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Limited, and that all the requirements of the Companies Act, 1929,

.

in respect of matters precedent to  tho vegisteation of the said,

Company and incidental thereto have been complied with, and I muke

. ¢his solemn Declaration conscientionsly believing the same to be fyue

::ser'.’ed for binding and should not be written across.
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and by virtue of the provisions of the ¢ Statutory Declarations Act, 1835.” o
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A ) 1. The name of the Company is '* ASHCHURCH SEALS
g’ LIMITED."”

» 9. The Registered Office of the Company will be situate in
m? iy b, England.
:l 4. The objects for which the Company is established are :— '

(@ To carry on the business of manufacturing and
‘ marketing rubber and_svn thetic rubber_seals and
; whether wholesales or retail, and any other business
whatsoever, which can, in the opinion of the Board, .

' be conveniently carried on by the Company. o
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To purchase or of’ erwise acquire letters patent
Lrevets d’invention concessions licences inventions
rights and privileges subject to royalties or otherwise
and whether exclusive or non-exclusive or limited or
any part interest in any of the foregoing whether in
the United Kingdom or in any other part of the
world and to sell let or grant any of the foregoing or
any interest in the same.

To register any patent or patents for «ny invention
or inventions or obtain exclusive or other privileges
in respect of the same in any part of the world and
to apply for exercise use or otherwise deal with or
turn to account any patent rights brevets d’invention
concessions monopolies or other rights or privileges
Acts of Parliament or provisional orders in any part
of the world.

To exploit explore experiment and generally deai
with any invention in avgh,ich the Company may be
Thet b

interested. . .

To borrow or raise or secure the payment of money

for the purposes of or in connection with the Comparny’s
business.

To purchase, sell or lease land and mortgage
and  charge the undertaking and all or any of
the real and personal property and assets, present
and future, and all or any of the uncalled capital for
+he time heing of the Company, and to issue at par or
at a premium or discount, and for such consideration
and with such rights, powers and privileges as may
be thought fit, debentures, mortgage debentures or
debenture stock payalble to bearer or otherwise, and
either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To issue and deposit any securities which the Company
has power to issue Ly way of mortgage to secure any
sum less than the nominal amount of sach securities
and a'so by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons or corporations having
Asalings with the Company.
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A (#) To grant pensious, allowances, gratuities and bonuses

¢ to employees or es-cmployees of the Company or its

=2 predecessors in business or the dependents of such
persons, and to establish and support, or to aid in the
establishment and support, of any schools and any
educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions
or socicties be solely connected with the business
carried on by the Company or its predecessors in
busiziess or not, and to institute -and maintain any
club or other establishment or profit-sharing scheme
calculated o advance the intcrests of the Company or
of the persons employed by the Company.

(i) To purchase or otherwise acquire and undertake all
or any part of the business, property, liabilities and
transactions of any person, firm or company carrying
on any business which this Company is authorized
to carry on, or possessed of property suitable for the
purposes of the Company, or to promote any company
or companies for the above purpose.

(/5 To amalgamate with any other company whose objects
are or include objects similar to those of this Company
whether by sale or purchase (for fully or partly paid-up
shares or.otherwise) of the undertaking, subject to the
Liabilities of this or any such other company as afore-
said, with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this
or any such other company as aforesaid, or by partner-
ship or any arrangement of the nature of partnership,
or in any other manner.
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(%) To distribute among the members in specie any
property of the'Company, or any proceeds of sale
or disposal of any property of the Company, but so

‘ that no distribution amcunting to a reduction of
o capital be made except with the sanction (if any)
W ?T o for ihe time being required by iaw.

4, The liability of the members is limited.

1

i 5. The share capital of the Company is £10,000 divided into

; 10,000 Ordinary Shares of £1 each with such rights as are defined by
the Articles of Association registered herewith, subject however to
the right and power to modify or vary the same contained in

i Regulation 3 of Table A in the First Schedule to the Companies

1( Act. 1929.
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WE, tI» seyeral persons whose names and addresses are
subscribed, a*e desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to
1ake the number of Shares in the Capital of the Company set opposite
our respzct’ ve names,

]
-

No. of Shares

Names, Addresse: and Descriptioﬁ of Subscribers ‘“é en | y each
Subse:il or,
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Dated this /& day of ortSiog.

Witness to the sig ..:urés of George Herbert Dowty and
Reginald William Sutton.
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Companies Act, 1929,

or

ASHOHURGH SEALS LIMGTED

PRELIMINARY.

1. Subject as hercinafter provided, the regulations contained
in Table A in the ¥irst Schedule to the Companies Act, 1929 (herein-
after referred to as © Table A ™) shall apply to the Company.

2. Regulations 11, 1, 30, 31, 32, 33, 45, 47, 48, 50, 64,86, €9
72, 90 and 101 ot Table A shall not apply to the Company, but
the Regulations hereinafter sontained, and the remaining Regulations
of Table A as hereby modified, shall constitute the regulations of
the Company.

PRIVATE COMPANY.

3. The Company is a ** Private Corapany ” within the meaning
of the Companies Act, 1929, aud accosdirely (1) no invitation shall
be issued to the public to subscribe for any shares debentures or
debentures stock of the Company ; (2) the number of the members
of the Company (exclusive of persons who are in the employment
of the Company, and of persons, whe having been formerly it the
employment of the Company, were while in such employment and
have continued after the determination of such employment to be
members of the Company) shall be limited to fifty, provided that
for the purposes of this provision, where two or more persons hold
one or more shares in the Company jointly, they shall be treated as a
single member ; and (3) the right to transfer the shares of the Com-
pany is restricted in manner and to the extent hereinafter appearing,.
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SHARES.

4, The shares sipned for in the Mewnorandum of Assertation
shall be duly allotted. Subject thereto the shares shall be at the
disposal of &' Directors, and ey may allot or otherwise dispose
of fhem to such persons at such times and generally on such terms
and conditions as they think proper, subject always to Regulation 3
hereut, and provided that, unless and until allowed by law, no shares
<hall be issued at a discount.

5. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or recognise any equitable, contingent, futare or partial interest i
any sharc or any interest in any fractional part of a share, ot (cxcept
only as by these presents otherwise expressly provided) any other
right in respect of any share except an absolute right to the entirety
thereof in the registered holder.

TRANSFER AND TRANSMISSION.

- 6. No share shall except with consent of the Directors be
transferred to a person who is not a imember, 30 long as any me:nber
or any person selected by the Directors as one whom it is desirable
in the interests of the Company to admit to membership is willing
to purchase the same at the fair value and save as provided by
Regulation 13 hereof. ’

7. Except where the transfer is made pursuant to Regulation
13 hereof, the person proposing to transfer any shares (hereinafter
called “ the proposing transferor '’) shall give notice in wridng
(hersinafter called 7 +he transfer notice ) to the Compzay that he
desires to transfer the same. Sueh notice shall specify the sum he

 fixes as the fair value aud shall constitute the Corupany his agent for
_the sale of the share to any member of the Company (or person
 selected as aforesaid) at the price sO fixed, or, at the option of the

purchaser at the Tair value to be fixed by the Auditor in accordance
with these Articles. The transfer notice may include several sV ares
and in such case shall operate a¢ i1 it were a separate notice in respect

. of each. The transfer notice shall not be revocable except with the

sanction of the Directors. Upon receipt of a transfer notice the

", . Company shall give notice thercof to all the Members of the Company

(except the proposing transferor) and shall invite each Member to
state in writing within 14 days whether and what maximum number

2 . of shares he is willing to purchase. 3uch nolice by the Company
" ghall specify the number ot shares proposed to be sold and the price

stated by the proposing transferor to b the fair value thereof and
the right of the purchasing member to have such fair value fixed

T by the Auditor of the Comparty in marner provided by these Articles.

Within the space of 28 days after servica of the transfer notice the
Directors shall allocate the sai 1 shares to or amongst the Member
or Members who shall have expressed his or their willingness to
purchase s aforesaid and (if more than on 2) as far as may be pro-rata
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according to"the number of shaves already held by them r:spectively
provided that no purchasing member shall be obliged to take more
than the said maximum number of shares so notified by him as
aforesaid. If the allocation amongst Members willing to purchase
in accordance with their holdings as aforesaid does not absorb the
whole of the shares to which the transfer notice relates, any surplus
available shall as far as may be, be allocated pro-rata according to
their respective hc!dings amongst purchasing members who have
notified maxima in exces. of tiieir allocation. A. proposing transferor
may stipulate in his transfer notice that unless all his shares are sold,
none shall be sold, whon effect shall be given to such stipulation.

8. If the Company shall, within the space of 28 days after
being s*rvea with a transfer notice, find a member (or person selected
as aforesaid) willing to purchase the shares (hereinafter called-the
“purchasing member”’} and shall give notice thereof to the proposing
transferor he shall be bound upon payment of the fair value. to
transfer the shares to the purchasing member.

9. In caseany difference arises between the proposing transferor
-and the purchasing member as to the fair value of a share the Auditor
shall, on the application of either party, certify in writing the sum
« hich in his opinion is the fair value and such sum shall be deemed to
be the fair value and in so certifying the Auditor shall be considered
to be acting as an expert and not as an arbitrator , and accordingly
the Arbitration Act, 1889, shall not apply.

10. Ifin any case the proposing transferor after hav' 1, seceme
bound .as aforesaid makes defanlt in transferring the shu..es, the
Company may receive the purchase money, and shall thereupon cause
the name of the purchasing member to be entered in the register as
+he holder of the shares, and shall hold the purchase money in trust
for the proposing transferor. - The receipt of the Company for the
purchese shall be a good discharge to the purchasing member and
after his name has been entered in the register in purported exercise
of the aforesaid power, the validity of the proceedings shall not be

.questioned by any person.

11. If the Company shall not, within the space of 28 days after
bemg served with the transfer notice find a member (or person
LSocted as aforesaid) willing to purchase the shares and give noglce
i manner aforesaid the proposing transferor shall, at any time
within three calendar months afterwards, be at liberty, subject to
Regulation 8 hereof, to sell and transfer the shares (or those not

placed) to any person and at any price.

12, Subject to the right of the Directors under Regulation 8
lhereof to select the transferee, whether a member or othevise, the
Company in General Meeting may make and frpm time 1o time vary
rules as to the mode in which any sl.ares specified in any transfer by
notize given to the Company pursiunt to Regulation 7 hereof shall

[
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be offered to the members, and as to their rights in regard to the
purchase thereof, and in particular may give any member or class
of members a preferential right to purchase the ‘same. Subject as
aforesaid. until otherwise determined, every such share shall be
offered 1o the members in such order as shall be determined by lots
drawn in regard thereto, and the lots shall be drawn in such mann. -
as the Directors think fit,

13.  Any share may be transferred by a member to any other
member or to any child or other issue, son-in-lave- daughter-in-lay,
father, mother, brother, sister, nephew, niece, wife or husband of a
member, and any share of a deceased member may be transferred
by his executors or administrators to any child or to her issue, sou-in-
law, daughter-in-law, father, mother, brother, sister, nephew, nicce,
widow or widower of such deceased member to whom such deceased
member may have specifically bequeathed the same, and shares
standing in the names of the trustees of the will of or any setil ment
by any deceased member may be transferred upon any change of
trustees to the trustees for the time being of such will or settlement,
and the restrictions of these Articles shall not apply to any transfer
authorized by this Regulation.

14, The lien conferred by Regulation 7 ~f Table A shail attach
to fully paid shares and accordingly In the said Regulation 7 the words
““other than fully paid shares ’” shall stand deleted.

15, ‘The Directors may refuse to register any transfer of a
share (a) where the Company has a lien on the share or () where
the Directors are or opinion that it is not desirable to admit the
proposed transferee to membership (¢) unless such fee not excreding
2/8 as the Directors may from time to time determine is paid to the
Company in respect thereof (d) the instrument of transfer is accom.
panied by the certificate of the shares to which it relates and such
other evidence as the Directors may reasonably require to show t-
right of the transferor to make the transfer and shall refuse (¢) where
the transfe. would involve a contravention of Regulation 3 hereof.

PROCEEDINGS AT GENERAL MEETINGS.

€. No busine: s shall be transacted at any General Meeting
unjess a ~uorum of members is present at the time when tlie meeting
prev euds to pusiness,  Save as otherwise provided by or pursuant to
the regulations of the Company, two members present personally or
by proxy shall be a quort:m,

17. The Chairman of the Board of Directors shall praside at
every General Meeting, but if at any meeting he shall not be present
within {iftzen minutes a. r the time appointed for holding the same,
or shall be unwilling to act as Chairman, the members present sha'l
choose some Direcior, or if no Director be present, or if all the
Directors present decline to take the chair, they shall choose some
member present to be Chairman of the meeting.

L



oo

A
pEEon el e S ]

e

i

18, At any General Meeting a resolution put to the vote of
the meeting snall be decided on a show of hands, unless a poll is
(before or on the declaration of the re-nit :f the show of hands)
demanded by u member who is the hote.r 10 wirson or by proxy of
at least one-fifth part of the issued oru...r: shave capital of the
‘Company, and unless 2 poll is so demanded 2 declaration by ths
Chairman that a resolution has on a show of hands been carried, or
carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in the
mirute book of the Company shall be conclusive evidence thereof
without proof of the number or proportion of thu votes recorded
in favour of or against such resolution.

VOTES OF MEMBERS.

18 An instrument appointing 2 proxy need not be in any
special form but may be (fnser alia; by a power of attorney which
deals with other matters as well and may provide for the appoint-
ment of a second proxy in the alternative. There shall be deleted
from Togulation 6C of Table A the words ‘ not less thun 48 hours.”

DIRECTORS.

90, Unless and until determined by the Company in General
Meetirg the number of Directors shall not be less than two nor more
than ‘ive. The first Directrs of the Company shall be George
“Terbert Dowty ~d Reginald William Sutton,

POWERS AND DUTIES Or DIRECTORS.

1. The Directors from time to time, und at any time, may
-delegate to uny Ma,aging Director, Head Manager. Manager,
Atf”orney o+ Agent any of the powers, authorities anu disoretions

for the lime being vested in the Directors, and any such appointment

or del¢ation may be made in spch terms and su_bject o such con-
ditions as the Directors may think fit, and may include « power to
sub-delegate, and the Directors may at any time remove Auvy person
50 appoihted, and 1 2y annut nr vy any sgch delegation but no
person dealing in go - L i ad vith i notic: of such annulmeant
or variation shall be affert 4 4 perebt,
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DISQUALIFICATION OF DIRECTORS,

% The Office of a Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
ofiice of Director or

(2j If he ceases to be a Director by virtue of Section 141 of
the Act or

3V 1f bt is absent from any cause from the mecetings of the
Directors during a continuous pericd of 9 months without
special leave of absence from the other Directors, and
they pass a resolution that he has by reason of such
absence vacated office, or

{4 If he is found lunatic or becomes of unsound mind, or

(5) If he becomes prohibited from being a director by reason
ot any Order made under Sections 217 or 275 of the Act, or

%) If he becomes bankrupt.

23. No Director shall be disqualificd by his office from con-
tracting with the Company, either as vendor purchaser or otherwise,
or from being interested in any contract or arrangenient ertered into
bv or on behalf of the Company, nor shall any such contract made
by + Director with the Company, nor any such contract or arrange-
ment enterd into by or on behali of the Company in which any
Director shali Lt in any way interested be av.ided, nor shall any
Director sv contracting or being so interested be liablz, to account
to the Company for any profits realised by him from any such
contract made by him with the Company or from any such contract
or arrangement in which he shall be so interested by reason of such
Director holding that office or the fiduciary relatior. thereby estab-
lished, but it i declared that as regards such contract or arrange-
ment iri which ‘¢ ! be so interested, the nature of his interest

must be discl o L { P ar the meeting of the Directors at which
such comti.- .« & « Dnger.s 21 is determined on if his interest then
exists, or i wny -'.o' case at the first meeting of the Directors

after the acquisiticn ol his interest. A Director may as a director
vote in respect of any contract entered into by him with the Company
and in respect of any contract which he shali make with the Company.,
and in cespect of any contrwei o - riangement entered into by or
on behalf of the Company it #'n~h \»- ;s interested and if he do so
his vote shall be counted, and he ymay be reckoned for the purpose
of constituting a quorum of Directors. A general notice to the
Company that a Director is a member of any specified firm or
company, and is to be regarded as interested in any subsequent
transactions with such firmi or compauty, shall be sufficient disclosure
urder this Regulation, and after such general notice it shall not be
e - ary to give any special notice relating te any particular trans-
.~ o= with such firm c¢r company. Without prejudice to the

+,.i1 wality of the foregoing provicions of this Regulation, a Director



- ———

-

S

PO

A ‘l> .
Bt L

o -
g F e e T et

I3

may Guid any other office or place of profit in the Company (exzept
that of Auditor) in conjunction with his directorship, and may be
appointed thereto upon such terma as to remuneration, tenurc of
office, and otherwise as may be arranged by the Directors, and a
Director of the Company may be ur becomrea director of any company
promoted by this Company or in which this Company may be
interested as vendor, shareholder or otherwise, and ne such Director
chall be accountable for any benefits received as director or member
.of sach company.

24. The Company may enter into agreement with any director
for his whole or part time services at such remuneration (whether by
fixed salary, commission or profits or howsoever otherwise) as the
Directors may determine. A Director inn receipt of any such
Temuneration shall not be entitled to participate in any remuneration
voted to the Directors pursuant to Regulation 85 of Table A, unless
the resolution voting the same specifically otherwise provides.

95. Every director and other officer uf the company shall be
entitled to have reimbursed to him out of the funds of the company
all traveiling and other expenses (including expenses of and incidental
to journeying to and from DBoard Meetings or General Meetings)
which he nay from time to time incur in the discharge of his duties

or which he may otherwise properly incur in or about the business
.of the Company. .

DIVIDENDS.

08. The Directors may from time to time pay tn the members
such interim dividends as appear to the directors to he justified by
the profits of the Company according to the estimate formed by
them thereof,
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Dated this /%{f day of /an-—év 1947,

Witness to the above signatures of George Herbert Dow(s and

Reginald Wiiliam Sutirn
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