEDINGS OF DIRECTORS.

98. The directors may meet together for he despatch of business,
adjourn, and otherwise requlate their meetings, as they think fit. Questions
arising at any meeting shall be decided by a mijority of votes. In case
of au equality of votes, the chairman shall have a second or casting vote.
A, director may, and the secretary on the requisition of a director shall,
at any time summon o meeting of the directors. It shall not be necessary
to give notice of a meeting of directors to any director for the timo being
absent from the United Kinedom. '

- 99. The quorum necessary for the transaction of the business of the
directors may be fixed by the directors, and unless so fixed shall be two.

100. The continuing directors may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to the regulations of the company as the
necessary quorum of directors, the continuing directors or director may act
for the purpose of increasing the number of directors to that number, or
of snmmoning a general meeting of the company, but for a0 other purpose.

# 101. The directors may elect a chairman of their meetings and
determine the period for which he is to hold office ; butb if no such chairman
is elected, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors present
may choose one of their number to be shairman of the meeting,

102. The directors may delegate any of their powers to committees
consisting of such member or members of their body as they think fit ;
any comroittee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the directors.

103, A committee may elect a chairman of its meetings ; if no
such chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the

members present may choose one of their number to be chairman of the
meeting, :

104. A committee may meet and adjourn as it thirks proper.
Questions arising at any meeting shall be determined by o majority of
votes of the members present, and in the case of an equality of votes the
chairman shall have a second or casting vote.

105. Al acts done by any meeting of the directors or of a committee
of directors or by any person acting as a director shall, notwithstanding
that it be afterwards discovered that there was some defect in the appoint-
ment of any such director or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a director,

106. A resolution in writing, signed by all the directors for the time
being entitled to receive notice of a meeting of the directors, shall be as
valid and effectual as if it had been passed at a meecting of the directors
duly convened and held.

MANAGING DIRECTOR.

& 107, The directors may from time to time appoint one or more of their
body to the office of managing director for such period and on srich terms
as they think fit, and, subjcct to the terms of any agrceement entered
info in any particular casc, may revoke such appointment. A director
80 aprointed shall not, whilst holding that office, be subject to retirement
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by rotation or be taken into account in determining the rotation of retire-
ment of directors, but his appointment shall be antomatically determined
if he cease from any cause to be a director.

108, A managing director shall receive such remuneration (whether
by way of salary, commission or participation in profits, or partly in one
way and nartly in another) as the directors may determine. .

2X 109, The directors may entrust to and confer upon & managing
director any of the powers exercisable by them upon such terms and
conditions and with sueh restrictions as they may think fit, and either
collaterally with or to the exclusion of their own Powers and, may from time
-- b0 time revoke, withdraw, alter or vary all or any of such powers.

[

"SECRETARY.

110. The secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think
fit ; and any secretary so appointed may be removed by them.

.. Ll1l. No person shali he appointed or hold office as secretary who
o X

(a) the sole director of the company ; or *
:(b) a corporation the sole director of which is the sole director

of the company ; or

(o) the sole director of a corporation which is the sole director
of the company.

112. A vprovision of the Act or these regulations requiring or
authorising % thing to be done by or to 2 director and the secretary shall
not be sati:ied by its being done by or to the same person acting both
as director and as, or in place of, the secretary.

THE SEAL.

113. The directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the directors or of a commitiee
6f the directors authorised by the directors in that bebalf, and every
instrument to which the seal shall be affixed shall be signed by a director
and shall be countersigned by the secretary or by a second director or by
some other person appointed by the directors for the purpose. -

DIVIDENDS AND RESERVE.

114, The company in general meeting -may declare dividends, but
no dividend shall exceed the amount recommended by the directors.

115. The direetors may fronr time to time pay to the members such
interim dividends as appear to the directors to be justified by the profits
of the company.

116. No dividend shall be paid o'therwise than out of profits.

117." The direetors may, before recommending any dividend, set
aside out of the profits of the company such sums as they think proper
a3 a reserve or reserves which shall, at the diseretion of the directors,
- be applicable for any purpose to which the prolits of the company may be
properly applied, and pending such application may, at the like discretion,
either Le employed in the business of the company or be invested in such
Investments (other than shares of the company) as the dircetors may from
time to tine think fit. The divectors may also withont placing the samo to
res: . ve curry forward any profits which they may think prudens not to
divide. ‘ -
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118, Subject to the rights of persons, i any, entitled to shares with
special rights as to dividend, all dividends shall be declared and paid .
according to the amounts paid or credited as paid or the shares in respect
whereof the dividend is paid, but no amount paid or credited as paid on
a share in advance of calls shall be treated for the purposes of this
regulation as paid on the share. AN dividends shall be apportioned and
paid proportionately to the amounts paid or credited as paid on the shares
during any portion or portions of the period in respect of which the dividend
is paid ; but if any share is issned on, terms providing that it shall ranlk fqr
dividend as from 2 particular date such share shall rank for dividend
accordingly. :

119. The directors may deduct from any dividend Dpayable to any
member all suras of money (1E_an3:) breseutly payable by him 'to the company
on account of calls or otherwise in relation to the shares of the company.

120. Any general meeting declaring 2 dividend or bonus may direct
payment of such dn_‘ldend_or bonus wholly or partly by the distribution
of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the
directors shall give effect to such resolution, and where any difficulty
arises in regard to such dist;ubution, the directors may settle the same 23
they think expedient, and in partieular may issue fractional certifeates
and fiz the value for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any members
upon the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees ag may seem
expedient to the directors. .

121. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through tlie post
directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is
first named on the register of members or to such person and to such
address as the holder or joint holders may in writing direct. Every such
chegue or warrant shall be made payable to the order of the person to
whom it is sent. Any one of two or more joint holders may giveé effectual
receipts for any dividends, bonuses or other moneys bayable in respect of
the shares hicld by them as joint holders. ‘

122. No dividend shall bear interest against the company.

ACCOUNTS.

123, The directors shall cause Proper books of account to be kept
with respect to :— : :

(a) all sums of money received and expended by the company
and the matters in respect of which the receipt and expenditure
takes place;

(b} all sales and purchases of goods by the company ; and

(c) the assets and liabilities of the company,

Proper books shall not be deemed to be kept if there are not kept such

books of account as are necessary to give a troe and f2ir view of the state
of the company’s niiairs and to explain its transactions.

124. The books of account shall he kept at the registered offico of
the company, or, subject to seetion 147 (3) of the Act, at such other place
or places us the dircetors thinl fit, and shall always be open to the inspection
of the directors,

123. Thoe directors shall from time to time determine whether and

to whati cxtent and at what times and places and under what conditions
or regulations the accounts and books of the company or any of them shail
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be open to the inspection of members not being directors, and no member
{(not being a dircctor) shall have any right of inspecting any account or
book or document of the company except as conferred by statute or
authorised by the directors or by the company in general mecting.

126, The directors shall from time to time, in accordance with
sectlons 148, 1530 and 157 of tho Act, cause to be prepared and to be laid
before the company in general meeting such profit and loss aceounts,
» balance sheets, group accounts (if any) and reports as are referred to in
those seetions, - : ¢

127. A copy of every balance sheet (including every document
required by law to be anncxed thereto) which is to be laid before the
company in general meeting, together with a copy of the auditors’ report,
shall not less than twenty-one days before the date of the meeting be sent
to every member of, and every holder of debentures of, the company and
to every person registered under regulation 31. Provided that this
regulation shall not require a copy of those documents to be sent to any
person of whose address the company is not aware or to more than one of
the joint holders of any shares or debentures.

CAPITATLISATION OF PROFITS.

128. Tia company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the company’s
reserve accounts or to the credit of the profit and loss aceount or otherwise
available for distribution, and accordingly that such sum be set free for
distribution amongst the members who would bave besn entitled thereto
if distributed by way of dividend and in the same proportions on condition
that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by
‘such riembers respectively or paying up in full unissued shares or debentures
of the company to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid, or partly in
the one way and partly in the other, and the directors shall give effect
to such resolution :

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied in
the paying up of unissuad shares to be issued to members of the company
as fully paid bonus shares.

129. ‘Whenever such 2 resolution as aforesaid shall have been passed
the directors shall make all appropriations and applications of the undivided
profits resolved to be capifalised thereby, and all allotments and issues of
folly paid shares or debentures, if any, and gencrally shall do all acts and
thiugs required to give effect thereto, with full power to the directors to
make such provision by the issue of fractional certificates or by payment
in ¢cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to autherise any person to
enter on behalf of all the members entitled thereto into an agreeraent with
the company providing for the allotment to them respectively, credited
as fully paid up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case muy rcquire) for the
payment up by the ecompany on their behalf, by the application thereto
of their respective proportions of the profits resolved to be eapitalised,
of the amounts or any part of the amounts renmnining wunpaid on their
existing shares, and any agreement made under such authority shall be
effective and binding on all such members. ﬂ

AUDIT,

130. Auditors shall be appointed and their dubies regulated in
accordance with sections 159 to 161 of the Act and sccfion 14 of the
{ ompanics Act 19067,
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NOTICES.

13L. A notiee may bo ‘given by the company to any member either
personally or by sending it by post to him or to his registered address,
or (if he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
company for the giving of notice to him, Where a notice is sent by post,
service of the notice shall be deemed to be effected by preperly addressing,
* Pprepaying, and posting a letter containing the notice, and to have been
effected in the case of a notice of 3 meeting at the expiration of 94 hours
after the letter contaicing the same is posted, and in any other case at
the time at which the letter would be delivered in the ordinary course
of post,

132. A notice may be given by the company to the joint holders of
& share by giving the notice to the joint holder firsi zamed in the register
of members in respect of the share.

or by the title of representatives of.the deceased, or trustes of the
bankrupt, or by any like description, at the address, if any, within the
United Kingdom supplied for the purpose by the persons claiming to be
8o entitled, or (until such an address has been so supplied) by giving the
notice in any manner in which the same might have been given if the
death or bankruptey had not occurred. -

J34, Notice of €very general meeting shall be given in any manner
hereinbefore aunthorised 0 . .

(a) every member except those merubers who (having no regis"tered -
address within the United Kingdom) have not supplied to the
company an address within the United Kingdom for the

-

giving of notices to them ;
{b) every person upon whom the ownership of a share devolves

by reason of his being a legal personal representative or a -

notice of the meeting ; ang
(¢} the auditor for the time being of the company.
No other person shall be entitled to receive notices of general meetings,

. WINDING TP.

135. If the company shall be wound up the liquidator may, with the
sanction of an extraordinary resolution of the company and any other
sanction required by the Act, divide amongst the members in specie or
kind the whole or any part of the assets of the company (whether they
shall consist of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property to be divided
as aforesaid and may determine how such division shall be carried out as
between the members or different classes of membors, The liguidator
may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories as the
liquidator, with the like sanction, shall think fit, but so that no member
shall be compelled to accepi any shares or other securitics whereon there
is any liability. .

. INDEADNITY,
136. Ivery director, managing director, acent, auditor, sceretary

and other oflicer for the time being of the company shall be indemnified
out of tho assets of the company against any lability incmc@ by him
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in defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in connection with
any application under section 443 of the Act in which relief is granted to
him by the court.

) PART 11’
REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY SHARES

1. The regulations contained in Part Y of Table A (with the
exception of regulations 24 and 53) shall apply. '

2. The company is a private company and accordingly—

(a} the right to transier shares is restricted in manner hereinafter
preseribied ;

(b) the nurbers vf memb.rs of the company (exclusive of persons
who are ir the employinent of the-company and of persons
who having beex formerly in the employmens of the company
were while in such employment and have continued after the
determination of snch employment to be nembers of the
company) is limited to ffty. Provided that where two or
more persons hold one or more shares in the company jointly
thay shall for the purpose of this regulation be treated as a
single memher ; ’

s (o) any invitation to the public to subseribe for any shares or
debentures of the company is prohibited ;

() the company shall not have power to issue share warrants

* to bearer.

3. The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share. .

4 No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business ; save as herein otherwise provided two members present in

. person or by proxy shall be a quorum.

5. Subject to the provisions of the Act, a resolution in writing signed
by all the members for the time being cntitled to receive notice of and to
attend and vote at general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as if the same
had been passed at o general meeting of the company duly convened and
held. :

NorE.—XRegulations 3 and 4 of this Part are alternative to
regulations 24 and 53 respectively of Part I.

Oyes Publiohing Limlted, Oyex Llyuss, 297 Loog Xane, London HEL 41U & subsidlasy of The Solicllors’ Law Statlorery Socloty,
I.lymthd. ¥12302-5.11,74
Compunies 2
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 376450

[ herei:y certify that
THE BRITISH LAMINATED BRASS éOMPANY, LIMITED

..‘.

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

"

COOPERS FILTERS LIMITED

Given under my hand at London the 247 MarcH, 1971, |

Assistant Registrar of Companies )

c.ar2

P .

__w—.«,,—.
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COMPANY LIMITED BY SHARES.

1. The Name of the Company is "COOPERS

Hemorandum  of Association

of
COOPERS FILTERS LIMITED

-
’

FILTERS LIMITED.Y

v

P

3. The Objects for which the Compény is established are— -

60460°

The Registered Office of the Company will be situate
in England. : - _

(A) To develop and experiment with any process in

connection with the use and treatment of brass,
brass sheets, brass alloys, and any other metals
or metal alloys, and with the manufacture of
goods and articles made therefrom, and to manu-
facture, repair, and deal in any such goods and
articles, and to carry on all or any of the businesses

of Metallurgists, Brass, Steel, Iron, and General
. Metal and Metal Alloy Merchants, Manufacturers,

Brokers, Dealers, Founders, Converters, Smelters,
Forgers, and Rollers, Tinplate, Blackplate, and
Sheet Metal Manufacturers and Merchants, Waste
and Scrap Dealers, Makers of and Dealers in
Machinery, Plant, Tools, Implements, Accessories,
and Engineering Supplies and Requisites, Black-~

smiths, Platers, Millwrights, Riveters, Titters, -

Machinists, Platers, Annealers, Vulcanisers, Polishers,
Finishers, Marine, Mechanical, Motor, Electrical;
and General Engineers, and. Engineering Contractors,
Colliery Agents, Factors of and Dealers in Coal,

Coke, Lime, and Timber, Manufacturers of and .
" Dealers in Bricks, Slates, Pipes, Pottery, Earthen-
-ware, China, Terra-cotta, and Ceramic \Ware of zll
kinds; Builders, Builders’ Merchants, and Building -

Contractors, Haulage Contractors. Carriers by Land
and Water, Barge Owners, Wharfingers, and Lighter-
men, Commission Agents, and General Merchants,
Agents, and Traders : and to search for, get, win,
work, raise, reduce, amalgamate, dress, crush,
refine, make marketable, and use, sell, and dispose

of - coal, clay, sand, gravel, stone,’ lime, limestone,

and all other minerals and substances of whatsoever
kind or description used by the Company in carryin
on its business or any part thereof.

(B) To carry on any other business (whether manu&
facturing or otherwise) which may seem to the

Company capable of being conveniently carried on ‘

[}
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in connection with' the above objects, or calculated

directly or indirectly to enhance the value of.

or render more profitable any of the Company's
property.

(€) To purchase or by any other ‘means acquire any

o)

freehold, leasehold, or other property for any estate
or interest whatever, and any rights, privileges, or
easements over or in respect of any property, and
any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property
or rights whatsoever which may be necessary for,
or may be conveniently used with, or may enhance
the value of any other property of the Company.

To builld, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses, and to clear sites
for the same,.or. to join with any person, firm,
or company in doing any of the things aforesaid,
and to work, manage, and control the same or
join with others in so doing.

() To apply for; register, purchase, or by other means

acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patent righis, brevets d’invention, licences, trade
marks, designs, protections, and concessions which
may appear likely to be advantageous or useful

to the Company, and to use and turn to account -

and to manufacture under or grant licences or

privileges in respect of the same, and to expend .

money in experimenting upon and testing and
in improving or seeking to improve any patents,
inventions, or rights which the Company may
acquire or propose to acquire.

{(r) To acquire and undertake the whole or any part

of the business, goodwill, and assets of any’ person,
firm, or company carrying on or proposing to
carry on any of the businesses which this Company
is authorised fo carry on, and as part of the
consideration for such acquisition to undertake all
or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrange
ment for sharing profits, or for co-operation, or
for limiting competition, or for mutual assistance
with any such person, firm, or compauny, and o
give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired,
any Shares, * Debentures, Debenture Stock, or
securities that may be agreed upon, and to hold

- and retain, or sell, mortgage, and deal with any

shares, debentures, debenture stock, or sccurities so
received,

(6) To improve, manage, cultivate, develop, exchange,

let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and
privileges .in respect of, or otherwvise deal Jwith

3
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all or any part of the property and rights of
. the Company.

(8) To invest and deal with the moneys of the Company
not immediately required in such shares or upon
such securities and in such manner as may from
time to time bc determined.

(1) To lend and advance inorzy or give credit to such
: persons, firris, or companies and on such terms as
may secm expedient, and in particular to customers
ot and others having dealings with the Company,
and to give guarantees or become security for any
such persons, firms, or companies.

(1) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any. part of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and also by
a similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake,

(¥) To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other
" negotiable or transferable instruments.

(r) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities
of any other company having objects altogether
or in part similar to those of this Company or
carrying on any business capable of being carried

-, on so al directly or indirectly to benefit this

. Company.

(M) To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake
and perform sub-contracts, and also to act in any
of the businesses of the Company through or by

, means of agents, brokers, sub-contractors, or others.

(¥) To remunerate any person, firm, or company
rendering services to this Company, either by
cash payment or by the allotment to him or
them of Shares or securities of the Company
credited as paid up in full or in part or otherwise
as may be thought expedient.

(0} To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription
of any Shares, Debentures, Debenture Stock, or
securities of this Company.

(7) To support and subscribe to any charitable or public
object, and any institution, society, or club which
may be for the benefit of the Company or its
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employés, or may be connected with any town or ™
place where the Company carries on business: to
give pensions, gratuities, or charitable aid to any*
persons who may have been Directors of or
may have served the Company, or to the wives,
children, or other relatives or  dependents of such .
persons ;. to make payments towards insurance ; .
and to forrn and contribute to provident and -
benefit funds for the benefit of any of such persons

or of their wives, children, or other relatives or
dependents, .

(9) To promote any other company for the purpose -
of acquiring the whole or any part of the business
or property and undertaking any of the labilities
of this Company, or of undertaking any business .
or operations which may appear likely to assist or
benefit this Company or to enhance the value of
any property or business of this Company, and
to place or guarantee ile placing of, underwrite,
subscribe for, or otherwise acquire all or any part

of the shares or securities of any such company .
as aforesaid. el

s

{(®) To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in. portions, for such consideration
as the Company may’ think fit, and in particular
for shares, debentures, or securities of any company
purchasing the same. - :

(s) To distribute among the Membeis of the Company
~ in k¥ 3 any property of the Company, a2nd in.

par’ * any shares, debentures,  or securities
of -vuner companies belonging to this Company
or « “ich this Company may have the power
of a._, .ng . . :

‘e
- .

() To guarantee support or secure whether by
personal covenant or by mortgaging ox charging
or creating a lien uvpon the whole oxr any part
of the undertaking property and assets (preseant
and future) and uncalled capital -of the Compauy
or by any of such methods the performance of
the obligations of, and the repayment oxr pavment
of monrey secured Dy or payable under, any
dehentures, coniracts, mortgages, charges,-
obligations and securities of any person firm
or company including (without prejudice to ?hg
generality of the foregoing) any company‘whlcn
is for the time helng the Company's holding
company (as definz:d by Section 154 oif the

. Commnanies Act 1%4%) or other subsidiary (as
defined by the said Seetion) of the Company's
holding company or is otherwise associated in
business with thie Company.

crr wr———
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(G) To do all such other things as may be deemed
incidental or conducive to the attainment of
the above objects or any of them.

It is hereby expressly declared that such Sub~Clause of this
Clause shall be construed independently of the other Sub-
Clauses hereof, and that none of the objects mentioned in
any Sub-Clause shall be deemed to be mexely subsidiaxy to
the objects mentioned in any other Sub-Clause.

4, The Liability of the Members is Limited.
5. The Share Capital of the. Company is Fifteen Thousand

Pounds, divided into Fifteen Thousand Shares of One
Pound each.




W the several persons whose Names, Addresses, ahd
Descriptions are subscribed are desirous of being formed into
a2 Company in pursuans: of this ilemorandum of Association,
and we respectively agree to take the number of Shares in
the Capital of the Company set opposite our respective names.

. ] Number of
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. ﬁkf,‘,“},’;"‘cach
. Subscriber.
GEGRGE ROBERT POOLEY,
26 Woodway,
Oxhey, Herts,
Engineer One
" RICHARD TEMPLEMAN,
' 10 Kendrick Koad,
Slough, Buci;s,
Ehgineer 'One

Dated the 28th day of September, 1942,

Witneass to tﬁe above Signatures——
~ THOMAS HAROLD GRIFFITH,
Royal Building,
Fisher Street,
Swansea,

Incorporated Accountant.

06460
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THE COMPANIES ACT, 1929
and

THE COMPANIES ACTS, 1948 to 1980

COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSCCIATION
OF

COOPERS FILTERS LIMITED -

Adopted by a special resolution of the Company passed on
27th day of February 1981.

PRELIMINARY

Subject as hereinafter provided the Regulations
contained in or made applicable by Part II of Table
A in the First Schedule to the Companies Act 1943 as
amended by the Conpanies Acts, 1967, 1976 and 1980
{(hereinafter referred to as "Table A") shall apply
to the Company.

SHARE CAPITAL

The share capital of the Company at the date of
adoption of these Articles is £15,000 divided into
15,000 Ordinary shares of £1 each

Save as provided by contract or these Articles bo
the contrary, and subject to any direction of rha
Company by ordinary resolution, all unissued sh: -es
of the Company shall be at the disposal of the
Directors, and they may allot, arant options ovar or
otherwise deal with or dispose of the same to such
persons, at such times, and generally on such terns
as they think proper, but so that no shares shall be
issued at a discount, except in accordance with the
provisions of Section 57 of the Act.

CALLS QM SHARES
In Regulation 15 of Part I of Table A the words

"provided that no call shall exceed one-fourth of
the nominal value of the share or be payabhle at less




10.

tgan one month from the date fixed for the payment
Orf the last Preceding call" shall be omitted.

TRANSFER OF SHARES
In Regulation 22

PROCEEDINGS AT GENERAL MEETINGS

En Regulation 54 of Part I of Table A the words
meeting shall stand dissolved" shall be substituted
for "members present shall be a quorun",

DIRECTORS

Regulation 75 of Part I of Table A shall not apply.
Unless otherwise determined by a general meeting the
number of Directors shall not be less than two,

Regulation 77 of Part I of Table A shall not apply.
A Director need not hold any share qualification but
shall be entitled to receive notice of and to attend
all general meetings of the Company.

BORROWING POWERS

The proviso to Regulation 79 of Part I of Table A
shall not apply.

POWERS AND LCUTIES OF DIRECTORS

Motwithstanding anything in these Articles contained
the Directors shall have no power to deal with any
of the following matters or to transact any business
relating thereto unless and until Turner &_Ngwall
Limited ("T&N") so long as it is, the beneficial
owner of not less than 75 per cent in nominal wvalue
of the issued Ordinary Shares of the Company shall
have given its approval to the exercise by the
Directors of the power of the Company in regard
thereto such approval to be evidenced either by a
copy of a resclution of or an extract from the
minutes of a meeting of the Bogrd of Directors of
T&tl certified by one of such birectors or by the
secretary of T&M or by a letter SLgneq either by any
two of such Directors or by any one Director and the

Secretary.

" . of Part I of Table A the words 'and
transferee' shall be omitted. .



(a)

(b)

{c)

{d)

(e)

(£)

"trading transac

Agghmaterial change in the
lness carried on by the Com

5 ¢ pany whether by

the addition of g new type of business or the

abandonment of an i ied
¥ type of business carried on
by the Company at the date of such change.

nature of the

Any sale or disposal or dealng with the
gndertaklng Property rights or assets of the
cmpany or of any part thereof but so that
this provision shall not apply to the ordinary

. tions of the Company concerned
with the purchase, manufacture or sale of the
goods (or the raw materials or other
components of which they are composed) which
the Cogpany produces manufactures or sells nor
shall it apply to any sale disposal or dealing
as aforesaid where the amount involved does
not exceed in respect of any one transaction
included in a budget approved by T&N the sum
of £100,000 and in respect of any one
transaction not included in a budget approved
by T&N the sum of £20,000,

Any purchase or acquisition on capital account
for a sum exceeding in the case of a
transaction included in a budget approved by
TaN £100,000 and in the case of a transaction
not inecluded in a budget approved by T&N
£20,000 in principal amount other than any
purchase or acquisition of rav materials or
other goods required in connection with the
manufacture or supply of the goods sold from
time to time by the Company and which are not
being purchased or acguired under a contract
requiring approval under paragraph (d)
hereof.

The execution of any agreements or contracts
imposing any continuing obligations or
restrictions on the Company other than
agreements or contracts entered into either
for a period not exceeding one year or for an
indefinite period determinable by not more
than six months notice whether given during or
after a period of one year.

Any fusion, amalgamation, union of interests
or working arrangements with any other party.

Any lending or borrowing of wmoney, issue of
securities or creation of any mortgage or
charge by the Company.



1l.

(g)

(h)

(1)

{3}

(1)

Y

The issue of i
unissued shares o i
calls on shares. r making of

reserves, payments or
A S yes, pay
ecommendations of dividend or other

distributiong of capital or profits, or

amounts_to be written off against profits or

gssets_ln_respect of wear and tear and
epreciation of plant and buildings.

The grant of a pension or a i

. 2 gratuity or a
retirement benefit to any officer or employee
of the Company or the establishment of a
Pension fund or 1life assurance scheme or any

payment of the nature referred to in Section
191 of the Act. ‘

Any refusal to register a proposed transfer of
a share,

The monetary limits referred to in this
Regulation may be changed by TeN from time to
time by notice in writing to the Company
signed either by any two Directors or by any
one Director and the Secretary of T&W.

So long as it shall own beneficially at least
75 per cent in nominal value of the issued
Ordinary shares of the Company T&N may £rom
time to time and at any time by notice in
writing to the Company (signed either by any
two Directors or by any one Director and the
Secretary of T&N) effect any of the following
matters, that is to say:-

(a) Appoint any person as a Director of the
Company either as an additional Director
or to f£ill any vacancy, and remove from
office any Director howsoever appointed.

{b) Appoint one of the Directors of the _
Company for the time being to be Chairman
of the Company and one or more of the
Directors of the Company for the time
being to be Deputy Chairman Chief .
Executive, Managing Director or Managing
Directors of the Company or to hold such
other office in the management of the. .
business of the Company as it may decide
and for such period as it shall think fit
and (subject to the provisions of any
agreement between him or them and the
Company) remove him or them frgm oﬁflce
and appoint another or others in his or

their place or places.



(2)

(c) géﬁd?i? reémuneration and other terms and
pne Ons of appointment of any
" alrman, Deputy Chairman, Chief

Xecutive, Managing Director or Director

holding any other office in the
management of the business of the Conmpany
and (subject to the pProvisions of any
agreement between him or them and the
.Company) vary the same from time to time
anq SO0 that any remuneration fixed under
this paragraph may be made payable to
Such Director in addition to or in
substitution for such ordinary
remuneration (if any) as a Director as he
may from time to time be entitled to
receive and may without prejudice to the
brovisions of Regulation 12 %e¢ made
payable by a lump sum or by way of bonus

or commission on the
of the Company or of
which the Company is
participation in any
any or all or partly
another or others of

profits or turnover
any other company in
interested or other
such profits or by
by one and partly by
those modes. -

(d) Entrust and confer such of the powvers
exercisable under these BArticles by the
Directors (not being powers for the
exercise of which any approval is
required under Regulation 10) as it
thinks fit to and upon any Chairman,
Deputy Chairman, Chief Executive,
Managing Director or Director holding any
other office in the management of the
business of the Company and determine the
time, objects, purposes, terms,
conditions, and restrictions for, upon
and subject to which such powers are
conferred and whether the same are
conferred collaterally with or to the
exclusion of or in substitution for all
or any of the powers of the Directors in
that behalf and from time to time revoke,
alter or vary all or any of such powers.

A Chairman, Deputy Chairman, Chief Execgtive
or Managing Director or a Director holding any
other office in the management of the business
of the Company shall (subject to the
provigions of any agreement between him or



ﬁgalr@an, Deputy Chairman, Chief Executive or
inniglng Director or to hold such other office
€ Management of the business of the

Company if he ceases t 1
C O hold the of
Director fronm any cause. Flee of

12, Subject to Regulation 10:-

(a)

(b}

{c)

‘company as aforesaid and payments for or

The Directors may procure the establishment

and maintenance of or participate in or

contr%bute to any non-contributory or

contributory pension or sSuper-annuation funds

or life assurance scheme for the benefit of

and pPay, provide for or procure the grant of

donat}ons gratuities, pensions, allowances,

benefits or emoluments to any persons

including Directors and other officers who are

or shall have been at any time in the

employment or service of the Company, or of

any company which is a sbsidiary of the

Conmpany, or of the pPredecessors in business of

the Company or of any such subsidiary company,

or is allied to or associated with the Company

and the wives, widows, families or dependants ‘ T
of any such persons. ‘ -

The Directors may procure the establishment r
and subsidy of or subscription and support to !
any institutions, associations, ¢lubs, funds L
or trusts calculated to be for the benefit of )
any such persons as aforesaid or otherwise to .
advance the interests and well-being of the
Company or its members or of any such other

towards the insurance of any such persons as i B
aforesaid, and subscriptions or guarantees of n
money for charitable or benevolent objects or ‘
for any exhibitions or for any public, general .
or useful object. :

The Directors may procure any of the natters
aforesaid to be done by the Company either
alone or in conjunction with any such other

company as aforesaid.
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ified from voting thereon: and

Regulatiog 84 of Part I of Table a shall be deemed
to be modifieqs accordingly.

ROTATION OF DIRECTORS

Regulations 89 to a7 of Part I.of Table A shall not
apply.

PROCEEDINGS® QF DIRECTORS

S¢ long as T&M shall own beneficially at least 75
per cent in nominal value of the issued Ordinary

shares of the Company Regulation 101 of Part I of
Table A shall not apply.

MANMAGING DIRECTOR

So long as T&M shall own beneficially at least 75
ver cent in nominal value of the issued Ordinary
shares of the Company Regulations 107 to 109
inclusive of Part I of Table A shall not apply.

SECRETARY
The Directors may also appoint an assistant

Secretary or assistant Secretaries or a temporary
substitute for the Secretary any of whom shall for

'x'ail the purposes of these Articles be deemed to be

the Secretary. Any assistant Secretary or temporary
substitute so appointed may be removed by the
Directors. '

[



i,

) - /S .
- - . . L KT’“LE‘ —"‘".___tc.rﬁ;d W A . W’—? o L.-_r Ouy

M . a*'fa-fx.h.‘ SL!‘-!-L-‘,
FIRST SCHEDULE
. ' TO
THE COMPANIES ACT 1948

" (as amended)

TABLE A

-
—rds
. awpd

" PART |

U S REGULATIONS FOR MANAGEMENT OF A COMPANY
: ’ !.IHITED BY SHARES, NOT BEING A PRIVATE COMPANY
A . '

[ INTERPRETA TION.
! 1. In these regulztions :— .
! “the Act ™ means the Companies Act 1948,

; . R * the seal ” means the common seal of the company.
t'

H

* secretary ” means any person appointed to perform the duties
of the secretary of the company.

) . ‘“the United Kingdom ” means Grest Britain and Northern .
{ Ireland.

~  Expressions referring to writing shall, nnless the contrary intention
. appears, be construed as including references to printing, lithography,

" ' Pphotography, ard other modes of representing or reproducing words in a
‘1 visible form,

v Unless the context otherwise requires, words or expressions contained
e in these regulations shall bear the same meaning 45 in the Act or any
Lo slatutory modification thereof in force at the date at which these regulations
P " become binding on the company.

| .
' SHARE CAPITAL AND VARIATICN OF RIGHTS.
r

2. Without prejudice to any special rights previously conferred on
5 the holders of any existing shares or class of shares, any share in the
' company may be issued with such preferred, deferred or other special
5 3 rights or such restrictions, whether in regard to dividend, voting, return
i of capital or otherwise as the company may from time fo time by crdinary
oo resolvtion determine, )

; iabject to the provisions of section 58 of the Act, any preference
aha.rgs; mi;?ﬁth the salg\ction of an ordinary resolution, be issued on the
o terms that they are, or 2u the option of the company are linble, fo be
redeemed on such terms and in such manner as thp company befors the
isgue of the shares may by speciol resolution determine,

irne the share capital is divided ini.:o d;ffex:ent e]asscafs
of shi}eslihaetr???ftstattached to any elass {unless ot.hermse pzotvl?ded by trllv.e
i g f;lsquc of the shares of that class) may, whether or not the company
g ?r wound up, be varied with the consent in writing of the hold_ers
gglelﬁz-fourths of the issued shares_: Otf thnb1?*?;:,;;2;0?:1“111122?1;3?)%ttl.?lg

i i ssed at & separ: o t

i Eﬂf '}c?fflﬁizl;gsrﬁotlll:élglisga To every s?uch sepurate general mecting
i o‘r*‘ ;15 of thuse regulations relating to general meetings shall apply,
'tblrlz?: ggoifﬁf? tho necessar; guorum shall be two persons at least holding or

.
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representing by proxy one-third of the issued shares of the class and that

- any holder of shares of the class present in person or by Proxy may demand

a poll. _ ‘
5. The rights conferred upon the holders of the shares of any class

[~

issued with preferred or other rights shall not, unless stherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be

varied by the creation or issue of further shares ranking pari passu-

therewith,

6. The company may exercise the powers of paying commissions
conferred by section 53 of the Aect, provided that tbte rote per cent, or the
amount of the commisssion paid or agreed to be paid shall be disclosed in
the manner required by the said section and the rate of_the commission
shall not exceed the rate of 10 per cent. of the price at which the shares in
respect whereof the same is paid are issued or an amount equal to 10 per
cent. of such price (as the case may be). Such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in the other. The company may also on any
issue of shares pay such brokerage as may be lawful.

7. Except as required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company shall
not be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or (except only as by

* these regulaiions or by law otherwise provided) any other rights in respect:

of any share except an absolute right to the entirety thereof in the registered
holder. )

8. Every person whose name is entered as a member in the register
of members shall be entitled without Payment to receive within two months
aiter allotment or lodgment of transfer (or within such other period as the
conditions of issue shall provide) one certificate for all his shares or several
certificates each for one or more of his shares upon payment of 124p for
every certificate after the first or such less sum as the directors shall from
time to time determine. Every certificate shall be under the seal and shall
specily the shares fo which if relates and the amount paid up thereon.
Frovided that in respect of a share or shares held jointly by several persons
the company shall not be bound 4o issue more than one certificate, and
delivery of a certificate for a share to one of several joint holders shall be
gufficient delivery to all such holders.

9. I a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fce of 124D or such less sum and on such terms
(if any) as to evidence and indemnity and the payment of out-of-pocket
expenses of the company of investigating evidence s tho directors think fif.

10. The company shall not give, whether directly or ludirectly, and
whether by means of a loan, guarantee, the provision of security or other
wise, any financial assistance for the purpose of or in connection with a
purchase or subseription made or to bo mado by any person of or for any
shares in the company or in its holding company nor shall the company
make a loan for any purpose whatsoever on the security of its shares
or those of its holding corepany, but nothing in this vresulation shall prohibit
transactions mentioned in the Proviso to section 54 '(1) of the Act.

LIEY,

il, The company shall have g first and par:
share (not being a fully paid share) for all mon

8 (w esentl
payable or not) called or payablo ot cys (whether presently

& fixed time in respect of that share,

ymount lien on every -
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and t ;

(othel!lghgc;mf;::}?y &h{clln also have g first and paramomnt Len on all shares

Derson. for o :I;'n baid shares) Standing registered in the name of a single

tompane ‘i)ut: tgnegjs; presently payahje by him or his estate to the

holly 3 N e -te ectors may af any time declare any share to he
DPArt exenmpt from the provisions of this regulation. The

company’s Ii . i livi
thergon.y s lien, if any, on w share shall extend to all clmdendg payable

12. The company may sell, in g “as the di L

. pa; 1 , uch manner as the directors think
ﬁg,l étsrés; zllllfges on which the Lompany has a lien, but no sale shall be made
tho. axpoum c:i lejs?pfcb of which the lien exists Is presently payable, nor until
demmgi rat _OL Iourteen days after a notice in writing, stating and
dem ang g payment of such part of the amount in respeet of which the

CXISts as is presently payable, has been given to the registered holder

for the time being of the sha; i
of his death on bankruptey, are, or the person entitled thereto by reason

13. To give effect to any such sale the directors may authorize som
Person to transfer the shares sold to the purchaser th'ereofl.r The pu.rchase?
shall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be aflected by any irregularity or
invalidity in the proceedings in reference to the sale.

14. The proceeds of the sale shall he roceived by the compauy and
applied 10 payment of such part of the amount in respect of which the lien
exists as is presently payable, and the residue, if any, shall (subject to a

e lien for Sums not presently payable as existed npon the shares before
thi?a sale) be paid to the person entitled to the shares at the date of the
sale. '

CALLS ON SHARES.

16. The directors may from time to time make c2lls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or Dy way of premium) and not
by 1;_he conditions of allotment thereof mude payable at fixed times,

that 3 = e-fourHro-the-nominal-value-of-the

sharae-or o nonatla nt Jeoe $hom mern oo nl fupen 430 044 Broal fam 43
T r— PR BT LS A =y Aoy~ r g v 2 7 v 2 WAALTLIULENUTT AR VAT LT OOt U e 6 v

paFmoert—of the last-precedins—enll, and cnch member shall (snbject to
receiving at least fourteen days’ notico specilying the time or times and
Dlace of payment) pay to the copany at the time or times and place so
specified the amount called on his shares. A ecall may be revoked or
postpened as the directors may determine.

16. A call shall be deemed to have been made at the time when
the resolution of the directors authorising thoe call was passed and may be
required to be paid by instalments.

i7. The joint holders of a share shall bo jointly and severally liable
‘to pay all calls in respect thereof,

18. " If a sum called in respect of a sharo is not paid baicre or on the
day appointed for paymens thereof, the person from wheie the sum is

" due shall pay interest on the sum from the day appointed for paymens

thereof to the time of actual payment at such rate-not exceeding 8 per
cent. per annum as the directors may determine, but the directors shall be
at liberty to waive payment of such interest wholly or in part.

19. Any sum which by the terms of issno of a share becomes payable
on allobmeut or at any fixed date, whether on account of the nominal
value of tho share or by way of promium, shull for the purposes of these
Teguiations be deemed to be a c.:ll duly mado und payable on the date on

o2
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which by the terms of issue the same becomes pnyab_le,. and in cage of
non-payment all the relevant provisions of these regulations as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum
hzd become payable by virtue of o call duly made and notified.

20. The directors may, on the issue of shares, differentiate between
the holders as to the amount of calls to be paid and the times of Payment,

21. The directors may, if they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any shares held by him, and upon all or any of the moneys so
advanced roay (until the same would, but for such advance, become
payable) pay interest at such rate not exceeding (unless the company in
general meeting shall otherwise direct) 5 per cent. per annum, as may be
agreed upon between the directors and the member Paylng such sum
in advance,

TRANSFER OF SHARZES.

22. The instrument of transfer of any share shall be executed by or
on behilf of the transferor and-transferee, and the transferor shall be
deemed to remain a holder of the share until the name of the transieree
is entered in the register of members in respect thereof.

23. Subject to such of the restrictions of these regulations as may be
applicable, any member may transfer all or any of his shares by instrument

-an writing in any usual or common form or any other form which the

directors may approve.

24. The directors may decline 6o register the transfer of a share (not
being a fully paid share) to a Person of whom thev shall not approve, and
they may also decline to register the transfor of a share on which the

company has g lien.

2b. The divectors may also decline to.recognise any instrutment of
" transfer unless :—

(¢) 2 fee of 12}p or such lesser sum as the directors may from

fime to time require is paid to the company in respect
thereof ; .

{b) the instroment of transfer is accomﬁanied by the certificate
of the shares to which it reletes, and suck other evidence

.- ) as the directors may reasonably require to show the right
i of the transferor to make the transfer ; and

(¢) thg instrument of transfer is in respect of only cne class of
shars,

26. If the directors refuse %o register a transfer they shall within

two months after the date on which the transfer was lodged with the.

company send. to the transferce notice of the refusal.

%7. The registration of transfers may be suspended at such times
and for such perinds as the directors may from time to time determine,

provided always that such registration shall not be suspended for morc
than thirty days in any year.

28. Tho company shall be entitled
123p on the registration of every prob
certificato of death or marriage
distringas, or other instrument.

to charge a fee not exceeding
ate, letters of administration,
» Power of attorney, notice in liew of

I
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TRANSMISSION OF SHARES.

29. In case of the death of a member the SUrvivor Or Survivors

‘where the deceased was a joint holder i
as¢ Ty 2nd the legal personal representatives
ggcg};“}.d??sed where he was & sole holder, shall bo the Ic:nly persons
bt bm?ﬁin ¥ the company as having any title to his interest in the shares ;
us nothing herein contained shall release the estate of a deceased joint

holder from any liability in respect of a A : L
held by him with other persons.p ny share which had be‘en jointly

30. Axny person becoming entitled to o share in consequence of the
death or bankraptey of 2 member may, upon such evidence being produced
as may from time to time properly be required by the directors and subjeet
as hereinafter provided, elect either to be registered himself as holder of the
share or to have some person nominated by him registered as tie transferee
thergof, but the directors shall, in either case, hove the same right to
decline or suspend registration as they would have had in the case of a

transfer of the share by that member before his death or bankruptey, as
the casc may be. ' .

. Sl. If-the person so becoming entitled shall elect to be registered
]mnsplf, he §ha11 deliver or send to the company a notice in writing signed
by him stating that he so elects. If he shall elect to have another person
registered he shall testify his election by executing to that person a transier
of the share. All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration of transfers
of shares shail be applicable to any such notice or transfer as aforesaid as
if the death or bankruptey of the member had not ccemrred and the notice
or transfer were a transfer signed by that member.

32. A person becoming entitled to a share by reason of the death
or bankrupicy of the holder shall be entitled to the same dividends and
other advantages to which he would bz entitled if he were the registered
holder of the share, except that he shall not, before being registered as a
member in respect of the share, be entitled in respeet of it to exercise any
right conferred by membership in relation fo meetings of the company :

"Provided always that the directors may at any time give notice
- requiring any such person fto elect either to be registered himself or to
transfer the sharve, and if the notice is not complied with within ninety
days the directors may thereaffer withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

FORFEITURE OF SHARES.

33. If a member fails fo pay any call or instalment of a call on the
day a2ppointed for payment thereof, the directors may, at any time there-
after during such time as any part of the call or instalment remains unpaid,
serve z nctios on him requiring payment of so much of the call or instalment
as is wnpaid, together with any interest which may have accrued.

34. The notice shall name a further day (not carlier than the
expiration of fourteen days from the date of service of the notice) on or
before which the payment required by the notice is to be made, and shall
state that in the event of non-payment at or before the time appointed
the shares in respect of which the call was made will be liable to be

forfeited.
35. If the requirecments of any such notice as aforesaid are not
complied with, any sharc io. respect of which the notice has been given

t any time thercalter, before the payment required by the riotice
ﬁlagybzen myadc, bo forfeited ’by a resolution of the dircctors to that effect.

o2
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36. - A forfeited share may be sold or otherwise disposed (_)f on such
terms and in such manner as the directors think fit, and at any time before
% sale or disposition the -forfeiture may be concelled on such terms 28 the
directors think fit.

37. A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall, notwithstanding, remain
liable to pay to the company all moneys which, at the date of forfeiture,
were payable by him to the company in respect of the shaxes, but his
liability shall cease if and when the company shall have received payment
in full of all such moneys in respect of the shares.

38. A statutory declaration in writing that the declarant is a director -

or the secretary of the company, and that a share in the company has been
duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The company may receive the consideration, if any,
given for the share on any sale or disposition thereof and may execute
& transfer of the share in favour of the person to whom the share is sold
or disposed of and he shall thereupon be registered as the holder of the shars,
and shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal
of the share,

39. The provisions of these regulations as to forfeiture shall apply
in the case of non-payment of any sum which,. by the terms of issue of
a share, becomes payable at a fixed time, whether on account of the

nominal value of the share or by way of premium, as if the same had been -

payable by virtue of a call duly made and notified.

~ CONVERSION OF SHARES INTO STOCK.

" 40. The company may by ordinary resolution convert any paid-up
ghares into stock, and recomvert amy stock into paid-up shares of any
denomination. .

41. The holders of stock may transfer the same, or any part thereof,
in the same manner, and subject to the same regulations, as and subject
- to which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances
admit ; and the directors may from time to time fix the minimum amount
of stock transferable but so that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

42, The holders of stock shall, according to the amount of stock
beld by them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the company and other matters as if they
held the shares from which the stoek arose, but no such privilege or
advantage (except participation in the dividends and profits of the company
and in the assets on winding up) shall be conferred by an amount of stock

which: would not, if existing in shares, have conferred that privilege or
advantage.

43. Sueh of the regulations of the company as are applicable to

paid-up shares chall apply to stock, and the words “ share™ and
“ ghareholder ”” therein shall include * stock » and * stockholder.”

ALTERATION OF CAPITAL.

44, The company may from time to time by ordinary resolubion

inereaso the share capital by such sum, to be divided into shares of such
amount, as the resolutivn shall prescribe,

e e AT
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4b. 'The company may by ordinary resolution—

. (@) consolidate and divide all or any of its share capital into

shares of larger amount than its existing-shares ;

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fised by the memorandum of associa-
g;ogh%u‘?:tct, nevertheless, to the provisions of section 61 (1) (d)

H

(o) cancel ‘any shares which, at the date of the passing of the ~

resolution, have not been taken or agreed to be taken by
any person. .

46. . The company may by special resolution reduce its share capital,
any capital redemption rescrve fund or eny share premium aceount in any

manner and with, and subject to, any incident authorised, and consent
required, by law.

GENERAL MEETINGS.

47. The company shall in each year hold a general meeting as its
annual general meeting in addition to any ofther meetings in that year,
and shall specify the meeting as such in the notices calling it; and not
more than fiftecen months shall elapse between the date of one annual
general meeting of the company and that of the next. Provided that so

. long as the company holds its first annual gencral meeting within eighteen

months of its incorporation, it need not hold it in the year of its incorpora-
tion or in the following year, The annual general meeting shall be held
at such time and place as the directors shall appoint. ‘

48. Al general meetings other than annnal general meetings shall
be called extraordinary general meetings.

49. The directors may, whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also
be convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by section 132 of the Act. If at any time there
are not within the United Kingdom sufficient directors eapable of acting to
form 2 quornm, any director or any two members of the company may
convene an extraordinary general meeting in the same manner as nearly
&8 possibie as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MELTINGS.

50. An annual general meefing and 2 meeting called for the passing
of & special resolution shail be ealled by twenty-one days’ notice in writing
2% the least, and o meeting of the company other than an annual general
meeting or & meeting for the passing of a special resolution. shall be called
by iourtecn days’ notice in writing at the least. The notice shall be
exclusive of the day on whieh it is served or deemed to be served and of the
day for which it is given, and shall specify the place, the day and the
hour of meeting and, in case of special business, the general nature of that
business, and shall be given, in manner hercinafter mentioned or in such
other manner, if any, as may be prescribed by the company in general
meeting, to such persons as are, under the regulations of the company,
entitled to receive such notices from the company : :

Provided that a mecting of the company shall, notwithstanding that
it is called by shorter notice than that speeified in this regulation, be
deemed to have been duly ealled if it is so agrecd-— :

(@) in the case of 2 meeting called as the annual general meeting,
by all tho members entitled to attend and voto thereat ; and
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(b) in the case of any other meeting, by a.majority in number
of the members having o right to attend and vote at the
- meeting, being a majority together holding not Iss than
95 per cent, in nominal value of the shares giving that right,

B1. The accidental omission to give notice of a mecting to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEEIINGS.

52. All Dusiness shall be deemed special that is transacted at an
extraordinary general mceting, and also all that is transacted at an annual
general meeting, with the exception of declaring a dividend, the con-
sideration of the accounts, balance sheets, and the reports of the directors
and auditors, the clection of directors in the place of those retiring and
the appointment of, and thé fixing of the remuneration of, the anditors,

53. No business skall be fransacted at any general meeting unless a
gaorum of rnembers is present at the time when the meeting proceeds to
business ; save as herein otherwise provided, three members present in
person. shall be a quorum, N :

54. If within half an hour from the time appointed for the meeting
& quorum is not presenf, the meeting, if convened upon the requisition
of members, shall be dissolved ; in any other case it shall stand adjourned
to the same day in the itext weelk, at the same time and place or to such
other day and at such other time and place as the directors may determine,
and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members-present-shall-bep
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85. The chairman, if any, of the board of directors shall preside as
chairman at every general meeting of the company, or if there is no such
chairmax; or if he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting or is nunwilling to act the directors
present shall ciect one of their number to be chairman of the meeting.

b6. If at any meeting no director is willing to act as chairman or
if no director is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall choose one of their
number to be chairman of the meeting.

57. The chairman may, with the consent of any meeting at which
2 quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time o time and from place to place, but no business
shall be transacted at any adjourned meefing other than the business
leff unfinished at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an.
adjournment ox of the business to be trapsacted at an adjourned meeting.

58. At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded—

. (a) by the chairman ; or
(b) by at least three members present in person or by proxy; or

(o) by any member or members present in person or by proxy
and representing not less than one-tenth of the total vobing

, rights of all the members having the right to vote at the
wmeeting ; or



- (d) by a member .or members holding shares in the company
- conferring o right to vote ot the meeting being shares on
Which an aggregate sum has been paid up equal to not less

thai one-tenth of the total sum paid up on all the shares
conferring that right, :

Unless a poll be so demanded a declaration by the chairman that a
resolution has on .a show of hands heen carried or carried unanimously,
or by a particular majority, or Iost and an entry, to that effect in the
book containing the minutes of the proceedings of the ecompany shall

be conclusive. evidence of the fact withous proof of the number or .

proportion of the votes recorded in favour of or against such resolution.

The demand for a Poll may be withdrawn. . -

.. . B9. Fxcept as provided in regulation 61, if & poll is duly demanded
1t shall be taken in such manner ag the chairman directs, and the result

of the poll shall be deemed %o be the resolution of the meeting at which
the poll was demanded. :

60. In the case of an equality of votes, whether on a show of hands
ox on & poll, the chairman of the weeting at which the show of hands takes

Place or at which the poll is demanded, shall be entitled to o second or
casting vote. '

61. A poll demanded on the election of 2 chairman or on a question
of adjouwrnment shall be taken forthwith. A poll demanded on any
other question shall be taken at such time 2s the chairman of the meeting

-dixgets, and any business other than that upon which a poll has been

demanded may be.proceeded with pending the taking of the poll.

VOTES OF MEMBERS,

62. Subject to any rights or restrictions for the time being attached
t0 any class or classes of shares, on a show of hands every member present
in person shall have one vote, and on a poll every member shall have one
vote for each share of which he is the holder. '

63. In the case of joint holders the vote of the semior who tenders
& vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders; and for this puxrpose seniority shall
be determined by the order in which the names stand in the register of
members. ‘

64.. A member of unsound mind, or in respect of whom an order has
been mads by any court having jurisdietion in lunacy, may vote, whether
on a show of hands or on a poll, by his committee, receiver, curator bonis,
or other person in the nature of a committee, recelver or curator bonis
appointed by that cour, and any such committee, receiver, curator
bonis or other person. may, on a poll, vote by proxy.

65. No member shall be entitled te vote at any general neeting unless
all ealls.or other sums presently payable by him in respect of shares in the
company have been paid.

66. No objection shall be raised to the qualification of any _voter
excepl at the mecting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such moeting shall
be valid for all purposes. Any such objection made in due time shall be
referrod to the chairman of the meeting, whose decision shall be final and

- conclusive. .

§7. .On a poll votes may be given either personally or by proxy.
o2

. i“i
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63. The

10

instrument appointing a proxy shall be in writing under the

hand of the appointor or of his attormey duly authorised in writing, or,
if the appointor is a corporation, either under seal, or under the hand of
an officer or attorney duly authorised.” A proxy nced not be 2 member
of the company.

69, ‘The

instrument appointing & proxy and the power of attorney

or other authority, if any, under which it is signed or a notarially certified
copy.of that power or authority shail be deposited at the registered office
of the company or at such other place within the United Kingdom as is
specified for that purpose in the notice convening the meeting, not less

than 48 hours before the time for holding the meeting or adjourned .

meeting, at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the time appointed
for the taking of the poll, and in default the instrument of proxy shall nog
' be treated as valid.

70. An instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit— :

41

Ximited.

I/We . ' g .

of .o

in the county of , being 2 member/members of the
above-named, company, hereby appoint

of .

or failing him,

of ¢ r

as my/our proxy to wote for mefus on my jour behalf ab the
[annual or extraordinary, zs the case raay be] general

meeting of the company to be held on the day
of . 19 , and at any adjournment thereof.
Signed this day of 19 2

~ %1. “{here it is desired to afford members an opportunity of voting
for or against a resolution the instrument appeinting a proxy shall be in

the following
11

XI/We,

Signed this day of 19

form or a form as near thereto as circumstances adoit—
Fimited.

of it

in the county of , being a member/members of the
above-named company, hereby appaint

of

or failing him,
of ’
as my/four proxy to vote for mefus on my/our behalf af
the [annual or extraordinary, as the case may be] general
meefing of the corapany, to be held on the day
of 19 , and at any adjournment thereof.

g Hn favour of

This form is to be use h
against

the resolution. Unless

_ otherwiso instructed, the proxy will vote as he thinks fit.

* Strikke out whichover is not desired.”

72, The instrument appointing 2 proxy shall be deemed to confer
guthority to demand or join in demanding o poll.

73. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under whick the

—

.
_z = -
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Proxy was exccunted, or the transfer

g:;ﬁi‘:t]s given, provided that no intimation in writing of such death,
¥, Tevocation or transfer as aforesaid shall have been received by

the company at the office before the com i
: ot - nicancement of the | ing or
adjournced meeting at which the proxy is used. ¢ mesting

of the share in respect of which the

CORPORATIONS ACTING BY REPRESENTATIVES
: AT MEETINGS.

74. Any_ corporatio ~ which is o member of the company may by
resolution of its directors or other governing body authorise such person
as it thinks fit to act as its vepresentative ot any meeting of the company
or of any class of members of the company, and the person so authorised
shall be entitled to excrcise the same powers on behalf. of the corporation.

which he represents as’that corporation could exercise if it were an
individual member of the company.

DIRECTORS.

76. The remuneration of the directors shall from time to time be
determined by the company in general meeting. Such remuneration shall
be deemed to acerue from day to day. The directors may also be paid
all travelling, hotel and other expenses properly incurred by them in
attending and refurning from meetings of the directors or any ecommittee
of the directors or general mectings of the conipany or in connection with
the business of the company.

. 78. A director of the company may be or become a director or other
officer of, or otherwise interested in, any company promoted by the
company or in which the company may be intercsted as shareholder or
otherwise, and no such director shall be accountable to the company for
any remuneration or other benefils received by him as a director or officer
of, or from his interest in, such other company unless the company
otherwise direct.

BORROWING POWERS.

79. - The directors may exercise all the powers of the company to
bhorrow money, 2nd to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other sccurities whether- outright or as security for any debt,
liability or obligation of the company or of any third party :

& al¥a
& c t)

a %! e A%

g - - 4 W

of moneys borrowed or sceured by the directors as aforesnid (apoet”
temporary loans obtained from the company’s bankers in-tlic ordinary
course of business) shall not at any time, without the"previous sanction.
of the company in general meeting, exceed L pommal amount of the
ghare capital of the company for the cing issued, bub nevertheless
ne lender or other person dealin: "1&}1 the company. shall be concerncd
to seo or inquire whetherAdTs limit is observed. XNo debt mcurre‘d or
gecurity given in exeess of such limit shall bo invalid or mcl‘fgctual o.xc?pt
in the case of-express nofico to t_hc‘lender or the recipient of tho sccurity
at tho tiriic when the debt was ineurred or security given that the limit

sad-boesn-or-was-thorehr-oxeesded.
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2 ' POWERS AND DUTIES OF DIRECTORS. :
| 80, The business of the company shall be managed by the directors,

company, and may exerciso all such powers of the company as are not,
by the Act or by these regulations, required to be exercised by the company
in genoral meeting, subject, nevertheless, to any of these regulations, to
the provisions of the Act and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, 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 that regulation had not been made.

81. The directors may from time to time and at any time by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the directors, to be the attorney
or attorneys of the company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable
by the directors under these regulations) and for such period and subject
to such conditions as they may think fit, and any such -powers of atiorney
may contain such provisions for the protection and convenience of persons

T dealing with any such attorney as the directors may think fit and may
¥ also authorise any such attorney to delegate all or any of the" powers,
authorities and discretions vested in him.

82. The company may exercise the powers conferred by section 35 |

of the Act with regard to having an official seal for use abread, and such
g powers shall be vested in the directors.

. - 83, The company may exercise the powers conferred upon the

) company by sections 119 to 123 (both inclusive) of the Act with regard to
. -, the keeping of a dominion register, and the directors may (subject to the
k * provisions of those sections) make and vary such regulaions as they ma

think fit respecting the keeping of any such register. -

84, (1) A director who is in any way, whether directly or indirectly,

interested in o contract or proposed contract with the company shall |

declare the nature of his interest at & meeting of the directors in accordance
with section 199 of the Act, ‘ :

(2) A director shall not vote in respect of any contract or arrangement
, in which he is interested, and if he shall do so his vote shall not be counted,
nor shall he be counted in the quorum present at the meeting, but neither

of these prohibitions shall-apply to—

(a) any arrangement for giving any director any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the eompany ; or

(b) any arrangement for the giving by the company of any
gecurity to a third party in respect of a debt or obligation
of the company for which the director himself has assumed
responsibility in whole or in part under a guarartee or
indempity or by the deposit of a security ; or

_ (¢) any contract by a director %o subseribe for or underwrite

- shares or debentures of the company ; or

{d) any contract or arrangement with any other company in
which he is interested only as an officer of tho company or as
holder of shares or other securities ;

and thesoe prohibitions may at any time be suspended or relaxed to any

extont, and citber generally or in respeet of any particular -contract, '

o

arrangement or transaction, by the company in general meeting,

who may pay all expenses incurred in promoting and registering the -

- mmw ot MR _mSend SE.DuSGE ech LT o aITo oLl DT T
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(3) A director may hold auy ot ' '
company (oeror I tyhe o hny other office or plaee of profit under the

comy _ f auditor) in conjunction with his office
gﬁhclnegfor for such period and on such terms (aJs to remuneration and
djrertmbo) as the dl_I‘GGtOI‘.S‘ may determine and no director or infending

cctor shall be disqualiied by his offico from contracting with tho
cgmpany‘ either with regard to his tenure of any such other office or place
of profit or as vendor, purchaser or otherwise, nor shall any such contract,
or any contract or arrangement entered into by or on behalf of the company
m which any director is in any way interested, be liable to be avoided,
nor shall any director so contracting or being so interested be liable to
account to the company for any profit renlised by any such contract or

arrangement by reason of snch director holding hs :
relation thereby established. g $hat office or of the fiduciary

(%) A director, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat he or any other director is appointed
to hold any such office or place of profit under the company or whereab
the terms of any such appointment are arranged, and he may vote on any

such appointment or arrangement other than his own appointment or the
arrangement of the terms thereof.

(8) Any divector may act by hirnself or his firm in a professional
capacity for the company, and he or his firra shall be entitled to remunera-
tion for professional services as if he were not a director; provided that
nothing herein contained shall authorise a director or his firm to aet as
auditor to the company.

85. All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the company,
shall be signed, drawn, accepted, endorsed, or obherwiso executed, as the

case may be, in such manner as the directors shall from time to time by
resolution determine.

86. The directors shall cause minutes to be made in books provided
for the puxpose—

{a} of 2ll appointments of officers made by the directors;

{b) of the names of the directors present af each meecting of the
directors and of any committee of the directors;

(o) of all resolutions and proceedings at 2ll meefings of the
company, and of the directors, and of commitfees of directors ;

and. every! director present at any meeting of directors or commiftee
of directors shall sign his name in a book to be kept for that purpose.

87. The directors on behalf of the company may pay a gratuiby or
pension or allowance on refirement to any director who has held any
other salaried office or place of profit with the company or to his widow
or dependents and may make contributions to any fund and pay premiums
for the purchase or provision of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRLCTORS.

83, ‘The office of director shall be vacated if the director—

(a) ceases to be a director by virtue of section 182 or 185 of the
Act; or ) :

(b) becomes bankrupt or makes any arrangement or composition
with his creditors generally ; or

(¢) becomes prohibited from being a director by reason of any

. order made under section 188 of the Aet; or

(d) becomes of unsound mind ; or

(e) rosigns his office by notice in writing to the company; or

(f) shall for more than six months have been absent without
permission of the directors from mestings of tho directors
held during that poriod. ’ -
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divectors shall retirc from office, and at the annual general meciing
every subsequent ycar one-third of the directors for the time he?j)g,
b

or, if their number is not three or a multiple of three, then the nu
nearest one-third, shall retire from office.

er

90. The directors to retire in every year shall be those wlo have
been loagest in office since their last election, but as between’ persons
who bécame directors on the same day those to retire shall (ynless they
otherwise agree among themselves) be determined by lot.

91. .A retiring director shall be eligible for re-election

92, The company at the meeting’ at which a iYector retires in
manner aforesaid may fill the vacated office by electing
and in default the retiring director shall if offering hirnself for re-election
be deemed to have been re-elected, nnless at such m;/eting it is expressly
resolved not to fill such vacated office or unless a resolution for the re-clection
of such director shall have been put to the meeting afd lost.

. 93. No person other than a director retirfng at the meeting shall
tmless recommended by the directors be eligiblé for election to the office
of director at any general meeting unless not less than three nor more than
twenty-one days before the date appointed for the meeting there shall
have been left at the registered office of tie company notice in writing,
signed by a member duly qualified to attend and vote at the meeting
for which such notice ‘is given, of his intention to propose such person
for election, and also notice in writipg signed by that person of his
willingness to be elected.

94, TMhe company may from fime to time by ordinary resolution
jncrease or reduce the number of directors, and may also deterwmine
in what rotation the increased or feduted number is to go out of office.

95. The directors shall have power at any time, and from time
to time, to appoint any persgn to be a director, either to fill a casual
vacaney or as an addition t¢/the existing directors, but so that the total

. number of directors shall ot at any time exceed the number fixed in

- accordance with these rfgulations. Any director so appointed shall
hold office only until the fiext following annual general meeting, and shall
then be eligible for restlection but shall not be taken into account in
determining the directgrs who are to retire by rotation at such meeting.

96. The compdny may by ordinary resolution, of which special
notice has been giyen in accordance with section 142 of the Act, remove
any director befoye the expiration of his period of office notwithstanding
gnything in thegé regulations or in any agreement between the company
and sueh directdr. Such removal shall be wity out prejudice to any claim
such director /uay have for damages for breach of any contract of service
between himy/and the company.

97, he company may by ordimary resolution appoint another
peison i place of a director removed from office under the immediately
precedipy regulation, and without prejudice to the powers of the directors

under Acoulation 95 thecompany jn general mceting may appoint any
persoft to be a dircctor either to fill a casual vacancy or as an additional
diredtor. A person appointed in place of o dircctor so removed or to fill
su¢h a vacaney shall be subjezt to retirement at the same time as if he had
bfeome a dircebor on the day on which the director in whose piace he is '
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PROCEEDINGS OF DIRECTORS. o

98. The directors may mect together for the desnat ine
. i { ¢h of business
adjourn, and otherwise regulate their lﬁeetings, as they tth)nk fit. Questions’
anising ab any meeting shall be decided by a majority of votes. In case

of an equality of votes, the chairman shali have a second or casting vote.

A director may, and the secretary on the requisition of 2 director shall,

at any time summon o meeting of the directors. It shall not be necessary
Yo give notice of o meeting of directors to any director for the time being

absent from the Tnited Kinodom.

- 99. The quorum necessary for the transaction of the business of the
directors may _be fixed by the directors, and unless so fixed shall be two.

. 100. The continuing directors may act notwithstanding any vacancy
In their body, but, if and so long as their number is reduced below the
number fised by or pursnant to the regulations of the company as the
pecessary quornm of directors, the continuing directors or director may act
for the purpose of increasing the number of directors to that number, or
of summoning a general meeting of the company, but for no other purpose.

¢ 101. The directors meoy elect a chairman of their meetings and
determine the period for which he is to hold office ; but if no such chairman

is elected, or if at any meeting the chairman is not present within five

minutes after the time appointed for holding the same, the directors present
may choose one of their number to be chairman of the meeting.

102, The directors may delegate any of their powers to committees
consisting of suech member or members of their body as they think fit;

- any comrmitiee so formed shall in the exercise of the powers so delegated

-conforin to any regulations that may be imposed on it by the directors.

103. A committee may elect a chairman of its mecetings; if no -

such chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the
meeting.

1064. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority of
votes of the members present, and in the case of an equality of votes the
chairman shall have a second or casting vote.

105. Al acts done by any meeting of the directors or of a commitice
of directors or by any person. acting as a director shall, notwithstanding
that it be afterwards discovered that there was some defect in the appoint-
ment of any such director or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every such person had been
duly 2ppointed and was qualified to be a director.

106. A resolution in writing, signed by all the directors for the time
being entitled to receive notice of a meeting of the directors, shall be as
valid and effectual as if it had been passed at a mecting of the directors
duly convened and held.

MANAGING DIRECTOR.

# 107. The director may from time to time appoint one or more of their
body to the office of 1 naging dircetor for such period and on snch terms
as they think fit, and, subject to the terms of any agreement entered
into in any particular case, may revoke such appointment. A director
go sppointed shall not, whilst holding that office, be subjeet to retirement
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.. to time revoke, withdraw, alter or vary all or any of such powers.
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by rotation or be taken into account in determining the rotation of retire-

ment of directors, but his appointment shall be antomatically determined
if he cease from any caunse to be a director.

X  108. A managing director shall receive such remuneration (whether
by way of salary, commission or participation in profits, or partly in one
way and partly in another) as the directors may determine. .

2k 109, The directors may entrust to and confer upon & managing

director any of the powers exercisable by them upon such terms and

conditions and with such restrictions as they may think fit, and either -

collaterally with or to the exclusion of their own powers and. may from time

»

" SECRETARY.

110. The secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think
fit ; and any secretary so appointed may be removed by them,

111. XNo person shall be appointed or hold office as secretary “who

(@) the sole director of the company ; or *
:{b) a corporation the sole director of which is the sole direetor
of the company ; or y

(c) the sole director of a corporation which is the sole director
of the company.

112. A provision of the Act or these regulations requiring or
authorising » thing to be done by or o 2 director and the secretary shall

not be satisfied by its being done by or to the same person acting both
as director™and as, or in. place of, the secretary.

THE SEAL.

113. The directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the directors or of a committee
of the directors authorised by the directors in that behalf, and every
instrument to which the seal shall be affixed shall be signed by a director
and shall be countersigned by the secretary or by a second director or by
gome other person appointed by the directors for the purpose. -

DIVIDENDS AND BRESERVE.

114. The company in general meeting may declare dividends, but
no dividend shall exceed the amount recommended by the directors.

115. The directors may from time to time vay to the members such
interim dividends as appear to the directors to e justified by the profits
of the company. . '

116.. No dividend shall be paid o.therwisc than out of profits.
117. The’ directors may, before recommending any dividend, set

aside out of the profits of the company such sums as they think proper
a9 o reserve or reserves which shall, at the diserction of the directors,

. be applicable for any purpose to which the profits of the company may be

properly applied, and pending such application may, at the like diseretion,
either be employed in the business of the company or be invested in such
jnvestments (other than shares of the company) as the directors may from
time to time think fit. The direetors may also without placing the same to
reserve carry forward any profits which they may think prudent not to
divide. : '
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318, Subject to the rights of persons, if any, entitle ” it
speciol rights as to dividend, all dividends sh:?ii be deg:f;%cihg;e; Eg
according to the amounts paid or eredited as paid on the shares in respect
whereof the dividend is paid, but no amount paid or credited as paid on
@& share in advence of calls shall be treated for the purposes of this
regulation as paid on the share. All dividends shall be apportioned and
paid proportionately to the amounts paid or credited as paid on the snares
giun:c:g any portion or portions of the period in respect of which the dividend
is paid; but if any share is issued on terms providing that it shall ranlk for
dividend as from a particular date such share shall rank for dividend
accordingly.

119. The directors may deduct from any dividend ‘payablc to any
member all sums of money (if any) presently payable by him to the company
on acconnt of ealls or otherwise in relation to the shares of the company.

120. Any general meeting declaring o dividend or boaus may diree?
pa,ymept- of such dn_-‘ldend.or bonus wholly or partly by the distribution
of specific assets and in partienlar of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the
directors shall give effect to such resolution, and where any difficulty
arises in regard to such distribution, the directors may setitle the same as
they think expedient, and in particular may issue fractional certificates
and fix the value for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any members
upon the footing of the value so fixed in order to adjnst the rights of all
parties, and may vest any such specific assets in trustees as may seem
ezpedient to the directors. .

121. Any dividend, interest or other moneys payable in eash in
respeet of shares may be paid by cheque or warrant sent through the post
directed to theo registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is
first named on the register of members or to such person - and to such
address as ti:o holder or joint holders may in writing direct. Every such
cheque or warrant shall be made pavable to the order of the person to
whom it is sent. Any one of two or more joint holders may give effectual
receipts for any dividends, bonuses or other moneys payable in respect of
* the shares held by them as joint holders.

192 o dividend shall bear interest agrinsi the company.

ACCOUNTS.

3923. The directors shall canse proper books of account to be kept
' with respect to :— : ' .

(¢) all sums of money received and expended by the company
and the mattersin respeet of which the receipt and expenditure
takes place ;

(6) ull sales and purchases of goods by the company ; and

{c) the assets and liabilities of the company.

Proper boolcs shall not be deersed to be kept if there are not kept such
boolks of account as are necessary to give a true and fair view of the state
of tho company’s wfiairs and to explain its transactions.

124. The books of account shall be kept at the registered office of
the company, ur, subject to section 147 (3) of the Aet, at such other place
or places as the direetors think fit, and shall always be open to the inspection
of the directors.

195. "Tho directors shall from time to time determine whether and
to what extent and at what times and places and under what counditions
or regulations the accounts and books of the company or any of them shall
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be open to the inspection of members not being directors, and no member
(not being a dircetor) shall have any right of inspecting any account or
book or document of the company except as conferred by statute or
authorised by the dircetors or by the company in general meeting,.

126, The directors shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be laid
before the company in general meeting such profit and loss accounts,
+ balance sheets, group accounts (if any) and reports as are referred to in
those scetions. . : ’

" 127. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
company in general meeting, together with a copy of the auditors’ report,
shall not less than twenty-one days before the date of the meeting be sent
. to every member of, and every holder of debentures of, the company and
to every person registered under regulotion 31. Provided that this
regulation shall not require a copy of those documents to be sent to any
person of whose address the company is not aware or to more than one of
the joing holders of any shares or debentures.

CAPITALISATION OF PROTFITS.

128. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the company’s
reserve accounts or to the credit of the profit and less account or otherwise
available for distribution, and accordingly that such sum be set free for
disfribution amongst the members who would have been entitled thereto
if distributed by way of dividend and in the same proportions or condition
that the same be not paid in cash but be applied either in or towards
paying vp any amounts for the time being unpaid on any shares held by
‘such members respectively or paying up in full unissued shares or debentures
of the company to be allotted and distributed credited as fully paid up
to and zmongst such members in the proportion aforesaid, or partly in
the one wway and partly in the other, and the directors shall give effect
to such resolution :

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of $his regulation, only be applied in
the paying up of unissued shares to be issued to members of the company
as fully paid bonus shares.

129, ‘Whenever such & resolution as aforesaid shall have been passed
the directors shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issues of
fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power to the directors to
make such provision by the issue of fractional certificates or by payment
in eash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to authorise any person to
enter on behalf of all the members entitled thereto into an agreernent with
the company providing for the allotment to fhem respectively, credited
as fully paid up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require) for the
payment up by the company on their behalf, by the application thereto
of their respective proportions of the profits resolved to be eapitalised,
of the amounts or any part of the amounts remaining unpaid on their
existing sharcs, and any agrecinent made under such authority shall be
effective and binding on all such members. .

AUDIT.

130. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 161 of tho Act and scction 14 of the
Companics Act 1967,
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NOTICES,

131. A notice may be-given by the compan to any member cither
personally or by sending it by post to him olr toy his registered address,
or (if he has no Tegistered address within the United Kingdom) to the
address, if any, WIhin the United Kingdom supplied by him to the
company for the giving of notice to him, Where a notice is sent by post,
service of the notice shall be deemed to be elfected by properly addressing,
" Prepaying, and posting a letter containing the notice, and to have been

effected m the case of 2 notice of o meeting at the expiration of 94 hours
after the letter contaicing the same is posted, and in any other case at

t};e tilt:;ae at which the letter would be delivered in the ordinary course
of post.

132. A notice may be given by the company to the joint holders of

a share by giving the notice to the joint holder first named in the register
of members in respect of the share,

133. A notice may be given by the company to the persons entitled
to a share in consequence of the death oy bankruptey of a member by
sending it through the post in a prepaid letter addressed to them by name,
or by the title of ropresentatives of.the deceased, or trustee of the
bankrupt, or by any like description, at the address, if any, within tha
United Kingdom supplied for the purpose by the persons claiming to be
#0 entitled, or (until such an address has been so supplied) by giving the
nolice in any manner in which the same might have been given i the
death or banlkruptey had not occurred, .

134. XNotice of every general meeting ghall be given in any manpner
hereinbefore anthorised to— : .

(¢} every member except those members who (having no registered

address within the United Kingdom) have not; supplied to the
company an address within the United Kingdom for the
~ giving of notices to them ;

(%) every person upon whor the ownership of a share devolves

by reason of Lis being a legal personal representative or & o

trustee in bankruptey of a mermbor where the member but
for his death or bankruptey would be entitled to receive
notice of the meeting ; and

(c) the auditor for the time being of the company.
No other person shall be entitled to receive notices of general meetings.

. WINDING TP.

i135. If the company shall be wound up the liquidator may, with the
sanction of an extraordinary resolution of the company and any other
sanction required by the Act, divide amongst the members in specie or
kind the whole or any part of the assets of the company (whether they
shall consist of property of the. same kind or not) and may, for such
burpose seb such value as he deems fair upon any property to ke divided
as aforesaid and may determine how such division shall be carried out as
between the members or different classes of members. The lxqmdatgr
may, with the like sauction, vest the whole or any part of such assets in
frustees upon such trusés for the benefit of the contributories as the

liguidator, with the like saue*» "\ think fit, but so that no member
shall be compelied to acecep .ov- - @ +: or other securities whereon there
is any liability. .
: AL . ?NITY-
136. Every director, Jing director, agent, auditor, secretary

and other officer for the tiwe Jeing of the company ‘shal_l be indemniﬁ_ed
out of tho assets of the company againgt any liability mecuwrrod by him

N v — oy
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in defending any proceedings, whether civil or (_;riminal, in which Jg}dgmqnt
is given in his favour or in which he is acquitted or in conneciion with
any application under section 448 of the Act in which relief is granted to
Bim by the court. . Lo

. . PART I
REGULAﬁdNS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY SHARES

1. The regulations contained in Part I of Table A (with the
exception of regulations 24 and 53) shall apply. '
2. The company is & privite company and accordingly—
(@) the right to transfer shares is restricted in manner hereinafter
prescribed ;

(b} the numbers of members of the compauy (exclusive of persons
who are iz the employment of the-company and of persons
who having been formerly in the employment of the company
were while in such employment and have continued after the
determination of suth employment to be members of the
compony) is limited to fifty. FProvided that where two or
more persons hold one or more shares in the company jointly
thay shall for the purpose of this regulation be treated as a
single memher ; .

(¢) any invitation to the pnblic to subscribe for any shares or
debentures of the company is prohibited ;

(d) the company shall not have power to issue share warrants
* to bearer.

4

b5 . 3. The_directors may, in their absolute discretion and without
‘ : assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share. -

4. XNo business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business ; save as herein otherwise provided two members present in

" person or by proxy shall be a quorum.

5. Subject to the provisions of the Act, & resolntion in writing signed
by all the members for the time being entitled to receive notice of and to
attend and vote at general meetings (or being corporations by their duly
anthorised representatives) shall be as valid and effective as if the same
gaﬁl been passed at a general weeting of the company duly convened and

eld. ‘

Nore.—Regulations 3 and 4 of this Part are alternative to
regulations 24 and 53 respectively of Part I.

& * 3

A oy -
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Commnany Number 376450 q L{" )

TH'Z COMPANIES ACTS 1948 to 198%

COMPANY LIMITED BY SHARES

SPECIAL RESGLUTIONIR)

of COCPERS FILTERS LIMITED
i
PASSED the 5th day of September 19 84,
ANNUAL

AT an BX¥XRAORIRAENK GENERAL MEETING of the members of the above-named Company,

duly convened and held at Ashburton Road West, Trafford Park,
fManchester, M17 1RA.

on the, 5th day of September 19 84 the following SPECIAL

RESOLUTION{) was / wet¥ duly passed:-

"That in accordance with the provisions of section 12
subsection (2) of the Companies Act 1581, the Compeny
being a dorment company within the meahing of the
said section, section 14(1)} of the Companies Act 1976
shall not apply end accordingly no auditors shall be
appointed,"

(;?"§a-—ﬂﬂif::;2£ff .

Secretary

NOTES:

{1) A copy of this Resolution should be signed by the Chairman of the Meeting or by » Rirector or the Secretary
of the Company whose position should be stated under his name.

{2) A copy of this Resolutiop is required to be filed with the registrar of Companies within 15 DAYS atwr it has
been passed and tan be sent to Lewis Coates & Lucas Lid. for that purpose,

Cat. No, CALED

Lewis, Coates & Lucas, Limited British Company Registration Agents Limited

37-45 Paul Street, London EC2A 4PB - Tel: 01- 251 0344

&

LA Sargery
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name of company

COOPERS FILTERS . .
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At an Exftaordinary General Meeting of the members of the above-named company, duly convened anc

held at . Bowdon. House Ashburtan.Road.Mest .. Trafferd. Park . Manchester M17 JRA .

Bmaverdsgd sbesecar fnbnie

ONthG e e w2 - ienn s - 1Y OF April e 101988,

the following SPECIAL RESOLUTION(S) wasA¥eré duly passed:~

Change of name

That the name of the Company be changed to T&N Shelf One Limited

SIGNED ..t nl

NOTES: Assistant Secretary

{1} This copy Resolution may be ¢ontinued on the raverse sid~ of this form if necessary and it shouid be signed by the Chairman
the Meeating OR by a Director OR by the Secretary of the Company whose position shouldbe stated under his name.

{2) This copy Resolution is required to be filed with the registrar of companies within 15 DAYS after it has been passed and can|i
senttoJordan & Sons Ltd. for that purpose.



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 376450

I hereby certify that

COOPERS FILTERS LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

T&N SHELF ONE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26 APRIL 1988 p

il D !....9.‘,..?'
J¢7ﬁf //
I
MR, J. O, CAOWLERY

an authorised officer

HCO0BE
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[COPY]
special resolution(s)

name of company 376450

COOPERS FILTERS . Limited

At an Extraordinary General Meeting of the membars of the above-named company, duly convened and
heidat Bowdon House Ashburton Road Weay Trafford Park Manchester M17 1RA .
on the 5th day of April .. 1988 ..

the following SPECIAL RESOLUTION(S) wasAFere duly passed:—-

Change of name

That the name of the Company be changed to T&N 3Shelf One Limited

MOTES: Assistant Secretary

{1} This copy Resolution may be continued ¢ the reverse sida of this form it necessary and it should be signed by the Chairman of
the Meeting OR by a Director OR by the Secretary ol the Company whose position should be stated under his nama
{2} This copy Resolution is required to he filed with the registrar cf companies within 15 DAYS alter it hos been passed and can be

sentto Jordan & Sons Ltd. forthat purpose, - =
AR 0 THE
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THE COMPANIES ACTS 1985 AND 1989 5,

Company Number: 376450

T&N SHELF ONE LIMITED

At an Extraordinary General Meeting of the Company held on 15 {
September 1990 the following Elective Resclutions were considered and
on being approved IT WAS RESOLVED:

1. That, pursuant to Bection 366A of the Companies Act 1985, the
Company be and hereby is not required to hold an annual genersal
meeting.

2. That, purcuant to Section 252 of the Companies Act 1985, the
Company be and is hereby exenpt from the obligation to lay its
statutery accounts and directors' report before the members of

the Company in general meeting. '

AN

Assistant Secretary
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The Companies Act 1985
Company Limited by Shares

Special Resolution

Pursuamt to section 378(2) of the Companies Act 1985

Company Number

376450

T&N Shelf One Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, Trafford Park, MANCHESTER, M17 1RA
on 13 May 1992

the following SPECIAL RESOLUTION was duly passéd, viz:-

That the name of the Company be changed to
TBA Sealing Materials Limited

;’:”‘—, = [ -\-::-’1
* | R W -
¢ U £2 m A I ’ ) \EM
i SIGAY oon . X
i |
TRy, 4 ‘ i e e e s
: ,,,v-"/ «
Signed G5 T
. T e, e
Position Secretary

NOTE To be filed within 15 days of the passing of the special réso]ution v
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 376450

| hereby certify that

T&N SHELF ONE LIMITED

having by special resolution changed its nhame,

is now incorporated under the name of

TBA SEALING MATERIALS LIMITED

Given under my hand at the Companies Registration Office, - -

Cardiff the 21 MAY 1892

Al

A.F. FLETCHER

an authorised officer

HCQoBE -
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Special Resolution
Pursuant to section 378(2) of the Companies Act 1985

Company Number

376450

TBA Sealing Materials Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, Trafford Park, MANCHESTER, M17 1RA
on 21 July 1992

the following SPECIAL RESOLUTION was duly passed, viz:-

‘That the name of the Company be changed to Permanite Sealing
Materials Limited’.

Signed Cé?_f>‘°"4<;>““"::::’"
g

Pesition Secretary

NOTE To be filed within 15 days of the passing of the special resolution
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 376450

| hereby certify that

TBA SEALING MATERIALS LIMITED

having by special resolution changed its nama,

is now incorporated under the name of

PERMANITE SEALING MATERIALS LIMITED

Given unc :r my hand at the Companies Registration Office,

Cardiff the 3 AUGUST 1982

. . PR A
L Lo 'kl
et g s AR
A F. FLETCHE

an authorised officer

- HCO06B



The Companies Act 1985
Company Limited by Shares
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Special Resolution
Pursuant to section 378(2) of the Companies Act 1985

Company Number

376450

Permanite Sealing Materials Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at: “

Bowdon House, Ashburton Road West, Traftord Park, MANCHESTER, M17 1RA
on 7 September 1992

the following SPECIAL RESOLUTION was duly passed, viz:-

"That the name of the Company be changed to TBA Sealing Materials
Limited"

ter

‘

Signed 635_7E>‘“”/<:1W“ —

] R /,4—_..____,
Position  Seeretary

NOTE To be filed within 15 days of the passing of the special resolution
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CERTIFICATE OF INCORPORATION

ON CHANGE GCF NAME

No. 376450

I hereby certify that

PERMANITE SEALING MATERIALS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TBA SEALING MATERIALS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 SEPTEMBER 1992
&1, Ponne

M. ROSE

an authorised officer

HCO00BG




