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* S OF

‘& E. BEALE, LIMITED.
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1. The name of the Company is “J. E. BEALE, LIMITED.”

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

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

(1) To acquire, develop and work the business of wholesalo
and retail stationers, printers, account and other book
makers, booksellers, dealers in pottery, glass, jewellery
and gold and silver, pictures, confectionery, gramo-
phones, sports requisites, toys, leather goods, office
fittings and furniture, photographic apparatus, and
general fancy goods, carried on by John Elmes Beale
at the Ifancy Tair, 40 & 42, Old Christchurch Road,
1, 2 & B, St. Peter’s Terrace, and 1, 2, 8, 4 & 5, St
Peter’s Buildings, Bournemouth. :

{2) To develop and enwvge the sbove pusiness and to Carry
on the business of wholesale and retail drapers and
furriers, hoziers, hatters, tailors, outfilters, provision
merchants, grocers, caterers (in all its branches), ven-
dors of wine, heers, spirits and tobacco, boot doalers
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and makers, furniture dealers and malcers, flovists,
grecuisrocers, dealers in meat, fish and poultry,
restaurant kecpers, ironmongers, gunsmiths, harness
makers and dealers, photographers, piano merchonts,
printers, lithographers, engravers, publishers, adver-
tising agents; electrical and general engimeers and gas
fitters, carriers, and merchants, medigitie and scent
vendors, chemists, manufactirers, to act as house and
insurance agents and auctioneers, and to apply to the
necessary authority for all licences required, and
generally to sell of do 1l things requisite for carrying
on the business of general stores jortuding safe
depository, and to make and ~upp.y b ectric power
and light.

(3) To apply for, purchase, or otherwise acquire, prolong,
“* Protect ‘or ‘renew, whether in’ the United Kingdom or
slsewhere, any patents, patent rights, brevets dinven-
tion, licences, protections, concessions and the like,
conferring an exclusive or non-exclusive or limited
right to use, or any secreb or other information as to
any -invenbion, process or-privilege, Which may seetn
capable of being used for any of the purpeses of the
Company: or the acquisition of which may seem-cal-
aulated dzrectly or indirectly to henefit the Company,
and to use, exercise, develop, manufacture under same,
orto grant licences or privileges in respect thereof, or
otherwise turn to account the property, rights or in-
formaticn so acquired, and to caxry on amy business in
any way connected therewith and to expend money in
experimenting upon and testing and in improving or
seeking 4o lmprove any patents, inventions or rights
which the Company may acquire or propose to acquire.

(4) To establish, regulate and discontinue any agencies for
-+ promoting the purposes of the Company, and to ach
as agents for others.

(5) To purchase, take on lease, or in exchange, hire or
otherwise acquire for an estate in fec simple or for
any less estate, whether immediate or reversionary, and
whether vested or contingent, any rea) and personal

, property, whether subject or not to any charges or in-
cumbrances and any rights or privileges which the
Company may think necessary or convenient for the
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purposes of its business, and in particular axy fac
tories, wharves, shops, railways, tramways, mines,
quarries, lands aid heldings in any part of the workl,

() To improve, manage, work, pull down, rebuild, alter
and develop any properties mentioned in Clanse ()
hereot, and to pull down, rebuild, enlarge, alter and
improve fouses, shops, buildings, works or premises
now or hereafter to be erceted, and to sell, improve,
manage, caltivate, dovelop, let, lease, exchange, mort-
©age, enfranchise or otherwise deal with all or any
part of the lands or other property of the Company,

- and to grant rights and privileges or casements over
the same or any part thereof, and to accept by way of
consideration for any of the matters aforesaid, either
present or deferredi paymenis or shares, debentures or
securities of any other company or corporation, or the
grant by any other perein of any rights, privileges or
casements which may appear to be of value to the
Company.

e

(7) To acquire and nundertake the whole or any part of the

; business, property and liabilities of, or enter into part-

nership or any joint purse arrangements for sharing

profits, union of interests, reciprocal concession or

co-operation or amalgamation with any person, part-

nership, firm, or company carrying on or engaged in or

about to carry on or engage in any business or under-

taking capable of being conducted as divectly or in-

directly to benefit this Company, or whieh is similax

to or in any way connected with the business or busi-

nesses which may at any time hereafter be carried on

o by this Company, or which may be within the scope

of any of the objects of this Company, and to sell,

hold, dissolve, terminate and otherwise deal with the
same at any time.

(8) To sell or dispose of the undertaking of the Company,
or any part thereof, for such copsideration as the
Company may think fit, and in particular for shares,
dehentures or sccurities of any other company having
ohjects altogether or in part similay to those #¥ this
Company, or for cash,

(9) To apply for, pronote and obtain any Act of Turlia-



ment, Provisional Ordec or Licesce of the Board of
Trade or other authority, far enabling the Company
to varry any of its objects into effect, vr for effecting
any modifi-ation of the Company’s constitution ox for
any other purpost which may seen expedient, and to
institute or oppose Any proceedings oT applications
which may seem calculated divectly or indirectly to
influence or aftect the Company’s interests.

(10) To enter into anY arrangements with any (tovernment

or authorities, supreme, municipal, local or otherwise,
that may seem conducive to the Clompany’s objects 0T
any of them, and to obtain from any snch (fovernment
or authority any rights, privileges or concessions which
the Comparty may think it desirable to obtain and to
carry out, evercise and comply with any such arrange-
ments, rights, privileges and concessions.

(11) To promote, OT form, or assist in the promotion OT

formation of any other company OT companies 1n
England, the Colonies or abroad, with power tn assist
such company or companies by paying or contributing
cowards the preliminaty expenses 0F providing the
whole or part of the capital therect by taking ox sub-
seribing for shares (preferred, ordinary or deferred)
therein or by Jending money thereto wpon debentures or
otherwige, and further o pay out of the funds of the
Company all expenses of and incident to the forma-
tion, registration, advertising and establishment of
this or any other company, and also all expenses at-
tending the issue of any circular or notice or the
printing, stamping and circulating of proxies or forms
1o be filled up by the Shareholders of this or connected
with this or any other cOMpany.

(12) To subscribe for, talke, or otherwise acquire and hold

shares and debentures in any other company, gither

with the object of directly or indirectly furthering the
business ov interests of the Company, or by way of
investment of surplus funds, and to hold or sel, with
or without gnarantee, mortgage or otherwise deal with
the same.

(13) Te invest and deal with themoneys of the Company not
immediately required in its undertaking upen such
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(14)

(16)

(17)

(18)

7

seqprities and in «ack manner o9 may from e to
time he determised by the Divectors, and to place
any such moneys on deposit with Lankers or finnacinl
or mereantile houras or companies,

To horrow or secare the payment of money in such
manner as the Company shall think fit, and in particu-
laz: by the issue of debentires or debenture stock ner-
petual or otherwise, and 15 szcure the repayment of
any money borrowed by mortgage charge or lien on all
or any part of the Compaay’s property (both present
and future), including the unealied sapital, and to
borrow moeney by issuing to and depositing debentures
with the lender as collatexl security, and also by a
similar mortgage, charge or lien fo secure and guaran-
tes the performance by the Company of any obligation
or liability it may undertake, and to redeem or pay
off any such securitier,

To draw, make, accept, indorse, discoant, execute and
issue promissory notes, bhills of exchange, bills of
lading, warrants, debentures, and othier negotiable or
transferable instruments.

To support and subseribe to any charitable or public
object, and any association, federation, institution,
society or club which may be for the benefit of the Com-
pany or its employees or may be connected with any
business carried o.. by the Company or with any distriat,
town or place where thr Company carries on busixess,
to give pensions, gratuities or charitable aid to any
person or persons who may have served the Company,
or the wives, childven or other relatives of such per-
sons, to make paywent towards insurance, apnd to
form and contribute to provident and benefit funds.

To distribute among the members in specie or in kind
any property of the Company, whether by way of
dividend or upon return of capital, but so that no
distribution amounting to a reduction of capital be
made, except with the sanction (if any) for the time
being required hy the law.

To procure for the Company incorporation or constitu-
tion of a like character, or as a Socicly anonymnze, in
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any foreign couniry or in any Uolwsy er Dependency
of he United Kingdom.

{19) To romuaerate any pevsen, firm or company rendering
services to this Cumpany, whether by cash payment or
by the allotment to him or them of Shares or securities
of the Company credited as paid np in full or in part
or otherwise.

(26) 'To hold in the nanes of others any propecty which the
Compuny Is authorised to aequire, and to curty % oT
du all or any of the ahove businr s, acts ar things
aforesaid, in any part of the world, either as prinei-
pals, agents, contractors, trustees or otherwise, and
by or through trustees, agents or otherwise, and either
alone ar in conjunction with others.

(21) To provide out of profits a reserve fund.

(22) Generally to do all such other things as are incidental
or as the Company may think conducive to the attain-
ment: of the above objects or any of them.

(28) To pay all or any expenses incurred in connection with
the formation, prometion, incorporation and acquisi-
tion of the business of the Company or the negotiations
for the acquisition of any land, buildings, business or
property whatsoever, or to contract with any person,
firm or company to pay the same.

And it is hereby declared that the word “company ” in this
clause, except where ueed in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and, further, that the objects specified
in each paragraph in this clause shall, except where otherwise ex-
pressed in such paragraph, be in no wise limited or restricted by
refevence to or infevence from any other paragraph or the name of
the Compuny.

4. The lability of the members is limited.

5. 'The Capital o* $he Company is £30,000 divided into 30,000
shares of £1 exch.

f. Thi- Company may at any time increase its Capital, and

=
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any share cr shares ot the original or Bew (tapital of the Company
may be dividel into different «laswes cv consolidated or converted
into stock, ~md muy be isswed with or without any spevial rights,
prefarences, conditions, oX qualiﬁcations ag regards Dividends,
Capital, wotiog o otherwisy, which may Lo ottached thereto, by or
in secordance with the Comyany's regulations {or she time being.
“The Clompany may dlso af eny time reduce its Capital in any manner
suthorised by law and may apply to the Conxt and do all things
necessary and expedien$ to s4fain the confirmation thereof.



WE, the seeral jersons whose names and addresses are subser ihed,
are desirous of hemg formed into a Company in pursuvance of this

Memorandum of Association, and we respectively

agres to take

the nunsher of shares in the Capital of the Company set oppesite

our re&pcctwe names,

NALIES, ADDRESSES AND DESCRIPTIONS OF SUR‘%CRIBX:RS

0. of Shares taken
by each
Subscriler.
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Dated this ,Zfi{day Of/iywwy

Witness to ail the above signatures i—
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J. E. BEALE, LIMITED.

e

The regrlations contained in Table “A” of the First Schedule of
The Companies (Consolidation) Act, 1908, shall not apply to the
Company, exceps in so Tar as any of them may be specifically adopted
it the following, which shall constitute the Articles of Association
of the Compary.

TNTERPRETATION.

1. In the construction of the Articles, words importing the
singular shall include the plural and vice versa, words importing
the masculine gender ghall include the feminine gender, and words
jmporting persons shall include corporations, and writing shall in-
clude printing, lithography and other substitutes for writing.

SHARES.

9. The shares shall be undex the control of the Divectors, who
may allot and dispose of the same on such texms and in such manner
as they think fit, and may in their uncontrolled disereticn refuse to
allot shares to any applicant, provided thab they are subject o the
provisions of the Memorandum of Association of the Company,
without prejudice to any gpecial rights previously conferred on the
holders of existing shares in the Company- Provided also that the l
pumber of shareholders (exclusive of employees of the Company)
¢hall at no time exceed fifty in pumber and no shares shall be [
offered to the public for subscription. (k




5. The rights attached to or ajicered by any class of Shaves
may he varied only with the conseat in writing of the helders of
two-thirds in value of the shazes of that class. T

4 The Directors may (subject to the provisions of the Com-
panies Acts) issue any shares as fully or partly paid up as the con-
sideration or part of the consideration for any. property acquired
by or work dene for the Compaﬁy, and may issue any shares, which
may from time to time remain unallotted, and also any forfeited or
svrendered share to such persons as they think fit.

5, If two or more persons are registered a¢ joint holders of
any share, any one of such persons may give eficctual receipts for
any dividend payable in respect of such Share.

6. The Company shall be entitled to treat the person whose
name appears on the Register in respect of any share as the absolute
awner theveof, and shall not be under any obligation to recognise any
trust or equity or equitable claim to or interest in such shares,
whether or not it shall have express or other notice thereof.

7. Every member shall be entitled to a certificate under the
Common Seal of the Company specifying the shares held by him
and the amount paid up thereon, joint holders being entitled to one
such certificate, -

8, If such certificate he worn out, lost or destroyed, it may be
renewed on payment of one shiliing or such less sum, and or such
terms as to evidence and indemnity or otherwisc as the Direstors
may decide. ’

LIEN,

9, Clauses 9, 10 and 11 of Table A" contained in the Fivst
Schedule of the Companies (Consolidation) Act, 1908, shall con-
stitute the Regulations of the Company in respect to its lien on
shares,

CALLS.

10. Clauvses 12, 13, 14, 15, 16 and 17 of Table “A,” contained in
the First Schedule of the Companies (Consolidation) Act, 1908, shall
constitute the Regulations of the Company in respect to calls on
shares.

o o
Fegny

(an?ﬁ



13
TRANSILR AND TRANSMI SRION OF SHARES.

11. Every transfer of a shore shall be by instrnment in writ-
ing, signed Loth by the transferor and the transferee, and the trans-
feror shall Lie deemed to remain the holder of such shave until the

name of the trausfevee is eaterad in the Register in respect thereof.

19, Shores in the Company may be transterred in the iorm
prescribed in Clause 19 of Table * A 1998, or in ony vther form for
the time heing in genesal nse for the purpose of transferring shares.

13. Before registration of any transfer the instrument of
teansfer shall be left at the office of the Company, together with the
certificate of the shares to be transferred, and any other evidence the
Directors may require to prove the title of the transferor, and the
transfer shall thenceforward, subject to production at all reason-
ahle times to the transferor and the transferee or the assigns of the
brunsfeies, be kept by the Company.

14. There shall be paid at the time of leaving the transfer in
respect of the registration of any transfer or transmission of shares
such sum not exceeding two shillings and sixpence as the Directors
shall from time to time prescribe.

15. The Directors may in their uncontrolled discretion, with-
out giving any reason, decline to register any transfer of shares.

16. The legal personai representatives of-a deceased share-
holder shall be the only persons recognised by the Company as
having & title to his shaves.

17. Any person becoming entitled to a share in consequence of
+he death, bankruptey or insolvency of any shaveholder, or the mar-
riage of any female shareholder, or by any legal means other than
by transfer in accordance with these regulations, may upon pro-
ducing such evidence as the Directors think sufficient, be registered
himself as the holder of such share, or may, upon producing such
evidence and executing a transfer in accordance with these regula-
tions, have his transferee registered as such holder. Provided that
the Directors shall have the same discretion to refuse a transfer
ander this Article as in the case of transfers by registered members.

18. N person claiming a title to a share hy transmission shall
have any other rights in respect of such share, except the vight to
be registered or to have his transferee registered under the regula-
tions of the Cempany, wod to receive dividends (if any) actually
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deelared but not paid before the death or other transmission of
intercst, and all dividends on a sharve after such fransmission of
interest shall be pavable to the person next registered as the holder
of the share.

19.  When an instrument of transfer purporting to have been
properly executed hy the transferor shall have been loft at the office
of the Company, and the Company shall have given to the person
appearing by such document to be the transferor, notice in manner
prescritied by the regulations of the Company of receipt of such
Instrunent of transfer, the Company shall (notwithstanding that
any invalidity in such document he afteryards discovered) be cn-
titled as against such last-mentioned person to treat such instrument
as a valid transfer, and shall not be liable to such persons for any
Payment made or act done on the footing of such instrument heing:
valid before notice of any invalidity therein.

20. Nu share shall (save as provided by Article 27 hereof) be
transferred to a person who is not a member so long as any member
(or any person selected by the Directors as one whom it is desirable
in the interests of the Company to admit to memherehip) is willing
to purchase the same at a fair ralue.

21. In order to ascertain whether any member (or person
selected as aforesaid) is willing to purchase a share, the proposing
transfervr, whether a member of the Company or not, shall give
notice in writing (hereinafter called “ the transfer notice ") to the
Company in the following form :—

I, the undersigned,

of do hereby give notice that ¥
desire to transfer (here give number and
description of shares) in J. L. Beale, Limited, and I
agree, if required by the Directors of the Company, by
notice in writing sent to me within one calendar month
after the receipt by the Company of this notice to sell ard
transfer the said shares or any of them to any person or
peisons nominated by the Directors at the price of £

per share, or, if they do not agree to that price, at such a
price per share as shall be deemed the fair value thereof to
be ascertained and assessed pursuant to Article 28 of the
Articles of Association of the Company, and T herehy ap-
point the Directors of the Company, or any one of them,

L



15

wy agents or agent, for the purpose of carrying out the
sale and transfer of such Shares, and 1 agree to ratify and
comfirm anything done by them ar him in veierente to Azl
sale and transfe.

Dated this dny of 18
To Messrs. J. E. Beale, Limited.

The transfer notice may inclds several shares, and in sieh case
shall operate as if it were a separate notice in respect of each. The
transfer notice shall not be revosable, except with the sanction of
the Directors.

99. If the Company shall within the space of one calendar
month after being served with such notice find o member or other
peérson willing to purchase the share (hereinafter called “the pur-
chasing member” ), and shall give notice thereof to the propesing
{rausferor, he shall be hound, upon payment of the price specified
in such transfer notice, or of the fair value, to transfar the share to
the purchasing member.

93. 1In case any difference arises between the proposing trans-
foror and the purchasing member as to the fair value of a shaxe, the
sur which shall be deemed to be the fair value of an ordinary share
shall be par value when an average amount has in the aggregate
either betn atded to reserve or added to reserve and paid in dividend
for the three preceding financial years of 8 per centum on the capital
for the time being issued, provided that an average amount of not
less than 3 per centum on the capital for the time being issued has
heen added to reserve: ali other calculations as to the value of
ordinary shares to be made on the ahove basis. The caleulations to
be: certified by the Auditors for the time being, whose decision shall
be final.

94, 1If in any case the proposing transferor, after having
become hound as aforesaid, malkes defaunlt in transferring the share,
the Company may receive the purchase money, and shall therenpon
cause the name of the purchasing member to be entered in the regis-
ter as the holder of the share, and shul hold the purchase money in
trust for the proposing transferor. The receipt of the Company for
the purchase money shall be a good discharge to the purchasing
member, and after his name has been entered in the register in pur-
ported exercise of the aforesaid power, the validity of the proceed-
ings shall not he. questioned by any person.

o5 If the Company shall not, within the spuce of one calendar
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rmonth after heing cerved with the trapsfer notice, find o member or
other person willing 4o purchase the shares, and give notice in man-
ner afuresaid, the proposing transferor shall at any time within two
calendar months afterwards he at liberty (subject to Article 15} to
scll and transfer the shares (or these not placed) o any person and
at any price.

26, 'The Directors may make, and from time to time vary,
rules as to the mode in which any Bhures specified in any notice
gerved on the Coinpany, pursuant to Article 21 hereof, shall be
offerad {v- members, or other persons, and as to their rights in regard
to the purchase therenf, and in particular may give any person,
member or class of members o preferential right to purchase the
same. Until otherwise determined, every such share shall be offered
tc the members holding ordinary shares in proportion to their
holdings.

27. Bubject to the provision of Artiele 15 hereof, any share
may be transferred by a member to any other member, or to any
son or daughter, wife or hushand of any such member, and any share
of a deceased member may be transferred by his executors or ad-
ministrators to any son or daughter, widow or widower, or legal
personal representative or trustee of such deceased member, and
shares standing in the name of the trustees of the will of any
deceased member may be transferred upon any change of trustees to
the trustees for the time being of such will.

FORFEITURE OF SHARES.

28. Clauses 24, 25, 26, 27, 28, 29 and 30 of Table “ A,” contained
in the First Schedule of the Companies (Consolidation) Act, 1908,
shall constitute the Regulations of the Company in respect to for-
feiture of shares.

SURRENDER OF SHARES.

29. The Directors may accept © gratuitous surrender of any
fully or partly paid up share on such terms as they think fit, pro-
vided that no part of the asséts of the Company shall be ¢mployed
in the purchase of or lent upon the security of the Company’s own
shares, and that such surrender does not amount to a reduction of
capital. Such surrendered shares may be dealt with as the Directors
shall think fit.
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30. The Capital «f the Company may, hy the resalution of the
Directors, be inereused by the issme of new shares, such aggregaw
increave to be of sueh amount, aud o be divided into shaves of sach
respective amounts as the Directors think evpedient.

31, The new sharves shall be issued upon such terms and con-
ditions, and with such rights, priorities, or privileges ay the
Directors shall determine, and, io particclar, such sbares may be
issued with a preferential or qualified right to divideuds, and in the
distribution of the asscts of the Cumpany, and with a special or
withont any right of voting, but subject to the comsent in writing
of the holders of two-thirds of the issued shares of any class afiected
by that issue.

32. Any Capital raised by the creation of new shares shatl,
unless otherwise provided by the conditions of issue, be considered
as part of the original Capital, and shall e subiect to the same pro-
visions with reference to the payment of calls and the forfeiture of
shares on non-payment of calls, transfer and transmission of shares,
lien or otherwise, as if it had been paxt ol ihe original Capital.

83, The Company may from time to time reduce its Capital, by
special resolution, in any manner allowed by law.

34. The Directors may cancel any shares whicl, av the date of
their passing a resolution to that effect, have not been taken or
agreed to be taken by any person or acquired by forfeiture or sur-
render, and may issue new shares in lieu thereof.

BORROWING OT MONEY.

35. The Directors may, at their discretion, borrow or raise any
money for the purposes of the Company, on the security of all or
any of the Company’s undertaking and property (including unpaid
calls or unpaid capital so far as the same can lawfully be charged),
and may create and issue mortgages, debentures, debenture stock, ox
other securities either perpeinal or redeemalle for the purpose, and
either ai par or at a premium or discount, and generally in such
form and upon. such terms in all respects as they think fit, and may
redeem and contract to redeem any such securities at a premiutn, at
par, or at a disconnt, hut no Debentures shall be offered to the public

for subscription.

36. The Directors may alse borrow money from and incur
fiabilities to bankers and others for all current expenses and out-

N
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goings of the Cempany, and otherwise for the purpnses of the Clom.
pany’s business, and seeure the repayment thereof in any of the
waaners aforesaid,

¥7.  No person lending money or giving eredit to the Company
shall be bound to enquire for what purpose it is required, or
whether the boreowing powers of the Directors or the Company are
or ave not being exceeded. and the rights of any such pezson in good
faith shall not be affected.

GENERAL MEETIN',

38. The Statutory Genesal Meeting shall be held wishin the
period required by the Companies (Consnlidation; Act, 1908, Seo-
tion 85, at such place as the Directors may detcrmine,

39.  Subsequent General Meetings shall he held in each year, at
such time and place as may be prescribed hy the Directors.

40. The above-mentioned General Moetings shall be cailed
Ordinary General Mectings; all other General Meetings shall be
called Extraordinary General Meetings. -

41. The Directors may whenever they think §t, and they shall
upon a requisition made in writing by the bolder or holders in the
aggregate of nay less thar one-tenth of the paid up share capital for
the time being, convene an Extraordinary General Meeting.

42, Any requisition by the members shall express the object of
the Meeting proposed to be ealled, and shall be left at the Registered

Office of tlie Company.

43. Upon the receipt of such requisition the Directors shall
forthwith convene an Extraordinary General Meeting. If they do
not convene the same for a day within twenty-one days from the
date of the requisition, the requisitionists, or any other members
holding in the aggregate one-tenth of the paid up capital for the
time being, may themsclves comvene an Lxtraordivary General
Meeting, and may also, without & fresh requisition to the Directors,
convere a second meeting for the purpose of confirming as a special
resolutior. any resolution properly passed for the purpose at the
first meeting.

44, Five clear days’ notice in writing, specifying the place, the
day, and: the hour of meeting, and, iu case of special husiness, the
general nature of such buziness, vhall he given to the members beforo
every (zeneral Meeting: hut the acvidental omission to give notice to

T
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any memaber, or the non-receipt of notice, shall not invalidate the
proceedings at any (iereral Meeting.

45, All business shall be deemed special that is transacted at
an Extracrdinary Gieneral Meeting, and all business shal he deemed
special at any Ordinary Meeting, with the exception »f the appoint-
rent and fizing the remuneration of, and re-electicn of Directors
and Auditors, the sanctioning of dividends, and the cousiderating
of the accounts and halance sheet, and ordinary repotts of the
Dirertors and Auditors.

46. No business shall be transacted at any General Meeting,
unless a quorum of members be present at the time tho meeting pro-
ceeds to business.

47. Three membevs personally present, holding together in
person, or by proxy, one-third o: upwards of the paid up capital for
the time being, shall form 2 quorum.

48, If within half-an-hour from the time appointed for the
wmeeting a quorum is not present, the meeting, if convened upen the
requisition of members, shall he dissolved ; in any other case it shall
stand adjourned to the same day in the next week, at the same time
and place, and, if at the adjourned meeting & quorum is not present
within halt-an-hour from the time appointed for the meeting, the
members present shall form a quorum,

x9. The Chairman, if any, of the Board of Directors shall
preside as Chairman at General Meetings of the Company.

50. If there is no such Chairman, or, if at any meeting he is
not presemt within fifteen minutes after the time appuinted for
holding the meeting, the members present shail choose one of the
Direcrors, or if no Director be present, one of their number to be

Chairman.

51. The Chairman 1aay with the consent of the mesting ad-
journ any meeting from time to time and from place to place; but
no business shall be transacted ut any adjourned meeting othev than
the business left unfinished at the meeting from which ‘he adjourn-

ment took place.

92. Al any (zencral Meeting, unless a poll is demanded by any
person or persnns for the time heing present in persen or by proxy
holding in the aggregatc not less than one-third of the paid up
capital the holders of which tor the time being would he entitled to
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atter.d such meeting, a decloration by the Chairman that a resolu-
tinn has been cavried, apd an entzy to that effent in the books of the
proceedings of the Company, shall be conelusive evidence of the fact.
without proof of the number or proportion of votes recorded in
favour of or against such resokuiion.

53. No poil shali be demanded on the appointment of u Chair-
man, or on a question of adjournment.

5+ If o poll is duly demauded, it shall he taken in such a
manner aid at soch tin: and place as the Chairman directs, and
the result of the poll shall he deemed to he & resolution of the Com-
pauy in General Maeting. In case of an equality of votes (either
on 2 show of hauds or on a poll), the Chairraan shall be entitled to
a secend or casting vote. No notice need be given of any poll not
to be taken immediately.

VOTES OF MEMBERS.

55. Clauses 80, 61, 62, 63, 64, 65, 66 and 67 of Table “ A,” con-
tained in the First Schedule of the Companies (Consolidation) Act,
1908, shall constitute the Regulations of the Company in respect of
Vates of Members and Proxies.

DIRECTORS,

56. The numbexr of Directors {including Managing Directors),
ghall not be more than six nor less than two, and no person shall
be a Director «f the Company who is mot the Lolder in
Lis own right a.d net jointly with any other person of
at least five hundred shares in tke Company. Provided that
in case 2 person not holding such shares shall by these Articles, or
subseqquently, be appuinted a Director, the appoiniment shall be
valid, but he shall within three calendar months from the date of Ilis
appointment, or in the case of a first Director, from the incorpora-
tivn of the Company, a~quire his qualification, and. in default, he
shall be deemed to have agreed to take the necessary shares frown
the Company, and they shall be allotted to him uccordingly.

57. The first Directors shall be John ¥lmes Beale, John
Bennett Cole Beale, Herlx.rt Ernest George Beale and Cyri! Beale:
the said John Elmes Beale, John Bennett Cole Beale swt Hevbert
ilrnest George Beale shall all he Maraging Directors.

5%. The Directors have power from time 1o tire, and at any
tinie, to appoint any other persous to be Directors, so that ihe total
number of Threctors ¢hall not at any time be move than siy.

@
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50. The Direetors may from time 10 time appoint any e OF
more duly qualified persons, whether already Directors or nist, 0
be Managing Director or Managing Directors, for such peried, at
«uch remuneration (but - ot exceeding such sum, if any, s wmay bo
fixed by the Company in Cieneral Meeting in that behalf), and
generully on such terms ou they think fit.

0. The first Directors (the gaid John Eimes Deale, John
Benpett Cole Beale, Herbeirt Hrnest George Beale aud Cyril Beale)
shall not be liable to retirement by rotation, bnt shall be subject only
to the provisions as to removal as provided in clanse 76 hereof.

3. At the Ordinary Meeting in the year 1913, and ab the
Ordinary Meeting in any subsequent year one of the Directors (other
than the said John Tlmes Beale, John Rennett Cole Beale,
Herbert FErnest George Beale and Cyril Beale), if any, shall
retire from offie, and (unless the Directors otherwise agree) the
one to retire shall be the one who has been longest in office, or in
case of the first retirement, and other occasions where there may
1ot be one so ascertainable, the one to retive shall be determined by
lot, so that the selection shall be made from among those who have
peen longest in office.

g2, The Company at the General Moeting i which any
Director retires in manner aforesaid, shall fill up the vacated office
by the election of a member duly qualified.

63. A retiring Divector ghall be eligible for ve-clection, and
shall be deemed to offer himself for re-election unless he shall give
to the Company notice in writing of a contrary intention.

64. No person other than a yetiring Director or a , €100 Pro-
posed by the Directors shall be eligible to supply the place of a
Tirector retiring by rotation at any meeting. unless notice in writ-
ing of the intention to Propose Lim shall have been given to the
Company not less than one month and not more than two menths
previous to the day of the meeting.

5. If the place of a Directer retiring by rotation is not fitled
up, either at the meeting at which the clection ought to take place,
or at some adjournment thereof, the retiring Director shall continus
in office until the Ordinary Meeting in the next year, and so on from
time to time until his place is filled up.
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66. The Company may from time to time in General Meeting
inerease or reduce the number of Directors so that the total number,
including Managing Directors, may nevex be more than six nor less Cartyy
than two, and subject to Article 60 hereof.

87. Any easual vacancy oncurcing in the Board may be filled
by the Direetors or *Jirecter hv the election of a member duly quali-
fied, notwithsandng that a Gesecal Meeting may have inter-
vened without the vacancy being fiiled up, and any person so chosen
shall retain his office so long and so long only, as the vacating
Director would have retained the same if no vacancy had occurred,
but all other Directors than John Elmes Beale, John Bennett Cole
Beale, Herbert Ernest George Beale and Cyril Beale shall be subject
to retirement by rotation, notwithstanding that they may be filling f
a vacancy created by either of these latter.

68. Such casual vacancies may also be filled up at any time by
the Company in General Meeting (and 2 sole continuing Director
may at any time convene a meeting for that purpose), and in that
case the person elected shall old office until he retires in ordinary
course of rotation, unless the meeting otherwise directs.

69. The continuing Directors may act notwithstanding any
vacancy in their body. .

70. The office of Director, including that of Managing
Director, shall be vacated :—

() If he cease to hold the number of shares required for
his qualification.

(8) If he become a bankrupt or compound with his creditors. .

il

() If he be declared a lunatie, or become of unsound mind.

(D) If he absent himself from meetings of the Directors for
more than six months without leave of absence of the
Directors, except in case of his own illness.

() 1f he be concerned in or participate in the profits of
any contract made with, or sale to, oxr purchase by the
(ompany, without having declared the fact of his
interest previously to such contract, sale, or purchase e
being made.
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Prrvided that except in case of Joss of qualification in shares, or
of actual tanavy or hankruptey, the vacation of office shall noy trke
effect nnless the Nirectors shall pass a resolntion to the effect shat
the Direcror ie Aisqualied and has vacated office.

71, The Directors shall be paid all their travelling and ather
e-penses properly and necessarily expended by them when attending
meatings or transacting any husiness of the Company, and the
Directors (other than Managing Directors) shall e entitled by way
of remuneration to the sum of ten shillings for every meeting of
the Board attended by them respectively, and if absent by reason of
illness, or of heing engaged on other matters in the Company's
behalf, they shall still be respectively entitled to the fee of ten
shillings, although not present at the meeting. Provided that a
Director shall not be entitled to his remuneration when absent on
account of illness for a greater period than three consecutive
months.

2. As to the Managing Directors the said J ohn Elmes Beale,
John Bennett Cole Beale and Herbert Ernest George Beale, their
remuneration shall be for the first year at the rate of £10 per annum
for John Elmes Beale and £10 per annum each for John Bennett Cole
Beale and Herbert Ernest George Beale, and this sum shall be con-
sidered to accrue from day to day, and in subsequent years such sum,
but not less than the above-mentioned sums each, as the Directors
shall determine. The remuneration of other Managing Directors
shall be determined by the Directors, but in all cases it skall be con-
sidered to acerue from day to day, and shall vot prevent any
Managing Directors from receiving remuneration for any other office
under the Company.

73.  No Director shall be disqualified from making or retaining
the profits of any contract between the Company and himself, or
any compiny or firm in which he may be interested, or of any sale
to or purchase from the Company by himself, ox any company or
firm in which he may be interested, and any Director may vote at
any meeting of Directors or shareholders (if he be a shareholder) in
respect of any matter in which he may be interested, provided that
the fact of his interest in the contract, sale, or purchase (as the case
may bej be shown if required, and 2 Director may hold any other
office of profit under the Company excepting the office of Anditor.

74. The Company may by Extraordinary Resolation remove
any Director (but the said John Elmes Beale, John Bennett
Cole Deale, Herbert Ernest George Bealo, Cyril Beale shall
not- be remored from office for any cause whatsoever, excepting
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as provided in Clanse 71y herenf), hefare the expiratinn of his peried
of uifice, and appoint apnther Direstor in his stead, the person so
appninted t6 hold oflice during such tiwe only as the Director in
whose place he is appoined would have held same if he had nob
heen removed.

POWERS OF DIRECTORS.

25, The husiness of the Company shall he mapaged by the
Directors, who may pay or enter into any arrangements as to the
gxpenses ineurred in getting up and registering the Company, or in
any negehations. valoations, arrangements or matters preliminary
or incidental thereto, and may exercise all such powers of the Coarr
pany (including the powels of sale of the whole or any part of the
property of the Company, and of accepting consideration other than
cash conferred by the Memorandum of Association), as are not
hereby or by statute required to be exercised by the Company in
General Meeting, and no regulation hereafter made by the Com-
pany in General Mesting shull invalidate any prior act of the
Directors which would have peen valid if such regulation had nob
been made.

76. The Directors majy delegate any of their powers (including
all powers of managing and carrying on the Company’s business,
and as to the financial affairs of the Company), to any Director or
PDirectors, or to Committees of two or mOTe of their body.

77. Atall Board Mestings the said John Elmes Beale shall, on
any matter whatsoever, have two votes, and all other Directors one
vote each.

78 No act, matter or thing within the power of the Company
in General Meeting done by the Directors or by any Director or
Committee, and adopted by the Directors, which shall afterwards
Teceive the express or implied consent of the Company in Cieneral
Meeting shall he ofterwards impeached on any ground whatsoever.

79. Without prejudice to the full powers conferred on the
Directors by Clause 75 hereof, ov any other of these Articles, or by
law, it is hereby declared that they shiall amongst others have the
following powers :—

(4) To purchase Ot otherwise acquire on behalf of the Com-
pany any property, rights or things which the Com-
pany may purchase Or acyuire at such price and
generally on such terms and conditions as they think

%
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ARBITRATION.

90. I and whenever any difierenve shall arise between tho
Jompany and any of the members, or their respective representa-
tives, touching the construction of any of the Arficles herein con-
wained, or any aet, matter or thing made or done or to be made or done,
or omitted, or in regard to the rights and liabilities arising here-
nnder, ov arising out of the relation existing hetween the parties by
teason ur these presents, or of the Statutes, or any of them, such
difference shall be forthwith referred to two arbitrators—one to be
appointed hy each party in difference—or an umpite, to be chosen
by the arbitrators before entering on the consideration of the matters
referred to them, and every such reference shall he conducted in
accordance with the previsions of the Arbitration Act, 1889,

INDEMNITY.

91. The Directors, Auditors, Secretary and other officers for
the time being of the Company, and the Trustees (if any) for the
time heing acting in relation to any of the afiairs of the Company,
and every of them, and every of their Heirs, Executors and Adminis-
trators, shall be indemnified and secured harmless out of the asscts
and profits of the Company, from and against all actions, costs,
charges, losses, damages and expenses, which they, or any of theiv
Heirs, Executors or Administrators, shali or may incur or ‘su tain
by or by reason of any act done, concurred in, or omitted in or about
the execution of their duty, or supposed duty, in their respective
offices or trusts, except-such (if any) as they shall incur or sustain
by or through their own wilful neglect or default respectively, and
none of them shall be answerable for the acts, receipts, neglects or
defaults of the other or others of them, or for joining in any receip
for the sake of conformity, or for any Bankers or other persons with
whom #ify money or effects belonging to the Company shall or may
be lodged or deposited for safe custody, or fol insufficierncy or
deficiensy of any security vpon which any moweys of ov belunging
to the Company shall be placed out or invested or for any other loss,
misfortune or damaze which may happen in the execution of their

respective offices or trusts, or in relation thereto, except -the.eame -

shall happen by or through their own wilful neglect or default
respectively.
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h.l..l., 1948,
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Telegrams: * CERTIFICATE, ESTRAND, LONDOMN.” Telephone No, ; HOLBORN 0434 (5 lines)

JORDAN & SONS, LIMITED,

Company Registration pents, Printers, any PBublishers,
116 Chancery Lane, London, W.C.2 2y and 13 Broad Street Place, 15.C.2
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THE NOMINAL CAPITAL

OF

R— JPI}'«.BQ&“'J ..................... N R . LIMITED,

has, by o Resolution of the Compony dated the, irilath e day

0fn DECRUDEL , 18 49 peon increased MY ihe wddition thereto of

the sum O WAG 4 TR s s s e Pounds,
Tipghty seven thoussnd, wine hundred Gpdinexy
divided intofOrET.BYQ Jhousand Deferred chares

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

One FPound
One Shilling

OF o s s o Rk each

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

Dated the... - / 3 e remrns ALY

OF e creemsssstsvnicgly .

k& This Siatement shordd e signed by an Oficer of the Company.

nz, and must not be written across.
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The Companies Ac., 1948

COMPANY LIMITED BY SHARES

IR L VTTUUITETAL L T M i i T T

{corY)

Syperinl Regolutions

(Pursuant to The Companics Act, 1948, Sections 10, 61 and 141)

OF

J. E. BEALE LIMITED

e Ll i
AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,

REOUS

g 22FEB 1950

Passed the 30th day of December, 1949

Tr?un
'y né:

s e Ll rvaotee %

duly convened, and held at 163 Old Christchurch Road, Bournemouth, in the

County of Hants, cn the 30th day of December, 1949, the following SPECIAL

RESOLUTIONS were duly passed :— .

. (a) “ That the authorised Share Capital of the Company De, and it is

,.9 Uﬂ\“’mArtmles of Association) shall apply to all Dividends declarc%i‘h\\ 4 @qr%

M’”
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hereby, increased from the sum of £30,000, divided into 30,000
Shares of One Pound each, to the sum of £120,000, divided into
117,900 Ordinary Shares of One Pound each and 42,000 Deferred

" Shares of One Shilling each, by the creation of a further 87,900

Shares of One Pound each ranking pari passu with the 30,000 Shares
comprised in the existing authorised Share Capital of the Company,
which, together with the 87,900 new Shares aforesaid, shall hereafter
be designated as Ordinary Shares; and by the creation of 42,000
Deferred Shares of One Shilling each rarking pari passu with the
Ordinary Shares hereby so designated so far as Dividends and voting
rights are concerned, but in the event of a2 winding up to rank for
return of Capital only after the holders of the Ordinary Shares or
of any other class or classes of Shares ranking in priority to the
Ordinary Shares have received a return of Capital in full; and it is
hereby declared that upon a poll each such Deferred Share shall
carry the right to one vote, and that Clause 98 of Table A in the
First Schedule to The Companies (Consolidation) Act, 1908 (adopted

q

as a regulation of the Company by Article 85 of the Company’s r“% .h
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but fhat upon & winding up the surplus, if any, after the return
of Capital in full 10 all other classes of Shares ranking in priority to
the IJeferrud Shares, shall first be applied in making a return of
Capital to the holders of the Deferred Shares, and after such return
has been made in full the remaining surplus, if any, shall be divided
inte three equel parts, The holders of the Ordinary Shares shall
thergupon receive ar amount equivalent to two of such three equal
parts which shall be divided amongst such Ordinary Shareholders in
proportion to the number of such Shares held by them, and the
Deferred Sharehiolders shall receive an amount equivalent to one
of such three equal parts, which shall be divided amongst such
Deferred Sharcholders in proportion to the number of such Shares
held by them.

This Resolution is proposed .nd passed as a Special Resolution,
and is to be read and construcd as effecling each and every alteration
in the Cuapany’s Articles of Ascociation in addition to those specified
in the following Resclutivws reguired for establishing and defining
the rights attaching to the Ordinary and Deferred Shares as set out
herein,”

(8) “That the Company’s Articles of Association be and they are hereby

forther altered in the manner following, that is to say :—

(1) By the insertion in Article 2 of the words ‘subject to the
provisions ¢i Articles 34, 3B and 15 hereof' after the words
‘they think fit’ ~nd before the words 'and may in their
uncontrolled discretion ',

(2) By the adoption of the following new Articles as Articles of
Association of the Company, that is to say i

-8A, The present Share Capital of the Company is
£120,000, divided into 117,900 Ordinary Shares of one pound
each and 42,000 Deferred Shares of one shilling each, The
Deferred Shares shall confer the right to share pari passu
with the Ordinary Shareholders so far as Dividends are
concerned, and shall on a poll carry one vote for each
Deferred Share held at all General Meetings of the Company,
but in the event of a winding up shall not rank for any
return of Capital unless and until the holders of the Ordinary
Shares and of all cther classes of Shares that may be here-
after created have received the return of their Capital in
full. And it is hereby declared that Clause 98 of Table A
in the First Schedule to The Companies (Consolidation) Act,
1908 (adopted as a regulation of the Company by Article 85
of the Company's Articles of Association) shall apply to
all Dividends declared on the said Deferred Shares, and
that in the event of a winding up the Surplus, if any,
remaining after a return of Capital has been made in full
upon all classes of Shares in the Capital of thé Company
shall be divided into three equal parts. The holders of the
Ordinary Ghares shall thercupon receive an amount cquiva-
lent to two of such three equal parts which shall be divided
amongst such Ordinary Shareholders in proportion to the
number of such shares held by them, and the Deferred
Shareholders shall receive an amount equivalent to one ot

-



such three equal parie, whick shall be divided amongsi such
Deferred Sharcholders in propertion te the number of such
shares held by them.

35. No Deferred Shave in the Capital of the Company
shall be issued to any person not being st the date of allot-
nent a Divector of the Company,

{3) By deleting from Article 56 the words *five hundred shares”

and inserting in plece thercoi the words ‘two thousand
Deferred Shares,’

{(4) By adding at the close of Article 15 the following words, that

is to say: ‘and shall, in the case of a transfer of Deferred
Shares, decline to register such trinsfer unless the iransferee
therein named is at the date of presentation of the instrument
of transfer for registration a Director of the Company, so long
as any member of the Board of Directers is willing to purchase
the same at the fair value thereof as determined on reference
to them by the Auditors of the Company. But in the event
of o member of the Board being willing to ;:enhase the same
at the fair value so determined the Dirtois may, in their
uncontrolled discretion, either decline to regiter the transfer
or admit the transfer for registration in favour of a transferec
not being at the said date a Director of the Company as they
shall think fit.’

(5) By the adoption of the following new Article as an Article of

Association of the Company, that is to say :—

856A. Subject to any consent required by law the Com-
pany in General Meeting may, at any time, and from time
to time, resolve that any sum not required for the payment
or provision of any fixed preferential dividend, and

(¢) for the time being standing to the credit of any
Reserve Account of the Company, including premiums
received on the issue of any debentures of the Company,
and any sum carried to reserve as a result of a sale
or revaluation of the assets or goodwill of the Company
or any part thereof, or

(b) being undivided net profits in the hands of the Company,

be capitalised, and that such sum be appropriated as Capital
to and amongst the Ordinary Shareholders in the proportions
to which they would have been entitled thereto if the same
had been distribated by way of Dividend on the Ordinary
Shares, and in such manner as such Resolution may direct,
and so that fractional interests may, if such Resolution shall
so provide, be disregarded, and such Resolution shall be
effective ; provided that no such distribution shall be made
unless recominended by the Directors; and the Directors
shall in accordance with such Resolution apply such sum
in paying up any unissued shares or debentures of the
Company on behalf of such Ordinary Shareholders, and
appropriate such shares or debentures to, and distribute
the same credited "as fully paid up amongst, such Ordinary
Shareholders in the proportions aforesaid, in satisfaction of
their shares and interests in the said capitalised sum: or



@

Presented to the Registrar of Companies
on the 2: (clay of Tebruary, 1960

shall apply suti: sum 01 &3 part thereof on bebal of such
Jrdinacy Shareholders in paying up the whole or part of
any wuncalled balance which shall for the time being be
unpaid in respeet of any issned shares in the Cempany held
by them respectivily, o otherwise deal with such sum
as directed by such Resolution. The Company in General
Meeting may also, at oay time, and from time to time,
sesolve that alt or any part of the Capital Hedemption
Roseeve Pund or Share Premium Account of the Company
he appied in paying up in fq11 any unissued shares in the
Company, and appropriate such shares credited as fully paid
up amongst the Ordinary Shareholdars in the like proportions
and manner aforesaid. Where auy difficulty arises in respect
of any such distribution, the THrectors may seitle the same
as they think expedient; and in particular they may issue
fractional certificates, fix the value for distribution of any
fully paid-up shares or debentures; make cash payments
to any shareholders on the footing of the value so fixed
in order to adjust rights; and vest any shares or debentures
in trustees upon such trusts for the persons entitled to share
in ihe distribution as may seem just and expedient to the
‘Directors. When deemed requisite, a Pproper contract for
the allotment and acceptance of any shares or debentures
to be distributed as aforesaid, shall be executed, and {if
necessary) delivered to -the Registrar of Companies for regis-
tration; and the Directors may appoint any person io sign
such contract on behalf of the persons entitled to share in
the distribution, and such appointment shall be effective;
and the contract may provide for the acceptance by such
persons of the shares or debentures to be allotted to them
respectively in satisfaction of their claims in respect of the
sum so capitalised.”
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COMPANY HAVING A SHARE CAPITAL
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Pursuant to Section 63 of The Companies Act, 1948

Irm No. 3
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J. E. Fasle Limited,
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To THE REGISTRAR OF COMPANIESR,

The above-iamed Company licreby gives you notice, pursuant tu Section 63
of The Companies Act, 1948, that Dby (1} . Bpecial Resolution
of the Company dated the.. . Thirtieth = day of December 19 4% .

the Nontinal Capital of the Company has been increased by the addition thercto

of the sum of £ . 90,000 . ‘ , beyond
the Registered Capital of £ 30,000 ..
The additional Capital is divided as follows :—
Number of Shares, Class of Share (). Nominal AS'}’:&?:“ of each

87,900 . 1 Ordinary C e N 4
42,000 | Defevred . . . N SO

‘The conditions (eg., voting rights, dividends, &c.) subject to which the
new Shares have been or are to be issued are as follows ;—

Ordinary Shares pari passu witk exisbting Opdinary Shares

Deferred Shares - Rights as per statement attached

This margin K{js reserved for binding, and must not be written across.

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

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

.%;..a:::&:é-‘m.. REEIE?, SRS PRI/ Sy SO o S ,
v

Signature

Description (c) —
pron @) __.

.. da = ‘
e 19 5D

ta) Tﬂs[:"an Oriinaty,” “an Exiraordinary,” or *'a Specia),” as the case may be.
{8) If any of {he pew Slancs are Preference Shares stato whether they are redeemobic or nol.
{r} State whether Director or Sceretary of the Company.,

Duted the . . .

L~ i . N
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42, QUC DePerred Shawid oL one ehilling coch ronking e
passu with ithe Ordinsry Shulcs hereby S0 desirmated S0
vap 0p Dividends and Voting Rirnby are concerned, vt am,
the event of a Jindlng up to rank fopr return of Canitbal
only alter holders of the Ordinaxy Sheres 0L of anv other
clasgs or classes of Shares reniring in priowivy TO bine
Ordinary Shares have cveceLved 2 retorn of capibal in
fyll; and it is nereby aeclared that wpon & poll each
such Deferred Share gshall oaney +he right to oneé vohe,
and vhat Clause 98 of foble AT in the Pirsh Schedule
to the Companics (Consoli&atiou) ict 1908 (adopted as &
regulabicl of the Conpany vy Lrticle 85 of the Conpeny's
srticles of Aesociabion) shall aply to all Dividends
feclaped thereol, put that upon & Jinding up the Surplus,
if sny, afber the peturn Of Gapital in a1l o &l obther
classes of Shares ranlking in priovity O the Teferred
Shares, shall firet be applied in makine & OISR of
gepital to the holders of the PeTermed Bhates, and afber
sueh reburn has been made iz full the pemaining surplus,
if ony, shall be aivided into three egsal parts. The
nolders of the Ordirexy Shares ahall thereupol recelve uh
amount equivalent Yo bwo of such three equal parts which
shall be divided amongst such Ozdinary‘Sharenolders in
propocti.on to the nunber of such sheres held by them.
and the Deferred Shareholders shall recelve 1 amoun’t
equivalent o one of such whree equal parts, which
shall be divided amongsh such Deferred Shareholders in
proportion Lo the nunber of such shares Y“eld by then.
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THE COMPANIES ACT, 1948

*“ COMPANY LIMITED BY SHARES

J. E. Beale Limited

Special Rewolution

L
Pussed 26t April, 1950 . ""’p*\ bR

At an JIXTRAORDINARY (ENERAL MEmngé@)f th " above-
named Company, duly convened and held at’ég", 0Old Christchurch
Road, Bournemouth, on Wednesday, the 26th day of April, 1950,
the following Resolution was duly passed as a Sproran
RESOLUTION

\ 5;} Tuar the Regulations contained in the printed document
submitted to this Meeting, and for the purposes of identifi-
cation subscribed by the Chairman thereof, be approved
and adopted as the Articles of Association of the Company
in substitution for and to the exclusion of all existing Articles
of Association thereof.

o /
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THE COMPANIES ACT, 1948

I BY SHARES

COMPANY LIMITE

Auttcles of Association

OF

J. E. Beale Limited

(Adopted by Special Resolution passed 26th April, 1950)

PRELIMINARY

1. The group headings and marginal notes hercto shall not affect the
construction hereof, and in these presents unless there be something in the subject
or context inconsistent therewith :—

“The Act® means the Companies Act 1948, When any provision of the Taterpretation
Act is referred to, the reference is to that provision as modified by
any statute for the time being in force. Unless the context otherwise
requires, expressions defined in the Act or any statutory modification
{hereof in force at the date at which these regulations become binding
on the Company, shall have the meanings so defined.

“The office™ means the registered office for the time being of the
Company.

“The register ” means the register of members to be kept pursuant (o
Section 110 of the Act.

“ Dividend ” includes bonus.

“In writing” and “written ” includes printing, lithography and other
modes of representing or reproducing words in a visible form.

3. The regulations contained in Parts I and II of Table “A” in the First Table A not

e

Senedule of the Companies Act 1948 shall not apply to the Company except in '© apply

L 1}

so far as any of them may be specifically adopted in these Articles,



Private Company

Lapital and
Shares

’

S

/

J/

Alteration of
special rights of
any class of
Shares

3. The Company js 4 ™ Private Company ” within the meaning of the AL
and aceordingly (1) ne jnvitation shall be issued fo the public to subscribe for
any shares, debertures or debenture stock of the compary: (2} the number of e
members of the Company {ciclusive of persons who are in the employment of
the Company. #zi of persons who, having been formerly in the employment of
the .npany, were while in such cmployment 2nd have continued after the
termination of such employment to be members of the Company) shalt be limited
to fifty, Provided that, for the purposes of this provision, where two or jnore
persons hold onc or more shares in the Company jointly, they shall be treated 2s
a single member; and (3) the right to « osfer the shares of the Cumpany is
restricted in the manner and to ihe exten. hereinafter appearing; and (4) the
Company shall not have power to issue share wasrants to Bearer.

SHARES

4 (&) The present Share Capital of the Company is £120,000 divided into
117,900 Ordinary Shares of one pound cach and 42,000 Deferred Shares of one
shilling each. The Deferred Shares shall confer the right to share pari passu with
the Ordinary Sharcholders so far as Dividends are concerned, and shall on a poli

-~ carry one vote for each Deferred Share held at alt General Meetings of the Company,

but in the event of a Winding-up shall not rank for any return of capital unless
and until the holders of the Ordinary Shares and of all other classes of Shares that
may be hercafter created have received the return of their capital in full. And in
the event of a Winding-up the surplus, it any, remaining after a return of capital
has been made in full upon all classes of Shares in the capital of the Company shail
be divided into three equal parts. The holders of the Ordinary Shares shall there-
upon receive an amount equivalent to two of such three equal parts which shall be
divided amongst such Ordinary Shareholders, in proportion to the number of such
Shares held by them, and the Deferred Shareholders shall reccive an amount
equivalent to one of each three equal parts, which shall be divided amongst such
Deferred Sharcholders in proportion to the number of such Shares held by them.

4 (b) No Deferred Share in the Capital of the Company shall be issued to
any person who is not a Director of the Company at the time of allotment.

4 (¢) Without prejudice to any special rights previously conferred on the
holders of existing shares, any share may be issued with such preferred, deferred
or other special rights, or such restrictions, whether in regard to dividend, voting,
coturn of share capital or otherwise, as the Company may from time to time by
Ordinary Resolution determine, and any Preference Share may, with the sanction
of a Special Resolution, be issued on the terms that it is, or at the option of the
Company is, liable to be redeeined.

5. Subject to the provisions of Section 72 of the Act, and to any special
provisions contained in the terms of issue of any class of Shares in the Capital of
the Company, all or any of the special rights or privileges attached to any class of
Shares in the Capital of the Company for the time being may, at any time,
as well before as during liquidation, be affected, altered, modified or
abrogated either with the consent in writing of the holders of not less than
threefourths of the issued shares of the class or with the sanction of an Extra-
ordinary Resolution passed at a scparate General Meeting of the holders of Shares
of the class, and all the provisions contained in these Articles relating to General
Meetings shall smutatis mutandis apply to every such mecting, bat so that the
quorum thereof shall be not less than two persons personally present and holding
or representing by proxy one-third of the issued Shares of the class, and that any
fiolder of Shares of the class, present in person or by proxy, may demand a poll,
and that each holder of shares of the class present in person or by proxy shail on

5
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a il be entiiled. to one vote for each sharg of the riass held by him, and il at
any adjourned meeting of such holders such quorum as aforesaid s mot Jresent,
any two holders of Shares of the class who are personally present shall bz a
guorum. {he Directors shall comply with the provisions of Section 143 of the Act
as to forwarding a copy of any such Consent of Resolutiop to the Registyar of
Companies

6. Subject as aforesaid, the shares in the Capital of the Company as a$ the
daie of adoption of these Arlicles or as thereafter increased shall be under the
coniral of the Directoss who may allot or otherwise dispose of the sume 1o such
persons on such terms and conditions, und at such times, as the Directors shall
think fit, subject nevertheless to any stipulations coniaizied in any agreement with
reference to any shares to be alloited in pursuance thereof, and with full power to
give to any person the call on any sheres at par or at a premium, at such times and
for such consideration as the Directors think fit.

7. ‘The Company may pay a commission to any person in consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditionally for any
shates, debentures or debenture stock in the Company, or procuring or agreeing
te procure subscriptions, whether absolute or conditional, for any shares, debeniures
or debenture stock in the Company provided that the commission does not exceed
10 per cent, on such shares, debentures or debenture stock, or an amount equivalent
thereto, and such commission may be paid, in whole or in part, in cash or fully
or partly paid shares of the Company as may be arranged.

8. 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 cr 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 i any fractionul
part of a share or (cxcept only as by these regulations 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. .

9 (a) Every person whose name is entered as a Member in the Register of
Members shall, without payment, be entitled to a certificate under the seal of
the Company specifying the share or shares held by him and the amount paid
up thereon, provided that in respeet 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.

9 (b) The Directors may at any time require any person whose name is
entored in the Register of Members of the Company to furnish them with any
information, supported (if the Directors so require) by a Statutory Declaration,
which they may consider necessary for the purpose of determining whether or not
the Company is an exempt private company within the meanings of Sub-Scction (4)
of Section 129 of the Act.

10. If a share certificate is defaced, ost or destroyed, it may be renewed on
payment of such fee, if any, not exceeding one shilling, and on such terms, if any,
as to evidence and indemnity as the Direclors {hink fit.

Shares a Disposal
of Directors

Power to pay
commission and
brokerage

Exclusion of
Equities

Issue of
Ceriificates

Disclosure of
Nominations

Renewal of
Certificales



Prohibition of
. of fnnds for
c441a\n purposes

Company to have
lien on shares

Table A to apply

Execution

Form of 'Transfer

Restriztions on
right to transfer
sharas

11, No part of the funds of the Company shall directly or indirectly be
employed in the puichase of or in loaris upon the securi.y of the Company's shar_es,
but nothing in this regulation shall prohibit transactions mentioned in the provise
to Section 54 (1) of the Act.

LIEN

12. Clauses 11 to 14 inclusive of Table “ A" contained in the First Schedule
of the Act shall constitute the regulations of the Company in respeet of lien on
shares, but omitting the words in prackets “(other than fully paid shares)” in
Clause 11

CALLS

13. Clauses 15 to 21 inclusive of Table “ A ™ contained in the First Schedule
of the Act shall constitute the regulations of the Company in respect of calls on
shares.

TRANSFER AND TRANSMISSION OF SHARES

14, The instrument of transfer of any share in the Company shall be executed
both by the transferor and transferce and the transferor shall be decmed to remain
the holder of the share until the name of the transferce is entered in the Register of
Members in respect thereof.

15. Shares in the Company shall be transferred in any usual or common form
which the Directors shall approve.

16 (2) No transfer of any share in the capital of the Company shall be made
or registered without the previous sanction of the Directors, who may, without
assigning any reason, decline to give any such sauction or impose 4s a condition to

giving such sanction such terms as they may in their uncontrolled discration think
fit.

16 (b) The Directors shall, in the case of a transfer of Deferred Shares,
decline to register such transfer unless the transferee therein named is at the date
of presentation of the instrument of transfer for registration i Director of the
Company, so long as any Member of the Board of Directors is willing to purchase
the same at the fair value thereof as determined on reference to them hy the Auditors
of the Company. But in the event of no Member of the Board being willing to
purchase the same at the fair value so determined the Directors may, in their
uncontrolled discretion, either decline to register the transfer or admit the transfer
for registration in favour of a transferee not being at the said date a Director of the
Company as they shall think fit,

16 {c) The Directors may also suspend the registration of transfers during the
fourteen days immediate’y preceding the Annual General Meeting in cach year.

16 (&) The Dircctors may decline to recognise any instrument of transfer
unless—

&
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(1) a fee, not exceeding twvo shillings end sixperce, is paid to the Company
in respect thervof; and

(2) the instrument of transfer is accompanied by the certificate of the
shares to which it relates and any such other evidence as the Directors
may reasonably require to show the right of the transferor to make the
transfer.

17, The legal personal representatives of a deceased sole holder of u share
shall be the only persons recognised by the Company as having any title to the
share. 1In the case of a share registored in the names of two or more holders, the
survivors or survivor, or the legal personal representatives of the deceased surviver,
shall be the only persons recognised by the Company as having any title to the share,

18. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall, upon such evidence being produced as may from
time to time properly be required by the Directors, have the right, either to be
resistered as 4 member in respect of the share, or, iustead of being registered himself
to make such transfer of the share as the decsased or bankrupt person could have
made ; but the Directors shall in ecither case, have the same righ' to decline or
suspend registration as they would have had in the case of a transfer of the share
by the deceased or bankrupt person before the death or bankruptey.

i

19, A person becoming entitled to a share by reason of the death or
bankruptey of the holder shall be entiticd to the same dividends and other
advaritages to which he would be entitled if he were the registered holder of the
share, except that he shall nof, before being registered as & member 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.

FORFEITURE OF SHARES
20, Clouses 32 to 39 inlusive of Table “ A,” contained in the First Schedule
of the Act, shall constitute the regulations of the Company in respect of forfeiture

of shares.

ALTERATION OF CAPITAL

21. The Directors may, with the sanction of an Ordinary Resolution, from
time to time increase the share capital of the Company by the cieation of new shares,
which may be ordinary, deferred, preferential, guaranteed or any other kind, and
whether with conditions attached to them or not, of such aggregate amounts as the
Directors may think expedient, but subject to Articles 4 and 5 hereof. The
Directors may dispose of all new shares in such manner as they think most beneficial

to the Company.

29 The mew shares shall be subject to the same provisions with reference
to the payment of calls, lien, transfer, transmission, forfeiture and otherwise as the
shares in the original share capital.
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23, The Company may by Ordinar) Resolution—

(a) Consolidte and divide its share capifal into shares of larger amount
than its existing shares,

{b) By sub-division of its existing shares or any of them divide the whole
or any part of its sharc capital into shares of smaller amount than
is fixed Ly the Memorandum of Association, subject nevertheless 1o
the provisions of Section 61 (1) (o) of the Act.

(c) Cancel any shares which at the date of the passing of the resolution
have not been taken or agreed 1o he taken by any person.

And may by Special Resolution—

(d) Reduce its share capital in any manner, and with and subject to
any incident authorised and consent required by law.

GENERAL MEETINGS

24. The Company shall in each year hold a General Mesting as it3 Annual
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 nore than fifteen months
shall elapse between the date of one Annual General Meeting of the Company and
that of the next. The Annual General Meeting shall be held at such time and
place as the Directors shall appoint.

95, All General Meetings other than Annual Gencral Meetings shall be
called Extraordinary General Meetings.

26. The Directors may, whenever they think fit, convene an Extraordinary
General Meeting, and Extravrdinary General Meetings shall also be convened on
such requisition, or, in default, may be convencd by such requisitionists, as provided
by Section 132 of the Act. If at apy time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Tiirector or any two
members of the Company may convene an Extraordinary General Meeting in the
same mannet as neatly as possible as that in which meetings may be convened by
the Directors.

NOTICE OF GENERAL MEETINGS

27. An Annua! General Meeting and a Meeting called for the passing of a
$pecial 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 2 Special Resolution shall be called by fourtcen days’
notice in writing at the least. The notice shall be exclusive of the day on which
it is served or deemed o 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 the case of special business,
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the genera! natere of that business, and shall be given in manrer hereinafter
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 2 mesting of the
Con}pany shali, notwithstanding thzt it is called by shorter notice than that
apecified in this reguiation, be deemed to have been duly called if it is so agraed—

() in the case of g meeting called as the Annual General Mgeting, hy
all the members eatitled to attend and vote thereat; and

{b) in the case of avy other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being
majority together holding not less than 95 per cent, in nominal value
of the shares giving that right.

28.  The accidental omission to give notice of a meeting to, or the non-receipt Aceidental
of notice of a meeting by, any member shall not invalidate the proceedings at any omissicn
meeting, :

PROCEEDINGS AT GENERAL MEETINGS

29.  All business shall be deemed special that is transacted at an Extraordinary Special ang
Meeting, and all that is transacted at an Annual Meeting, with the exception of mffl'gf“]
sanctioning a dividend, the consideration of the accounts, balance sheets and the
ordinary report of the Directors and Auditors, the election of Directors and other
officers in the place of those retiring by rotation, and the fixing of the remuneration
of the Auditors.

30. No business shall be transacted at any General Meeting unless a quorum Quorum
of members is present at the time that the meeting proceeds to busines.; subject
as herein otherwise provided, two members present in person or by proxy holding
or representing by proxy in the aggregate one-third of the paid-up share capital of
the Company entitled to vote at such meeting shall be a quorunt.

31. If within half an hour from the time appointed for the meeting a quorum Adjournment if
is not present, the meeting, if convened upon the requisition of members, shall be q}},f;fe“f? not
dissolved; in any other case it shall stand adjourned to the same day in the next T oo°®
week, at the same time and place, and if at the adjourned mneeting a quorum is not
present within half an hour from the time appointed for the meeting, the members
present ini person or by proxy shall be a quortim, '

32. The Chainnan, if any. of the Board of Directors shall preside as Chair- Chairman
man at every General Meeiini of the Company.

33. If there is no such Chairman, or if at any meeting he is not present withiy Election of
fifteen minutes after the time appointed for holding the mecting, or is unwilling to Chaimman
act as Chairman, the members present shall choose some one of their number {o

be Chairman.
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34, Tre Chairman mey, with the consent of any roeeting at wlich & grorem
i5 present (aad ~all if so dicected by the meeting), adjonn the meetipg from tine
to time and from place te place, but no busisess shall be ransacted atany adjourned
meeting other than the business left pnfinished at {he meeting from which the
adjournment took place. When a meeting is adjourned for thirty days Of TIoI,
notice of the adjourned meeting shall be given s in the case of an ariginal meeting.
Save ns aforesaid it shall not be necessary {o give any notice of an adjouriawaent OF
of the business to be fransacted at an adjourned meeling.

35. At any General Meeting 2 resolution pat o the vote of the meeying 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—

{d) by the Chairman: OF
(b) by at least three members present jn person 0T by proxy; oF

{c) by any member or members present in person or by proxy and
representng not less than one-tenth of the total voung rights of
all the members having the right to votc at the meeting; Or

(d) by a member or members present in person or by proxy holding
shares in the Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to

not less than © c-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 unanimously, or by a particular majority, or
1ost, 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 without proof of the number
or propostion of the votes recorded in favour of or against such resolution.

The deraand for a poll may be withdrawn.

36. I¢ a poll is duly demanded, it shall be taken in such manner and at such
time as the Chairman directs, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll is demanded.

37. 1In the case of an equality of votes, whether on a show of hands or on'a
poll, the Chairman of the meeting at which the show of hands takes place, or at
which the poll is demanded, shall be entilled to a second or casting votc.

VOTES OF MEMBERS

38. On a show of hands every member present in person or by proxy and
entitled to vote shall have onc vote. On a poll, every member who is pretent in
person or by proxy and entitled to vote shall have one vote for every «hare of
which he i the holder.

&«
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39, In the gzee of joint holders, the voie of the s:nior who tenders a yote,
whether in person or by prexy, sholl be accepted to the exclusion of the votes of
the other joint holders: and for this purpose, senissity shall be deterrnined by the
order in which the names stand in the register of membars.

40. A member of unsound mind, or in respect of whom an order has been
made by any court having jurizdiction in lunacy, may vote, whither on a show of
hands or on a poll, by kis commirtee, receiver, curaror bonis or other person in the
nature of i committee, receiver or curator bowis appointed by shat court, and any
such committee. receiver, curaror bonis ot oiher person may vote by proxy.

41, No membe: shall bz entitled to vot2 at any General Meeting uanless all

calls or other sums presently payable by him in respect of shares in the Company
kave been paid,

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

43. The instrument appointing a proxy shall be in writing urder the hand
of the sppointor or of his atiorney duly authorised in writing, ¢r, if the appointor
iv & corpoiation, citlier under the common seal or under the hand of an officer or
attorney so authorised,

44. The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed, or n noftarially certified copy of that
power or authority, shall be deposited at the regiswred office of the Conipany not
Jess than twenty-four hours before the time for heldwmg the meeting at which the
persen named i the instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid,

-

45, An instrument appointing a proxy may be in any form commenly in
use which the Directors shall approve.

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

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

47, Any corporation which is a member of the Company may, by resolution
of its directors or other governing body, authorise such person as it thinks fit fo
act as its represenfative at any meeting 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 exeicise if it were an individual
member of the Company.

BORROWING OF MONEY

48. The Dircctors may borrow or raise or secure the payment of any money
for the purposes of the Company on the security of all or any of the Company’s
undertakings and property (including unpaid calls or unpaid capital so far as the
same can lawlully be charged), and may creafe and issue mortgages. debentures,
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debenture stoek or other securties, either parpziual of redecpable, for the purpose,
and cither at par orata premiuin or discount, and generally in such form and wpon
such terms in all respects as they think fit, and may redeem and confract to redeem
any such securities at 2 pramium, at pas, o at z discount, but no dehentures or
debenture stock shall be offered 1o the public for subscription.

49. The Directors may also Lorrow money or pledge or charge any of
the assats of the Company for the purpose of advancing money to or obiaining
advances for the benefit of any other fixn Of company in which the Company may
have an interest or with which the Company is associated.

50. The Directors may also borroW money from and incur Yiabilities to
bankers and others for all current ¢Xpenscs and outgoings of te Company and
otherwise, for all capital and trading purposcs o the Company’s busircss, and
secure the repayment thereof in any of the manners aforesaid.

5]. Mo person lending money Or giving credit to {he Company shalt be bound
to enquire for what purpose it #5 required, OF whether the borrowing powers of the
Directors or the Company are or are not being exceeded, and the rights uf any such
person in good faith shall not be affected.

DIRECTORS

52, Unleas and until otherwise determined by the Company in General
Meeting. the number of Directors shall not be less than two nor more than ten.
JOHN BENNETI{ COLE BEALE and HAROLD HUBERT BEALE being
Managing Directors holding office for life prior to and,on the Eighteenth day of
July, One thousand nine hundred and forty-five, shall not be liable to retirement
by rotation and shall not be removed for any cause whatever excepting as provided
in Arlicle 61 hereof. The Directors have power from time to time, and at any
time, to appoint any other persons to be Directors so that the total number of
Directors shall not be at any time more than the maximum number allowed by
the regulations of the Company for the time being in force.

53, No pessor shall be a Director of the Company who is not the holder
in his own right, and not jointly with any other person, of not less than two
thousand Deferred Shares in the Capital of the Company; provided that, in case a
person not holding such shares shall by these Articles or subsequently be appointed
a Director, the appointment shall be valid, but he shali, within two calendar months
from the date of his appointment acquire his gualification, and in default he shall
be deemed to have agreed to take the necessary shares from the Company, and they
shall be allotted to him accordingly.

54. The remuneration of Directors and Managing Directors shall be
determined by the Board. The remunetation of all Directors shall be considered
to accrue from day to day. Every Dircctor shall be paid all his travelling and
other expenses properly expended by him when attending meetings or transacting
any business of the Company. A Dircctor may hold any other office of profit
under the Company other than that of Auditor.
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%5 Ter the priposes of awy Scheme instituzed oy the Company for pro-
vilng pensions, life asstiance or ether benpfits for its employees the Directors
shall be sdeameq employees of fhe Comipany ynd msy accordingly (if otherwise
yualified under the provisions of the Scheme) become menibors thereof and recejve
3ud retain all benefits to which they may become entitled thereunder, The
Directors may pay out of tie Compagy’s noneys any premiups or contributions
becoming payable by the Company wager the provisiors of any such Scheme in
fespect of Directors who are members thereof, and any Director may vote at
I.’?’oard Meetings upon any Resolution or matter refating to any such Scheme
(including Resolutions for paymert by the Company of contributions thereunder)
notwithstanding that he i Personaily interested in such Resolution or matter,

In tl‘u*: event of any conflict between this Article and any other Asticle the
provisions of this Article shall in all cases prevail,

36, 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 recejved by him as a Director or officer of, or from his interest in,
such other company, unless the Company otherwise direct.

POWERS AND DUTIES OF DIRECTORS.

37, The business of the Company shall be managed by the Directors, who
may exercise all such powers of the Company as are not by the Act or by these
Articles required to be exercised by the Company in General Meeting, subject
nevertheless to any regulation of these Articles, 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 Genera] 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 :nade,

58. The Directors may from time o time appoint one or more of their
body to the office of Managing Director or Manager for such term aud at such
remuneration (whether by way of salaty or comunission, or participation [n
profits, or partly in one way and partly in another) as they may think fit, and a
Director so appointed shall not, while holding that office, be subject to retirement
by rotation, or taken into account in determining the rotation of retirement of
Directors ; but his appointment shall be subject to determination ipso facto if
he ceases from any cause to be a Director, or if the Company in General Meeting
resolve that his tenure of the office of Managing Director or Manager be deter-
mined, but subject to Article 52 hereof.

59. The Directors shall cause minutes to be made in books provided for
the purpose i~

(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 ;
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(¢} Of all resolutions and proveedings at all yasctiugs of the Company,
and of the Directers, and of committess of Directors; 6 @

and, every Dizector presznt ai 2ay meeting of Directors or commuiitee of Directors
shall gign his name in a book to be keps for that purpose.

THE SEAL.

60. The seal of the Company shall not be affixed to any instrument except
by the authority of 2 cesoluiion of the Board of Directors, and in }he presence
of a Director and of the Secretary or such .dker person as the Dircctors may
appeint for the purpose; and that Director and the Secretary or other person
as aforesaid, shall sign every instrement 10 which the seal of the Compuny is

so affixed in their presence. @3; @

Affixing of seal

DISQUALIFICATION OF DIRECTORS. ;

Vacation of office 61. The office of Director shall be vacated, il the Director—

by Director
(a) Ceases to be a Director by virtue of Section 132 of the Act; or

(b) Becomes bankrupt or compounds with his creditors 3 or

(¢) Becomes prohibited from being a Director by reason of any order
made under Scction 188 of the Act; or

(d) Ts found lunatic or becomes of unsound mind ; or

e e & o et e -

(¢) Resigns his office by notice in writing to the Company ; or
i’

(f) Absents himself from meetings of the Directors for more than six
snonths without leave of absence of the Directors, except in case
of his own illness, and the Directors pass a resolution that his
office is vacated ; or

i

T T e

(g) ls concerned or participates in the profits of any contract or
arrangement with the Company, unless (1) before the contract or
arrangement s entered into, or as soon thereafter as he becomes
interested therein, he shal! disclose in writing to the Board his
interest therein, and (2) after he has become so interested, he does
not vote as a Director in respect of the contract or arrangement

. any matter arising thereout, and if he does so his vote shall not

be counted. The said prohibition against voting shall not, however,
apply to any contract or arrangement for giving scourity to a
Director for advances made or to be made by him to the Company,
or for any liabilities or obligations (whether by way of guarantee :
or otherwise) incurred or assumed or proposed to be incurred or '
assumed by him on behalf of or for the benefit of the Company,
or to any contract or arrangement with any other company in which ¢ &
he is interested only as an officer of the Company or as holder :
of shares or other securities, or to any agreement with vendors,
and it may at any time be suspended or removed {o any extent
and on any terms or conditions by the Company in General
Meeting,
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ROTATION OF DIRECTORS.

62, Subject o Article 52 hereof, at the Annual General Meeting in every
year 'ox.m-third of the Directors shall retire from office, and (urless the Directors
othenyise agree) those to retire shall be those who have been longgst in office, or,
in the case of the first retirement and other occasions where the requisite nsmber
may not be so ascertainable, those to retire shall be determined by Tot, so that
the selection shall be made from those who have been longest in office.

63. The Company at the General Meeting at which any Director retires in

manner aforesaid shall fill up the vacated office by the clection of a member duly
qualified, ‘

64, A retiring Director shall be eligible for re-election and shall be deemed
to offer hitself for re-election unless he shall give to the Company notice in
writing of a contrary intention,

65. No person, other than a retiring Director or a person proposed by the
Directors, shall be eligible to supply the place of a Diregtor retiring by rotation
at any meeting, unless notice i writing of the inteation to propose him shall be
given by a member to the Company not less than seven days and not more than
twenty-one days previous to the day of the meeting.

66. Iif the 1lace of a Director retiring by rotation is not filled up, either at
the meeting at which the election ought to take place or at some adjournment
thereof, the retiring Director shall continue in office until the Annual General
Meeting in the next year, and so on from time to time until his place is filled up.

67. The Company may from time to {ime in Gencral Meeting increase
or reduce the number of Directors, and may also determine in what rotation the
increased or reduced number is to go out of office,

68. Any casual vacancy occurring in the Board may be filled up by the
Directors or a sole surviving Director by the election of a member duly qualified,
potwithstanding that a General Meeting may have intervened without the vacancy
having been filled up, and any person. so chosen shall retain his office so long,
aud so long only, as the vacating Director would have retained the same if no
vacancy had occurred, but all other Directors shall be subject to retirement by
rotation, notwithstanding that they may be filling a vacancy created by one of
the Directors named in Article 52 hereof.

69. Subject to Article 52 hereof, the Company may, in conformily with
Section 184 of the Act, remove any Director before the expiration of hi§ period
of office and appoint another Director in his st'cad, the person so alppomted to
hold office during such time as the Director in whose place he is appointed
would have heid the same if he had not been removed.
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PROCEEDINGS OF DIRECTORS.

70. 'The Directors may meet together for the despatch of husiness, adjourn
and otherwise regulate their mieetings as ihey think fit.  Questions arising at any
meeiing shall be decided by a majority of votes. A Director may, and the
Secretary on the requisition of a Director shall, at any time summon a meeting
of the Directors,

71, The quorum necessary for the transuction of the business of the
Directors may be fixed by the Direciors, and unless so fixed shall be two when
there are not more than three Directors for the fime being and three in any
other case,

72, The continuing Direclors 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 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.

73. The Chairman of Direciors shall he JOHN BENNETT COLE BEALE
so long as he is a Director and present and willing to act and if he is no Jonger
a Director or is not present or is unwilling to act the Chairman shall be
HAROLD HUBERT BEALE so long as he is o Director and present and
willing to act,

74. Subject to Article 73 hereof, the Directors may 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. In case of an
equality of votes the Chairman shall have a second or casting vote.

75. The Directors may delegate any of their powers to committees consist-
ing of such member or members of their body as they think fir; any committee
so formed shall, in the exercise of the powers so delegated, conform io any
regulations that may be imposed on them by the Directors.

76. Any Direclor acting alone, or any committee, shall conform to any
mode’ of proceedings and regulations which the Dircctors may make in that
behalf, and subject thereto may determine and regulate their own proceedings.

77. 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 meeting of the Directors duly convencd
and heid.

78. A committee may elect 4 Chairman of their meetirgs; if no such
Chairman is elected, or if at any meeting the Chairman is not present within five
minutes after the {ime appointed for holding the same, the members present may
choose one of thecir number to be Chairman of the meeting.
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W A committee may meet angd adjourn as they think proper. Questions
arising at any mecting shall be determined by a majority of votes of the members

present, and in the rase of an equality of votes the Chairman shall have a second
or casting vote,

) 80, All acts done by any mecting of the Directors or of a committee of
Directors or by any person acting as a Director shall, notwithstanding that it be
aﬁ.tcrwards discovered that there was some defect in the appointment of any such
Director or persons acting as aforesaid, or that they or any of them were dis-
Gualified, be as valid as it every such person had heen duly appointed and was
qualified to be a Ditector.

SECRETARY.

8i. The Secretary shall be sppointed by the Directors for such term, al
such remwmneration and upon such conditions as they may think fit; and any
Secretary so appointed may be removed by them.

DIVIDENDS AND RESERVES.

82, The Company in General Meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Directors.

83. The Directors may from time to time pay tc the members such interim
dividends as appear to the Directors to be justified by the profits of the Company,
according to the estimate formed by them thereof.

84, No dividend shall be paid otherwisc than out of profits.

85. Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, ail dividends shall be declared and paid according to the
amounts paid on the shares. No amount paid on a share in advance of calls
shall, while carryjug interest, be treated for the purpose of this Article as paid

on the shares.

86. The Direciors may, before recommending avy dividend, set aside out
of the profits of the Company such sums as they think proper as a geserve or
reserves, which shall, at the discretion of the Directors, be applicable for meeting
contingencies, or for equalising dividends, or for any other purpose to Whi::h _the
profits of the Company may be properly applied, and pet}dmg such application
may, at the Jike discretion, cither be employed in the business of the Company
or be invested in such investmenls (other than shares in the Company) as the

Directors may from time (o time think fit.

87. If several persons are registered as joint holders of any shares any one
of them may give clfectual receipts for any dividends payable on the shares.
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Hotjces 88, Noticc of any dividend that may have bcen declared shall be givea in :
masner hereinafter mentioned to the persons entitled to share therein. & }
89, No dividend shall bear interest against the Company.
Interest

CAPITALISATION OF PROFITS

Capitaiisation 0. Subject to any consent required by law the Company in General
Mecting may, at any time, and from time fo time, resolve that any sum not
reauired for the payment or provision of any fixed peeferential dividend, and

(=) for the time being standing to the credit of any Reserve Account @
of the Company, including premivms received on the issue of any
debentures of the Company, and any sum carcied to rescrve as a
restlt of a sale or revalustion of the assels or goodwill of the
Company or any part thereof, or

(b) being undivided wet profits in the hands of the Company,

be capitalised, and that such sum be appropriated as Capital to and amongst
the Shareholders in the proportions to which thcy would have been entitled if
the same had- been distributed by way of dividend on the Shares, and in such
manner as such Resolution may direct, and so that fractional interests may, if
such Resolution shall so provide, be disregarded, and such Resolution shall be
effective provided that no such distribution shall be made unless recommended
by the Directors; and the Directors shall in accordance with such Resolution
apply such sum in paying up any unissued shares or debentures of thc Company
on bahalf of such Shareholders, and appropriate such shares or debentures to, and
distribute the same credited as fully paid up amongst, such Sharchnlders in the
proportions aforesaid, in satisfaction of their shares and interests in the said
capitalised sum ; or shall apply such sum or any pari thereof on behalf of such
Shareholders in paying up the whole or part of any uncalled balance which shall
for the time being be unpaid in respect of any issued sharcs in the Company held
by them respectively; or othorwise deal with such sum as directed by such
Resolution. The Company in General Meeting may also, at any time, and from @
time to time, resolve that afl or any part of the Capital Redemption Reserve Fund
or Share Premium Account of the Company be applied in paying up in full any
unissued shares in the Company, and appropriate such shares credited as fully
paid up amongst the Sharcholders in the like proportions and manner aforesaid.
Where a1y difficulty arises in respect of any such distribution, the Direclors may
settle the same as they think expedient; and in particular they may issue
fractional certificates ; fix the value for distribution of any fully paid-up shares
or debentures ; make cash payments {o any sharcholders on the footing of the
value so fixed in order to adjust rights; and vest any shares or debentures in
trustees upon such trusts for the persons entitled to share in the distribution as
may seem just and cxpedient to the Directors. When deemed requisite, a proper
contract for the allotment and acceptance of any shares or debentures to be distri-
buted as aforesaid, shall be executed, and (it necessary) delivered to the Registrar @
of Companies for registration ; and the Directors may appoint any person to sign
such cortre * on behalf of the persons entitled to sharc in the distribution, and
such appomtment shall be effective ; and the contract may provide for the accept-
anice by such persons of the shares or debentures to be allotied to them respectively
in satisfaction of their claims in respect of the sum so capitalised.
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ACCOUNTS.

91. The Directors shall cause proper books of account to be kept with
respect to—

(a) ali sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place;

(p) all sales and purchases of goods by the Company ; and

() the essets and Yiabilities of the Company.

97, The books of account shall be kept ai the registered office of the
Company, or at such other place or places as the Directors think fit, and shall
always be open to the inspestion of the Direclozs.

g3. The Directors may from me to time determine whether and to what
extent, and at what times and places, and under what conditions or regulations
the accounts and books of the Company, or auy of them, shall be apen to the
inspection of members not being Directors, and no member (not being a Director)
shall have any right of inspecting any account or book or document of the
Company except as conferred by statute or authorised by the Directors or by
the Company in General Meeting.

94, 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 Comgany
in General Meeting such profit and loss accounts, balance sheets aznd reports as
are referred to in those sections.

AUDIT.

05. Auditors shall be appointed and their duties regulated in accordance
with the provisions in the Act.

NOTICES.

96, (a) A notice may be given by the Company to any member, either
personally or by sending it by post to him to his registered address, or (if he has
no registered address in the United Kingdom) to the address, if any, within the
United Kingdom, supplied by him to the Company for the giving of notices to him.

(b) Where a notice is sent by post, service of the notice shall be deemed
to be effected by properly addressing, prepaying and posting a letter containing
the notice, and, unless the contrary is proved, to have beei zfected at the time
at which the Ietter would be delivered in the ordinary course of post.

Books of
Agcount

Where books to
be kept

Inspection
of books

Balance Sheets
wnd Profit and
Loss Accounts

Augitors

Service of
notices
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;"dﬁ’:‘gsgm 97. If a member bas no iegistered addeess in the United Kinguwmn, amu
has nat supplied to the Company any address within the United Kingdom for
the giving of notices to him, a nofice addressed to him and advertised in a
newspaper, circulating in the neighbourhood of the registered office of the Com-
pany shall be deemed o be duly given t> nim on (he day on which ihe adver-ise-
ment appoArs, .

Toint halders 98, A nofice may be aiven by the Cumpany to Jie joint holders of a shars
by giving notice to the joint holder named first in the rgiier in respect of Hin
P share,
E;{:’tlgg i:f cases 99, A notice may be given by the Company to the persons entitled to a
of death or shate in consequence of the death or bankruptcy of a member by sending it X
bankuuptey through the post in a prepaid letter addressed to them by name, or by the title '
of representatives of the deceased, or trustee of the bankrupt, or by any like
description, at the address, if any, in the United Kingdor suppued for ihe
purpose by the persons claiming to be entitled, or (until su~h an address has been
supplied) by giving notice in any manncr in which the same might have been

given if the death or bankruptcy had not ocrurred,

Notices of 100. Subi:c to the terms of issue of any class of shares having special
%Z'é?;’,?és sights, notice of every General Mecting shall be given in some manner herein-
before authorised to (a) every member of the Company except those members
whao (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, and also (b) every person entitled to a share in consequence of the
*'death or bankruptcy of a member whe, but for his death or bankruptcy, would
be entitled to receive notices of General Meetings, and also (¢) the Auditor for

the time being of the Coiupany.

A
T
.

14';

WINDING UP.

Power to 101, If the Company shall be wound up the Lignidator may, with the

distribute in . X . .

specie sanction of an Extraordinary Resolution of the Company and any other sanction
requised 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
members. The Liquidator 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 accepr any shares or other sccurities whercon there is any
liability.

INDEMNITY.

Indemnity 102. Every Director, Managing Director, Agent, Auditor, Secyetary, and
of officers other officer for the time being of the Company shall be indemnified out of the
assets of the Company against any liability incurred by him in defend’-- ---
proceedings, whether civil or criminal, in which judgment is given in hi.
or in which he is acquitted or in conneetion with any application under
448 of the Act in which relief is granted to him by the Court.
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To The Registrar of Companies,

5

Jeme BIE , Lamitep,

hereby gives you Notice in accordance with Section 62 of The Companies

Act, 7948, that* by Spszcinl Resolution maczed by the Commany on Sth

dune 1959 the L2,000 Deterre’ Jhares of the Comniny. all of which
@
hzd been isgued and were Jully poid were.convoerked and

congolidated in such a wey that every 20 or cuch Dzierped

Shewves shonld constitute one Ordinary share of 21 each in
nomin<l wvalue ranking pari passu with the. remaining Ordinary

shoares of tie Company that it to . say. inte 2,100 Crdinary ‘hares

N

- BEALES
HEIANIS OR BEHALF OF J, E. BEALE LIMITED

Signature

Officer. ... .o -

(Staie whether Direct:;r or the Secretary of tERCHFEARY &

NOTE.—This margin Is reserved for binding ard must not be written across.

&
Dated the ] / 6

day of %‘% -5 197 59

* o, In the case of Consolidation and Division * the 1000 Preference Shares of £10 each
of this Company numbcred 1 to 1000 have been Consolidated and Divided into 500 Preference
Shares of £20 each, numhered 1 to 500." In the casc of Conversion 4nio Stock, “the 10,000 Q‘ﬁv&
Ordinary Shares of £5 each of this Cowpany mrmbered 1 to 10,000 have heen Converted inta
£50,000 Orvdinary Stock,” In the case of Re-conwersion {nfo Shares * the £50,000 Ordivary
Stock of this Company has been Reconverted into 10,000 Ordinary £ wes of £5 ecach
numbered 1 to 10,000." In the case of Sub-division “each of the 500¢ urdinary Shares of
£5 each has been Divided into 5 Shares £1 of each.” In the case of Redemption *“500 of
the Redeemable Preference Shares of £1 earh of this Company numbered 1 to 500 have been
Redeemed””  In the cnse of Cancellation, ** 2500 of the Ordinary Shares of the Company
which have not been taken or agreed to he taken have been Cancelled.”

Nore : The cxamples set out above will require amendment when distinctive numbers of shares
are not usad,
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1. E. BEALE LIMITED

Extrascinary Regolution

Of the Ordinary Shareh

e

(Passed 5th day of June 1959)

ey

Ab o separate GENERAL MERTING of the hold

Shares of the ahove-named ComTpany

. 36, Old Christchurc-h Ro

ad, Bournemouth, on Fr

June 1969, (alter ghe separate General Mecting ©

Peterred Shares of the Company

the tollowing TRosolution was passed

RESOLU TION, that i8

THAT this separate

-

to say -

olders of the Company.

prs of the Qrdinary

duly convened and held ab

iday the Bth day of

¢ the holders of the

held on the same day had terminated)

as an BEXTR AO RDINARY

General Meeting of the holders of the

Ordinery Shares of the above-named Company hereby cw

to each and every Vv

to be effected by the Resolutions to
& Resolutions of the Company at an Extraord

ariation of the rights, privileges and Testric-
tions at present attached 1o guch shares which is jnvolved in or

of the Company convened for this day, & ;
convening such meeting having accompanied the Notice 09*‘,.\\
: AN
A

vening this meeting

?vasex‘%@el "5‘1 Ll

be proposed ag Special
inary General Meeting

print of the Notice




M T
Sy

T

J. B, BEALE [IMITED

Extezorinary Resolution

Of the Deferred Shareholders of the Company.

(Passed sth day of June, 1950)

At a separate GrENERAL MErrive of the holders of the Deferred
Shares of the abive-named Company duly convened and held at
86 Old Christehurch Road, Bourremouth, on JFriday the 6th day of
June 1959, the following Resclution was passed as an BXTRA-

ORDINARY RESOLUTION, that is to say :-

THAT this separate General Meeting of the holders of the
Deferred Shares of the above-pamed Company hereby consenis.

to the abrogation of all the special rights, privileges and
restrictions at present attached to such shares which is involved

in or to be effected by the Resolutions to be proposed as Special
Resolutions of the Company at an Extraordinary General Meeting

of the Company convened for this day, a print of the Noticc
convening such meeting having accoripanied the Notice con-
vening this meeling.

FARRER & Co.
66, Lingoin’s fnn Fialds, .

London, W.C.2 e
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. E. BEALE LIVETED

¥

Bnecfal esolution

Passed sth day of June, X959
Ab an Txrraorpivany Ceneral Memise of the above-named Company
July convened and held at 86 Old Christetureh Road, Bournemouth, on Friday,
the Bth day of June, 1959, (after the separsd (eneral Meeoting of the holders
of the Ordinary Shares of the Company hell o the same day had terminated)
< the following Resolutions were passed as SPRCTAT RESOLUTIONS, that is
s

to say -

1. THAT the capital of the Company be inerensd and reorganised so as to consist
of £4066,000 divided into 397,900 Ordinary Qhares of £1 each and 42,000 Manage-
ment Shares of 1/- each carrying the rights expressed to be attached to the same
hy the new Articles of Association roforred to in the next succeeding Resolution
in manner following, that is to say :— .

(a) By increasing the capital from £120,000 divided into 117,900 Ovdinary
Shares of £1 each and 2,000 Deferred Shares of 1/- each to £400,000 by the
creation of 277,000 Ordinary Shares of £1 ench and 42,000 Management Shares
of 1/- each, carrying such rights as aloresaid.

(b) By capitalising the sum of £242,100 being part ol the amount standing
to the credit of the Genecal Reserve Accomt and applying the same in paying
up in full 240,000 of the said 277,900 Oudinary Shares amil all the said 42,000
Management Shaves, such Oudinary and Mangement Shores to be allotted credited
as fully paid in manner tollowing, $hab is to say -

i, 235,800 of the new Ordinary Shares shall be allotted to the holders as at
the opening uf husiness on Lhis deay of the 117,900 issued Ordinary Shares
or as they may rospectively divect in the proporion of two ew Qetinary
Shares tor exch Omdinary Share then held by them respectively afif '1‘\1}1&0
remaining 4,260 new Ordinary Shaves chall he allotted to.theshblders df
the time atoresaid of the 42,000 jssned Delerred shares-orgag-they ma
respectively direct in the proportion of one new Ord'm'i};x_jl’;ﬁ,lﬁn‘e gRevery
ton Deferred Shares then held by them re:spectiwlfi;@ﬁ 'Q;& 5

. 2 Y e A

i, ALT the said Management Shares shall he ulllt}}éﬂ/go tlk&%olders agath

the opening of husiness on this day of the 2,000 - eferred Shareiﬁo’ﬁ ag
they may diveet in the proportion of one i\f[emagmqg&enb Share L0 each

Deferred Shave then held by them respectively; and % o

RS

(¢) By converting and eonsolidating the said Deferrel Shares’in such manner
that every twenty of such shares shall constitute ome Ordinary Share of £1 in
poininal value vanking pari passu in all respepts with the remaining Ordinary Shares.

o THAT the regulations contained in the printed document produced to this
s _eting and signed for identification by the Chajrman theveol be and the same are
""C:‘ . reby adopted as the Articles of Associabirn of-thigClempany in substitution for
.1 to the exclusjon of ull its existing Articies of Associatioh.

o

1

&y T R R
>':? . i . e
= 9gorTIOE | 2P et
! "’ - 0@—“’“‘"" ~' . .
Doacs berk BT - L RS Chairman.
Gy L:.ﬁ::"'“ ) ,‘,_"/"



No, of Company 120002

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES
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SBemnranduny

— AND —

Ariieles of Agse
o

3y
— OF — ¥

1. E. BEALE, LIMITED

on

(Adopted by Special Resolution passed on the 5th day of June, 31959)
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Incorporated the 1st day of February, 1912

FARRER & CO.,
66 Lincoln's Inn Fields,
London, W.C.2
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Nao. 120002

Certificate of Pngorporation

1 Herepy Cerriry that J. E. BEALE LIMITED is this day
meorporated under the Companies (Consolidation Act 1808), and

that the Comparny is Limited.

Given under my hand at London, this first day of February

One thousand nine hundred and twelve.

GEO. J. SARGENT,

Assistant Registrar of Joint Stock Companies.
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THE COMPANIES (CONSOLIDATION) ACT, 1908.

COMPANY LIMITED BY SHARES

Menoranduny of Association

J. E. BEALE, LIMITED

The name of the Company is “* J. E. BEALE, LimrTep.”

9. The Rogistered Office of the Company will be situate in
Lugland,

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

(1) To acquire, develop and work the business of wholesale and

retail stationers, printers, account and other book makers,
booksellers, dealers in pottery. glass, jewellery and gold
and silver, pictures, confectionery, gramophones, sports
requisites, toys, leather goods, office fitlings and furniture,
photographic apparatus, and general fancy goods, carried
on by John Elmes Beale at the Fancy Fair, 40 & 42, Old
Christchurch Road, 1, 2 & 3, St. Peter’s Terrace, and
1, 2, 3, 4 & 5, St. Peter’s Buildings, Bournemouth.

(2) To develop and enlarge the above business and to carry on

the business of wholesale and retail drapers and furriers,
hosiers, hatters, tailors, outfitters, provision merchants,
grocers, caterers (in all its branches), vendors of wine,
beers, spirils and tobacco, boot dealers and makers,
furniture dealers and makers, florists, greengrocers, dealers
in meat, fish and poultry, restaurant keepers, ironmongers,
gunemiths, harness makers and dealers, photographers,
piano merchants, printers, lithographers, engravers,
publishers, advertising agents, electrical and general
engineers and gas fitters, carriers and merchants, medicine
and scent vendors, chemists, manufacturers, to act as
iouse and insurance agents and auctioneers, and to apply

e A e mn e e
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(4)

Q)

(6)

it
{0 the necessary authority for all licm.}ces requirc(}, and
generally to sell or do all things re,quissltq for ca}'rymg on
the busihess of general stores, including sate depository, and
to make and supply clectric power and light.

To apply for, purchase, or otherwise acguirc, prolong,
protect or renew, whethey in the United ngdorfl or e.lsc-
where, any patents, patent rights, brevets d'invention,
licences, protections, concessions, and the like, conferring
an exclusive or non-exclusive or limited right to usc, or any
secret or other information as to any nvention, process or
privilege, which may secm capable of being used for any
of the purposes of the Company, or the acquisition of which
may seem calculated directly or indirectly to beneft the
Company, and to use, oxercise, develop, manufacture
ander same, or to grant licences or privileges in respect
thercof, or otherwise turn to account the property, rights
or information so acquired, and to carry on any business in
any way connected therewith and to expend money in
experimenting upon and testing and in improving or seek-
ing to improve any patents, inventions or righls which the
Company may acquire or propose to acquire.

To establish, regulate and discontinue any agencies for
promoting the purposes of the Company, and to act as
agents for others.

To purchase, take on lease, or in exchange, hire or other-
wise acquire for an estate in fee simple or for any less estate,
whether immediate or reversionary, and whether vested or
contingent, any real and personal property, whether subject
or not to any charges or incumbrances and any vights or
privileges which the Company may think necessary or
convenient for the purposes of its business, and in particular
any factories, wharves, shops, railways, tramways, mines,
quarries, lands and holdings in any part of the world.

To improve, manage, work, pull down, rebuild, alter and
develop any properties mentioned in Clause (8) hereof, and
te pull down, rebuild, enlarge, alter and improve houses,
shops, buildings, works or premises now or uereafter to be
erected, and to sell, improve, manage, cultivate, develop,
let, lease, exchange, mortgage, enfranchise or otherwise deal
with all or any part of the lands or other property of the
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(9

(1)

jil

Company, and 1 grant rights and privileges or easemenis
over i same or any part thereof, and to accept by way of
consideretion for any of the maiters aforesaid, either present
or deferred payments or shares, debentures or securities of
any other company or corporation, or the grant by any
other person: of any rights, privileges or easements which
may appear to be of value to the Company.

To acquire and undertake the whole or any part of the
business, property and labilities of, or enter into pariner-
ship or any joiut purse arrangements for sharing profits,
union of interests, reciprocal concession or co-cperation or
amalgamation with any person, partmership, firm or com-
pany carrying on or engaged in or about to carry on or
engage in any bLusiness or undertaking capable of being
conducted as directly or indirectly to benefit this Company,
or which is similar to or in any way connected with the
business or busiuesses which may at any time hereafter be
carried on by this Company, or which may be within the
scope of any of the objects of this Company, and to sell,
hold, dissolve, terminate and otherwise deal with the same
at any time,

To sell or dispose of the undertaking of the Company, or
any part thereof, for such consideration as the Company
may think fit, and in particular for shares, debentures or
securities of any other company having objects altogether
or in part similar to those of this Company, or for cash.

To apply for, promote and obtfain any Act of Parliament,
Provisional Order or Licence of the Board of Trade or other
authority, for cnabling the Company to carry any of ifs
objects into effect, or for effecting any modification of the
Company’s constitution or for any other purpose which
may seem expedient, and to institute or oppose any proceed-
ings or applications which may seem calculated directly or
indirectly to influence or affect the Company’s interests.

To eater im0 auy arrangements with any Geverninent or
autliorities, suprems, munirinal, local or otherwise, that may
seem conducive to the Comyp..ay's objects or any of them,
and to obtain from any such Government or authority any
right~, privileges or concessions which the Company may



w

think it desirable to outain and to cargy out, exercise and
comply with any such arrangements, rights, privileges and
COLCESHIONS.

(11) To premote, or form, or assist in the promotion or forma-

(12)

(13)

(14)

tion of any other company or companies in England, the
Colonies or abroad, with power to assist such company or
cemnpanies by paying or contributing towards the preliminary
capenses or providisg; the whole or part of the capital
thereof by taking or subscribing for shares (preferred,
ordinary or deferred) {herein or by lending money thereto
upon debentures or otherwise, and further to pay out of the
funds of the Company all expenses of and incident to the
formation, registration, advertising and establishment of
this or any other company, and alse a1l expenses attending
the issue of any cirenlar or uotice or the printing, stamping
and circulating of proxies or forms to be filled up hy the
Sharcholders of this or connected with this or any other
company.

To subscribe for, take, o1 olherwise acquire and hold shares
and debentures in auy other company, either with the object
of directly or indirectly furthering the business or interests
of the Company, or by way of investment of surplus funds,
and to hold or sell, with or without guarantee, mortgage or
otherwise deal with the same,.

To invest and deal with the moneys of the Company not
immediately required in its undertaking upon such sccurities
and in such manner as may from time to time be determined
by the Directors, and to place any such moneys nn deposit
with bankers or financial or mercantile houses or companies.

‘To borrow or secure the payment of money in such manner
as the Company shall think fi, and in particular Ly the
issue of debentures or debenture stock, perpetual or other-
wise, and to secure the repayment of any money borrowed
by mortgage charge or lien on all or any paxt of the Com-
pany’s property (both present and future), inchaling the
uncalled capital, and to borrow money by issuing to and
depositing debentures with the lender as collateral security,
and also by a similar mortgage, charge or lien o secure and
guarantee the performance by the Company of any obliga-
tion or liability it may undertake, and to redeem or pay off
any such securities.
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(16)

(17)

(19)

(20)

‘1’

To draw, make, secept, iodots, Jscowrd, execote and 18aue
promissory  ootes, bills ef sxchange, bills of loding,
warrauts, debentures, and other negotiable or trensferaile
instrumenta,

To suppoct and subscribe to any charitable or public objcet,
and any association, federation, institution, sociely or club
which may be for the benefit of the Company or its
emplovees or may be connected with any business carried
on by the Company or with any district, town or place
where the Company carties on business, to give pensions,
gratuities or charitable aid to any person or 3<I50NS who
may have served the Company, or the wives, chiléren or
other relatives of such persons, to make payment towards
insurance, and to form and contribute to provident and
benefit funds,

To distribute among the members in specie or in kind any

property of the Company, whether by way of cividend or
upon return of capital, but so that no distributian amoant-
ing to a reduction of capital be made, except with the
sanction (if any) for the time being required by the law.

To procure for the Company incorporation or constitution
of a like character, or as a Society anonyme, in any foreigi
country or in any Colony or Dependency of the United
Kingdom.,

To remunerate any person, firm or company rendering
services fo this Company, whether 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.

To hold in the names of others any property which the
Company is authorised to acquire, and to carry on or do
all or any of the above businesses, acts or things aforesaid,
in any part of the world, either as principals, agents, con-
tractors, trustees or otherwise, and by or through trustees,
agents or otherwise, and either alone or in conjunction with
others.

(21) To provide out of the profits w wserve fund,
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think it dedrable to ouain aud to carry out, exercise and
coinply with any speh arrangements, rights, priviteges and
coucessions,

{11) Yo promote, Or form, or assist in the promoiion OF farma

(12)

(13}

(14)

tion of any other company O¥ companies in Epgland, the
Colonics or abroad, with power to assist such company O1
companies by paying of contributing towards the preliminary
oxnenses or providing the whole or part of ihe capital
thereof by taking or subscribing for shares (preferred,
ordinary or deferred) therein or by lending moncy therefo
upon debentures or otherwise, and further to pay out of the
funds of the Company all expenses of and incident to the
formaticn, registration, advertising and establishment of
this or aiy other company, and also all expenses attending
the issue of any circular or notice or the printing, stamping
and circulating of proxies or forms to he filled up by the
Slareholders of this or connected with this or any other
company.

To subscribe for, take, or otherwise acqire and hold shares
and debentures in any vther company, either will. e object
of directly or indirectly furthering the business or inlercsts
of the Company, or by way of investment of surplus funds,
and to hold or sell, with or without cuarantee, mortgage or
otherwise deal with the same.

To invest and deal with the moneys of the Company not
immediately required in its andertaking upon such securities
and in such manner as may from time to time be determined
by the Directors, and to place any such moneys on deposit
with bankers or financial or mercantile houses or companies.

To borrow or secure the payment of money in such manner
as the Company shall think fit, and in particular by the
jssue of debentures or debenture stock, perpetual or other-
wise, and to secure the repayment of any mouney borrowed
by mortgage charge or lien on all or any part of the Com-
pany’s property (both present and future), including the
uncalicd cspital, and to horrow money by issuing to and
depositing deientures with the lender as collateral security,
and also by a similar imortgage, charge or lien to secure and
guarantee the performance by the Company of any obliga-
tiop or Hability it may undertake, and to redeem or pay off
any such securities.
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{18;

(16)

\57)

(18)

(19)

(20

(21)

v

Ta draw, make, accept, indorse. discount, ¢xcqute and ssuc
promissory  hetes, hills of exchange, bills of lading,
warrants, debenturces, and other negotiable or {ransferable
sliuments,

To support and subscribe o any charilable or public obhject,
and any association, foderation, institution, saciety or club
which may be for the benefit of the Company OT its
cmployees or may be connected with any business cairied
on by the Company OT with any district, town ox place
where the Company carries on business, fo give pensions,
gratuities or charitable aid lo any person OI persons who
may have gerved the Company, OF the wives, children or
other relatives of such persoius, to make payment towards

insurance, and to form and contribute to provident and
benefit funds,

To distribute among the members in specie or in kind any
property of the Company, whether by way of dividend or
upon return of capital, but so that no distribution amount-
ing to a reduction of capital be made, except with the
sanction (if any) for the fime being required by the law.

To procure for the Company incorporation or constitution
of a like character, or as a Sociely anonyme, in any foreign
country or in any Colony or Dependency of the United
Kingdom.

To remunerate any person, firm or company rendering
services to this Company, whether 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.

To hold in the names of others any property which the
Company is authorised lo acquire, and to carxy on or do
all or any of the above businesses, acts or things aforesaid,
in any part ol ihe world, either as principals, agents, con-
{raclors, trustecs oI otherwise, and by or through trustees,
agents or otherwise, and either alone or in conjunction with
otbers.

To provide out of the profits a rescrve fund,
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(92) Generally to de all such other things as are incidental or as
the Company may fhink conducive {o the attainment of
the above objects or any of them.

(23) To pay ail or any expenses incurred in connection with the
formation, promotion, incorporalion and acquisition of
the bnsiness of the Coempany or the negotiations for the
acquisition vf any land, buitdings, business ov propeily
whatsosver, ¢r o contract with any person, firm or cont-
pany to pay the same.

And it is hereby declased that the word '* company ** in this
clavse, except where used in reference to the Company, shall be
deemed to inclunde any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
Tnited Kingdom or elsewhere, and, further, that the objects specified
in cacli paragraph in this clause shall, excopt where otherwise
expressed in such paragraph, be in no wise limited or restricted by
reference to or inference from any other paragraph or the name of
the Company.

4. The liability of the members is limited,

5. The Capital of the Company is £400,000 divided into
397,900 Ordinary Shares of £1 each and 42,000 Management Shares
of 1s. each.

6. The Company may at any time increase its Capilal, and
any share or shares of the original or new Capital of the Company
may be divided into different classes or consolidated or converted
into stock, and may be issued with or without any special rights,
preferences, conditions, or qualifications as regards Dividends,
Capital, voting or otherwise, which may be attached thereto, by or
in accordance with the Company’s regulations for the time being.
The Company may also at any time reduce its Capital in any manner
authorised by law and may apply to the Court and do all things
necessary and expedient to attain the confirmation thereof.

Norg.~-1he Capital of the Company was increased from £30,000 fo
£120,000 by resolution passed 30th December, 1949, and from
£120,000 o £400,000 by special resolution passed Sth June, 1959,

W
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WL, {he several persons whose names and addresses ave subscribed,
are desirous of being formed into a Company in pursuance of
this Mermorandum of Association, and we respectively agree to

take the number of Shares in the Capital of the Company set
opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS ©F SUBSURIBERS gﬁé’fﬁ:ﬁggu
Subscriber
JOHN £ELMES DEALE, One
Bridge End,
Bournemouth.
J.P.
JOHN BENNETYT COLE BEALE, One
Westward Ho,
Richmond Park Avenue,
Bournemouth.
Gentleman.
HERBERT ERNEST GEORGE BEALE, One
Glengarry,
Porchester Road,
Bournemouth.
Gentleman,

Dated this 29th day of January, i912

VWitness to the abnve Sigratores: —
j. E. GODDARD,
Clerk to Mr. E. Gossling.
Solicitor,

Bournewmouth,
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I. E. BEALE 1IVITED

Spectal PResolution

1Passed Sth dey of June, 1889)

A —— 4 m——— R}

At an LATPAORDENARY »ENER.L MazTinG of the above-named Company, doly
ronvened, and held of 26 Ol Cluistchurch Road, Bournemouth, on Friday, the
5th day of Jure, 1959 (after the separate General Meeting of the holders of ihe
Ordinary Shares of the Company held on the same day had tferminal,d), the
following Resolutiuns were passed as SPECIAL RESOLUTIONS, that is to say:—

1. THAT the capital of the Company be increased and reorganised so as to
consist of £400,000 divided into 397,900 Ordinary Shares of £1 each and 42,000
Management Shares of 1/- each carrying the rights expressed to be attachnd o the
same by the new Articles ol Association referred to in the next succeeding
Resolulm n manner following, that is to say:-—

(a) itv increasing the capital from £120,000 divided into 117,900 Ordinary
Shares of £7 each and 42,000 Deferred Sharves of 1/- cach to £400,000 by the
creativn of 277,900 Ordinary Shares of £1 each and 42,000 Manageinent Shares of
1/~ each, carrying such rights «s aloresaid,

(b) Py capitalising tize sum of £242,100 being part of the amount standing
to the credit of the General Reserve Account and applying the same in paying up
in full 240,000 of the said 277,900 Ordinary Shares and all the said 42,066
Management Shares, such Ordinary and Management Shares to be alivtted credited
as fully paid iz manner following, that is to say:—

i. 935800 of the new Ordinary Shares shall be allotted to the holders as at
the opening of business on this day of the 117,900 issued Ordinary Shares
or as they may respectively divect in the proportion of twe new Ordinarxy
Shares for each Ordinary Share then beld by them respectively and the
remaining 4,200 new Ordinary Shares shall be allotted to the holders at
the time aforesaid of the 42,000 issned Deferred Shares or as they may
respectively direct in the proportion of one new Ordinary Share for every
ten Deferred Shares then held by them respectively.

ii. ALL the said Management Shares shall be allotted to the holders as at
the opening of business on this day of the 42,000 Deferred Shares or as
they may direct in the proportion of one Management Share for each
Deferred Share then held by them respectively; and

(c) By converting and consolidating the said Deferred Shares in such manner
{hat every twenty of such shares shall constitute orc Ordinary Share of £1 in

pominal value rauking pari passi iR all respects with e remaining Ordinary
Shares.

9 THAT the regulations contained in thie printed document produced (o this
meeting and signed for :dentification by the Chairman thereof bs and the same arc

hereby adopted as the Articles of Association of the Company in substitution {or
and to the cxclusion of all its existing Articles of Association,

j. B. C. BEALE,

Chairmai.
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THE COMEPA =IS ACT, 1948
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COMPANY IIMITED BY 3SHARES
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HArticles of FAggaciation

- - of —

J. E. BEALE, LIMITED

(Adopted "y Specis

~

Yesolution passed 5th day of June, 1959)

PRELIMINARY

i, The ;zgulaticns in Table * A in the first schedule to the
Companies (Consolidation) Act, 1908, shall not apply to the Company.

2. ln these presents the words standing in the first column of
the lollowing table shall where the context so admits bear ihe
meanings set opposite to themn respectively in the second column

thereof.

Words
The Act
The Statutes

These presents

The Office
The Seal
The United Kingdom

Year

In writing

Meanings
The Companies Act, 1948,

The Compaunies Act, 1948 and every statu-
tory modiiication or re-enactiment thereof
for the t;me being in force.

These Articles of Association as from time
to time altered by special resolution.

The Registered Office of the Company.,
The Common Seal of the Company.
Great Britain and Northern Ireland.

Year from the Ist January to the 3lst
December inclusive,

Written, or produced by any substitute for
writing, or partly one and partiy the other.
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And the expressions * Debenturc™ and Debenture Helder ™
shall incinde * Debenture Stock ™ and * Debenturs Stockhoider ™, and
the expression ** Seeretary ™ shall include a temporary or assistant
Secretary and any nerson appointed by the Directors to perform any
of the duties of the Secretary.

Save as aforesaid any words or expressions defined in the Stawtes
shall wiere the context so admits bear ihe same meaning in these
presents.

3. Any branc™ or kind of business which the Company is either
expressly or by implication authorised to undertake may be under-
taken at such time ~r times as the Directors think fit, and may be left
in abeyance, whether already commenced or not, 50 long as the
Direclors desm it expedient not to commence or proceed with the
same.

4. No part of the funds of the Company shall be employed in
the purchase of, or in loans upon the security of, shares in the Com-
pany or its holding Company, if any, and the Company shall not,
cxcept as authorisad by section 54 of the Act, give any financial
assistance for the purpose of or in connection with any purchase of,
or subscription for, shares in the Company or in its holding company;
nor, except as authorised by section 190 of the Act, make, guarantee,
or provide any security in connection with, a loan to any Director

of the Company or its holding company.

CAPITAL

5. The present share capital of the Company is £400,000 divided
into 397,900 Ordinary Shares of £1 each and 42,000 Management
Shares of 1s. each. The shares of the said respective classes shall
entitle th. holders thereof to the respective rights and privileges and
subject them to the respective restrictions and provisions hereinafter
appearing.

6. The Managemsnt Shares shall carry a fixed non-cumuliative
dividend al the rate of five per cent. per annum on the capital
paid up thereon calculated from the 30th day of June, 1959
and ranking pari passu wuh any dividend from time to time
paid on the Ordinary Shares in respect of any accounting period of
the Company, and on a winding up shall entitle the holders to repay-
ment of the capital paid up thereon in priority to any paymenti to
ihe holders of the Ordinary Shares, but thc Management Shares shall
not catitle the holders to any further or other participation in the
profits or assets of the Company.
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7. Without prejudice to any special rights previously conferred
on the holders of any shares or class of chares atready issued Awhich
special ,ights shall not be modified or abrogaied excepl with suck
consent or sanction as is provided by the next following article).
any shares in the Company (whether forming part of ihe present
capital or not) may be issued with or have attached thereto such
preferred, deferred or other special rights, o1 such restrictions, whether
in regard to dividend, return of capital, voting or otherwise, as the
Company may from time fo time by special resolution determine.
Subject to the provisions of Section 58 of the Act, any Preference
Shares may be issued on the terms that they are, or at the option
of the Company are liable, to be redeemed,

MODIFICATION OF RIGHTS

8. Whenever the capital of the Company is divided into different
classes of shares, the special rights attached to any class may, either
with the consent in writing of the holders of three-fourths of the iesued
shares of the class, or with the sanction of an extraordinary resoiution
passed at a separate meeting of such holders (but not otherwise),
be modified or abrogated, and may be so modified or abrogated either
whilst the Company is a going concern Of during or in contemplation
of a winding up. To every such separate meeting all Lhe provisions of
these presents relating to general meetings or 1o the proceedings
thereat shall mutatis smutandis apply, except that the necessary
quorum shall be two persons at least holding or representing b/ proxy
one-third in nominal amount of the issued shares of the class {but
so that if at any adjourned meeting of such holders a quoruni as above
defined is not present, those persons who are present shall be a
quorum), and that the holders of shares of the class shall, on a poll,
have one vote for every share of the class held by them respectively.

9. The special rights conferred upon the holders of any shares
or class of shares issued with preferred or other special rights shall,
unless otherwise expressly provided by the terms of issue of such
shares, be deemed to be modified by the creation or issue of further
shares ranking pari passi therewith.

SHARES

10. The Company (or the Directors on behalf of the Company)
may exercise the powets of paying commissions conferred by Saction
53 of the Act: Provided that the comimission paid of agreed to be

i
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paid shall not exceed 1) per cent. of the price al which the shares
i respect of which the commission ix paid are issued and shall be
disclosed in the manner required by that section. The Company
tor the Directors on behalf of the Company) may on any issue of
shares pay such brokerage as may be jawful.

|1, If any shares of the Company are issued for the purposs
of ralsing money to defray the expenses of the construction of any
works or buildings or the provision of any plant which cannot be
made profitable for a lengthened period, the Company (or the Direc~
tors on behall of the Company) may, subject to the conditions and
restrictions prescribed by section 69 of the Act, pay intersst on so
much of that share capital as is for the time being paid up, and may
charge the same to capital as part of tire cost of construction of the
works, buildings or plant.

12. Except as authorised by law, no person shall be recognised
by the Company as holding any share upon any trust, and the Com~
pany shall not te bound by or recognise any equitable, contingent,
future or partial interest in any share, or {excepl only as by these
presents or by law otherwise provided) any interest in any fractional
part of a share, or any other right in respect of any share except an
absolute right to the entirety thereof in the registered holder.

13. Every person whose name is entered as a member in the
register of members shall be entitied without payment to one certi-
ficate for all his shares of each class (and, upon transferring a part of
his holding of shares of any class, to a certificate for the balance of
that holding), or, upon payment of such fes, not sxceeding 1s., for
every certificate after the first as the Directors shall from time to time
determine, to several certificates, each for one or more of his shares
of each class. Every certificate shall be issued under the Seal, as
hereinafter provided, and shall specify the shares to which it relates
and the amount paid up thereon. In the case of a share held jointly
by several persons, the Company shall not be bound lo issue more
than one certificate therefor, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to all

14, If a share certificate is defaced, lost or destroyed, it may be
reirewed on payment of such fee {if any) not exceeding is., and on
such terms (if any) as to evidence and indemnity, as the Directors
think fit,

- -y g T
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per cent. of the price at whieh the shares
eston 15 paid are jssucd and shait be

L3

paid shail not exeeed 10
in respect of which the commi : .
dicelosed in the manner requited by that secson. Phe Company
tor the Directors on bebalf of the Company) B e oy s of
shares pay sueh brokerage as Mmay he lawiul.

11, If any shares of the Company are issued for the purpose
of raising money to defray the expenses »f the construcuon of any
works or buildings or the provision of ity plans which cannot be
made profitable for a lenathened period, the Company {or !,hc Direc-
tors on behalf of the Company! may. snbject to the conditions and
restrictions prescribed by section 69 of the Act, pay interest on so
much of that share capital as is for the time being paid up. and may
charge the same to capital as part of the cost of construction of the
worlks, buildings or plant.

12. Except as authorised by law, no person shall be recognised
by the Company as holding any share upon &ny trust, and the Com-
pany shail not be bound by o1 recogriss any equitable, contingent,
future or partial interest in Any share, or (except only as by these
presents or by law olherwise providai) any interest in any fractional
part of a share, or any other right in respect of any share except an
absolute right to the cutirely thereof in the registered holder.

13. Every persori whose name is entered as a member in the
vegister of members shall be entitled without payment to one certi-
ficate for all his shares of each class (and, upon transferring a part of
his holding of shares of any class, to a certificate for the balance of
that holding), or, upon payment of such fee, not exceeding Is., for
every certificate after the first as the Directors shall from time to time
determine, to several certificates, each for one or more of his shares
of each class. Every sertificate shall be issued under the Seal, as
hereinafter provided, and shall specify the shares to which it relates
and the amount paid up thereon. In the case of a share held jointly
by several persons, the Company shall not be bound (o issue more
than one certificate therefor, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to all.

14. If a share certificate is defaced, lost or destroyed, it may be
renewed on payment of such fee (if any) not exceeding Is., and on

such terms (if any) as to evidence and indemnity, as the Directors
think fit.
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LIEN

15, The Company shall have a lien on every share {pot being &

fully paid share) for all moneys. whether presently payable or not.
called or payable at @ fixed time in 1espec
Company shall also h
all shares (other than fully paid shares) standi
name of a swmgle member for al
per or his estate Lo
have been incurred before or after noti
equitable or other interest in any pers
whether the time for the payment 0T dischar
arrived or not,
liabilities of the met

t of that share and the
ave a first and paramount Jien and ¢harge o1
ng registered in the
{ the debts and jinbilities of that men-
the Company, and that whether the s2me shall
ce to the Company of any
on other than the member and
ge of the same shall have

and notwithstanding that the same are joint debts or
nher or his estate and any other person. whether
y or not. The Company's lien (if any} on

a member of the Compan
o share shall extend to all dividends and other moneys of properiy

attributable thereto.

16. The Company may sell, in such manner as the Directors
think f(, any shares on which the Company has a lien, but no sale

shall be made unless some sum in respect of which the lien exists

is presently payable, nor until the expiration of fourteen days after
a notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in defanlt.
shall have been given to the holder for the time peing of the share.
or the person entitled thereto by reason of his death ot pankruptcy.

17. To give effect (o any such sale the Directors may authorise
some person 0 transter the shares sold to the purchaser thereof. The
purchaser #aall be registered as the holder of e shares comprised
in any such iransfer, and he shall not be bound to se& to the applica-

tion ol the purchase money, nor shall his title to the shares be alf ected

by any irregularity OF invalidity in the proceedings in reference L0

the sale.

all be applied in oF owards payment
or satisfaction of the debt or liability in respect whereol the lien

exists, so far as (he same is presently payable, and any residue shall

{subject to & like lien for debts or liabilities not prcsemly payable
45 existed upon the shares before ihe sale) be paid 10 thie person

entitled LO (he shares at the time of the sale.

18. The proceeds of sale sh
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CALLS ON SHARES

19, The . stors may from time to time muke calls upon the
members in respect of any monecys yupaid on their shares (\vh::thur
on aceount of the nominal amount of the shares or by way of pre-
mium}, provided that (except as otherwise fixed by the terms of issne)
no call on any siare shall exceed one-fourth of the nominal amaunt
of the share or be payable at less than two months from the last
call: and each member shall (subject to his being given at least one
sonth’s notice specifying the time oF times and place of payment)
pay to the Company at the time or times and place so specified the
amount called on his shares.

20. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed, and
may be made payable by instalmenis.

31. The joint holders ol a share shall be jointly and severally
liabte to pay all calls in respect thereof.

2. If a sum called in respect of a share is not paid before or on
the day appointed for payment thereo!, the person from whom the
sum is due shall pay interest on the sum from that day to the time
of actual payment at such rate, rot exeeeding 7 per cent. per annum,
as the Directors determine, but the Directors shall be at liberty 10
waive payment of such interest wholly or in part.

23. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on account of
the nominal amount of the share or by way of premium, shall for
all the purposes of these presents be deemed to be a call duly made
and payable on the date on which, by the terms of issue. the same
becomes payable, and in case of non-payment all the relevant pro-
visions of these presents as to payment of interest and expznses, for-
feiture and otherwise shall apply as if sucii sum had become payable
by virtue of a call duly made and notified.

24. The Directors may, on the issue of shares, differentiate
between the holders in the amount of calis to be paid, and in the
times of payment.

75 The Directors may, if they think fit, receive from any member
all or any part of the moneys uncalled and unpaid upon any shares
held by him, and upon ali or any of the moneys so advanced may
(until the same would but for such advance become presently payable)
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DAY IMErest at such sate, notesceeding funless the Company in general
LY ¢ - o
mieeting shall otherwise direcny 7 per cent. per annum, as may b
Lo s .
sFreed upon betwaen the Directers and the member,

TRANSFER OF SHARES
i

. ol No holder of g Munagement Share sha'l so fong as he
15 & Direetor of the Company transter any Management Share uniess
the transter is approved by resolution of the Board. Such holder
bewg a Director shall be entitled (o vote upon the reselution of the
Board approving +- transfer, and shall be counted in the Guorum
present at the meeving of Directors. In approving or declining to
approve any such transfer the Board shall have an absolute discretion.

(b) Upon any holder of a Munagement Share dying or ceasing
to be a Director otherwise than by retirement und re-election at the
same meeting all the Management Shares then held by him shall be
transferred to such other person or persons as the Directors shall
determine, To give effect (o any such transfer the Directors may
authorise some person i transier any of such shares to the purchaser
thereof, who shall be registered as the holder of the shares so trans-
ferred. The purchaser shall not be bound to see to the application
of the purchase money, which shall be heid in trust for the previous
holder of such shares. Provided that if the Directors shall serve upon
the holder of a Management Share who has ceased to be a Director
or upon the personal representatives of a holder of a Management
Share who has died a notice that they are unable to a find a purchaser
for some or all of the Management Shares held by him such ho'der
or his personal representatives shall be entitled, within three months
after the service of such.notice or sucn longer period as the Directors
may allow, to sell all or any of the Management Shares for which
the Directors have been unable to find a purchaser to any person and
at any price. subject nevertheless to the provisions of Article 29.

tc) No transfer of a Management Share shail be registered unless
it is expressed to be in consideration of a sum equal to its nominal
value.

27. All transfers of shares shall be effected by transfer in writing
in the usual common form, or in such other form as the Directors
may approve.

2%. The instrument of transfer of a share shall be executed by
=yth the transferor and the transferse. and the transferor shall be
deemed to remain the holder of the share until the name of the‘ trans-
feree is entered in the register of members in respect thereof.
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29. ‘The Digectors may, in their absojute discretion, ;‘;ml wrthout
assigning any reason therefor, refuse L0 register any transfer of shares
to o person of whom they do nok approve, and they may also refuse
to regisier the transfer of shures on which the Company has a lien.

30. The Directors may also refuse to recognise any instrument
of transfer, unless

1a) Such fee not 2xceeding 2s. 6d., a8 the Directors may
from time Lo time require is paid to the Company In
respect thereof;

(») The iustrument of transfer is accompanied by the certi-
Rcate of the shares to which it relates and such other
evidence as the Directors may reasonably require 1o
show the right of the transferor to make the transfer;
and

{©) The instrument of iransfer relates to shares of one class
only.

31. If the Directors refuse to register a transfer, they shall, within
two months after the date on which the transfer was lodged for
registration send to the transferce notice of the refusal.

32. The registration of transters may be suspended at such times
and for such period as the Directors may from time to time determine,
provided that it shall not be suspended for more than thirty days in
any year.

TRANSMISSION OF SHARES

33. In case of the death of a sharsholder the survivors or survivor
where the deceased was a joint holder, and the executors or admini-
strators of the deceased where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his shares,
but nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share jointly held by
him.

34, Any person becoming entitled o a share in consequence of
the death or bankruptcy of a member may, upon the production of
such evidence as to his title as may from time to time be properly
required by the Directors, and subject as hereinafter provided, elect
either to be registercd himself as holder of the share or to have some
person nominated by him registered as the transferee thereof.
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A5, 1f the pesou so becoming entitled shall elect to be registered
hllmself , he shall deliver or send to the Company a notice in writing
sngue_d by him stating that he so elects, 1f he shail elect to have his
n?mmea registered, he shall testify his election by executing a transfer
oF f:a:':h share to his nominee. All the limitations, restrictions and pro-
vnsxons»of these pucsents telating to the right to transfer shares and
the registration of transfers thereuf shall apply to any such notice or
transfer as aforcsaid as if the death cr bankrupivy of the member had

not oceurred and the notice or transfer were a {ransfer executed by
that member,

36. A person becoming entitled to a share in consequence of the
death or bankraptey of a member shall be entitled to receive and may
give a discharge for all dividends and other moneys payable in respect
of the share, but he shall not be entitled to receive notices of or to
attend or vote at meetings of the Company or of any class of its mem-
bers, or. save as aforesaid, to any of the rights or privileges of a mem-
ber until he shall have become a member in respect of the share.

37. There shall be paid to the Company in respect of the registra-
tion of any probate, letters of administration, certificate of marriage
or death, power of attorney or other document relating to or affecting
the title to any shares such fee, not exceeding 2s. 6d., as the Directors
mar from time to time require or prescribe.

FORFEITURE OF SHARIS

38. If a member fails Lo pay any ¢ i or instalment of a call on
the day appointed for payment thereot, the Directors may, at any
time thereafter whilst any part of sach call ot instalment remains un-
paid, serve a notice on him requiring paymeii 5§ so much of the call
or instalment as is unpaid, together with any interest and expenses
which may have accrued.

39. The notice shall name a further day (mot being less than seven
days from the date of service of the notice) on or pcfore which and
the place where the payment required by the notice is to be made, e'md
shall state that, in the event of non-payment at or before the time
and at the place appointed, the shares on which the call wag made

will be liable to be forfeited.

40, Tf the requirements of any such notice are not complied with,
any share in respect of which the notice has been given may, at any
time thereafter before payment of all calls, interest and expenses due
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by the amount of the shares 50 cancelled. And may also
b:v special resolution:
(p) Reduce jts share capital and any capital redemption
reserve fund or share premium account in any manncr
authorised by law.

. GENERAL MEETINGS

§1. The Company shall in each year hold a gencra® meeting as
its annual general meeting in addition to any other meetings in that
year, and not more than fifteen months shall elapse between the date
of one annual general meeting and that of the next. All general mect-
ings other than annual general meetings shall be called extraordinary
general meetings.

52, The Directors may call an extraordinary general meeting
whenever they think fit, and, on the requisition of members in accora-
ance with Section 132 of the Act, they shall forthwith convene an
extraordinary general meeting.

53. Subiect as hereinbefore provided every general meeting shall
be held at such time and place as the Directors may determine.

NOTICE OF GENERAL MEETINGS

54. Fourteen clear days’ notice at the least, or (in the case of an
annual general meeting or a meeting convened Lo pass a special reso-
Jution) twenty-one clear days' notice at the least, shall be given in
manner hereinafter mentioned to such members as are, under the
provisions herein contained, entitled to receive notices from the Com-
pany, and aiso to the Company’s Auditors. The length of notice in
every case shall be calculated exclusive of the day on which the notice
is served or deemed to be served and the day for which it 1s given.

55. A meeting shall, notwithstanding that it is called by shorter
potice than that specified in the preceding article, be deemed to have
been duly called if it is so agreed \—

(A) In the case of a meeting called as the annual general
meeting, by all the member, having the right to attend
and vote thereat; and

() In the case of any other meeting, by a majority in num-
ber of the members having that right together holding
not less than 95 per cenl, in nominal value of the shares
giving that right.

U=, -+ U
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36, Every notice of meeting shall specify the place, the day and
the hour of meeting, and in the case of special business the general
natulje of such business. The notice convening an annual general
meetmg shall specify the meeting as such, and the notice convening
& meeting to pass a special or extraordinary resolution shall specify
the mtfentlon to proposs the resoiution as a spacial or extraordinary
re_solutlon, as the case may be. Every notice of mecting shall state
with reasonable prominence that & member entitled to attend and
vote is entitled to appoint a proxy or proxies to attend and vote instead
of him and that a proxy need not be a member.

57. The accidental omission fo give notice of any meeting to,

or the non-receipt of the notice by, any person shall not invalidate
the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

58. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all business that iz transacted
at an annual general meeting, with the exception of sanctioning divi-
denids, the consideration of the accounts and balance sheet. the reports
of the Directors and Auditors and any other documents annexed to
the balance sheet, the clection of Directors in the place of those retiring
by rotation or otherwise, the reappointment of retiring Auditors and
the fixing of their remuneration, and the voting of remuperation or
extra remuneration to the Directors.

59, No business shall be transacted at any general meeting unless
a quorum is present when the meeting proceeds to business. Three
membars present in person shall be a quorum for all purposes.

60. If within half an hour after the time appointed for the meeting
a quortm is not presenl, the meeting, if convened on the requisition
of members, shall be dissolved. In any other case it shall stand ad-
journed to the same day in the next week, at the same time and place,
or to such other date, time or place as the Directors may by not less
than two days’ notice appoint, and if at such adjourned meeting a
quorum is not present within fifteen minutes after the time appointed
for holding the meeting. the members present shall be a quorum.

61. The chairman (if any) of the Board of Direclors shall preside
a5 chairman at every general meeting of the Company. If there is
no such chairman, or if at any meeting he is not present within ten
minutes after the time appointed for holding the meeting or is un-
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willing to act as chairman, the meeting shall chouss tom? Director, and
il no Director is present, or if all the Direciors present decline fo
take the chair, some member present to be chairman.

62. The chaivman may, with the consent of any meeting at which
a quorum is 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 transacted at ay adjourned nieating except business which
might Juwlully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for 14 days
or more, seven days’ 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 0T of the business
(o be transacted at an adjourned meeting.

63. At any general meeting & 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 i—

(A} by the chairman; Or

(8) by at least three mermbers present in person or by proxy
and entitled to vote; or

(c) by any member or members present in person or by
proxy and repiesenting not less than one-tenth of the
total voting rights of all the members having the right
to vote at the meeting; or

() by a member or members present in person or by proxy
and holding shares in the Company conferring a right
to vote at the meeting and being 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 is so demanded, a declaration by the chairman that a
resclution has been carried, or carried unanimously, or by a particular
majority. or lost, and an entry to that effect in the minute book, shall
be conclusive evidence of the fact, without proof ol the number or
proportion of the voies recorded in favour of or against the resolution.

64. If a poll is duly demanded, it shail be taken in such manner
as ‘he chairman may direct, and the result of a poll shali be deemed
1o be the resolution of the meeting at which the poll was demanded.
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6‘5. A poll demanded on the election of a chairman or on 2
question of adjournment shall be taken forthwith. A poll demapded

on any other question shall be taken at such time and place as the
chairman directs,

66, In the case of an equality of votes, wnether on a show of
hands or on a poll, the chairman of the meeting at which the show

of hands takes place or the poll is demanded shall be entitied to
second or casting vote,

67. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poli has besn demanded, and it may be withdrawn at
any time before the poll is taken.

VOTES OF MEMBERS

68. On a show of hands every member who is present in person
shall have one vote. On a poll every member who is present in person
or by proxy shall have one vote for every share of which he is Lhe
holder.

69. TIn the case of joint holders of a share the vote of the senior
who tenders a 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.

70. Any corporation which is a 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 representative at any genera] meet-
ing, and the person $0 authorised shall be entitled to exercise the same
powers ot behalf of the corporation which he represents as that cor-
poration could exercise if it were an individual member of the Com-

pany.

71. A member of unsound mind, or in respect of whom an order
has been made ty any Court of Protection, may vote, whether on a
show of hands c- on a poll, by his receiver, curator bonis, or other
person in the 1.aturé of a receiver or curafor bonis appointed by such
Court, and such receiver, curator bonis ot other person may on a poil
votz by proxy.

72. No member shall be entitled to vote ut any general meeting
anless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.
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73. On a poll votes may be given either personally or by proxy.

74. The instrument appointing a proxy shall be in writing signed
by the appointor or by his attorney duly authorised in writing, or, if
the appointor is a corporation, either under its common seal or signed
by an officer or attorney so authorised. A proxy need not be a mem-
ber of the Company.

75. The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signed, or an office or
notarially certified copy of such power or authority, shall be deposited
at the office not less than 48 hours before the time appointed for hold-
ing 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 taking the poll, and
in default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration of
12 months from the date named in it as the date of execuuon.

76. An instrument of proxy may be in the following form, or in
any other form which the Directors shall approve :—

J. E. BEALE, LIMITED.

I, , of
, being a member of the above named
Company, hereby appoint
of , or, failing
him, , of
, as my proxy to vote for me and
on my behalf at 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 adjournment thereof.
SIGNED this day of , 19
_ , *in favour of .
This form is to be used - the resolution. Unless other-
against

wise instructed the proxy will vote as he thinks fit.
#Stril-e out whichever is not desired.

77. 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
which the proxy was executed. or the trangfer of the share in respect
of which the proxy is given, provided that no intimation in writing
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of such c‘leuth, insanity, revoeation or transfer shall have been received
by the: Company at the oflice before the commencement of the meeting
or adjourned meeting at which the proxy is vsed.

DIRECTORS

78. Unless and until otherwise determined by the Company in
general meeting, the Directors shall not be less than two nor more
than ten in »amber. John Bennett Cole Beale and Harold Hubert
Beale (who were respectively holding ofiice a» Direclors for life on
18th July, 1945) shall (subject to the provisions of section 184 of
the Act and these presents) hold office as Directors for life and shall
not be liable to retirement by rotation or to vacate office.

79. The Directors’ remuneration for their services as such shall
be at such rate as the Company in general meeting may from time
to time determine, The Company in general meeting may also vote
extra remuneration to the Board, which shall in default of agrecment
or a direction by the Compuny to the contrary be divided between
the Directors entitled thereto equally. A Director holding office for
part only of a year shall be entitled to a proportionate part of a full
year’s remuneration. The Directors shall also be entitled to be repaid
by the Company all such reasonable travelling (including hotel and
incidental) expenses as they may incur in attending mestings of the
Board, or of Commitiees of the Board, or general imeetings, or other-
wise in or about the business of the Company.

80. Any Director who by request of the Board serves on any
comimittee or performs special services or goes or resides abroad for
any purpose of the Company may be paid such extra remuneration
by way of salary, percentage of profits or otherwise as the Board may

determine.

81. The qualification of a Director other than a Director holding
office for life under Article 78 chall with effect from the
15th day of June 1959 be the holding alone and not jointly
with any other person of Management Shares of the Company of
the nominal amount of £100. “Jo Director holding office for life as
aforesaid shall be required to have a share qualification.

2. The office of a Director shall be vacated in any of the follow-
ing events, namely i-—

(A} If (nol being a Managing Director holding office as such
for a fixed term) he resigns his office by writing under
his hand left at the office.

v e et
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(i If he becomes bankrupt or compounds with his creditors.
() If heis found lunatic ¢r becomes of unsound mind.

D) If he is absent from meetings of the Directors for six
months without leave expressed by a resolution of the
Directors, and the Direclors resolve that his office be
vacated.

(r) If (not being already qualified) he does not obtain his
qualification within two months after his appeintment,
or at any time therealter ceases to hold his qualification.
and so that a Director vacating office under this provi-
sion shall be incapable of being re-appointed a Director
until he has obtained his qualification.

(7) If he is prohibited from being a Director by, or by any
order made under, any provision of the Statutes.

83, No Director or intending Director shall be disqualified by
his office from contracting with the Company, either with regard (o
his tenure of any other office or employment under the Company, or
as vendor, purchaser or otherwise, nor shall any such contract, or
any contract or arrangement entered into by or on behalf of the Com-
nany in 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 realised by any
such contract or arrangement by reason of his tenure of that office,
or of the fiduciary refation thereby established; but the nature of his
interest shall be declared by him at the meeting of the Directors at
which the question of entering into the contract or arrangement is
first considered, if his interest then exists, or in any other case at
the first meeting of the Directors after he becomes so interested, A
Director shall not vote in respect of any contract or arrangement in
which he is so interested, and if he shall do so his vote shall not be
counted, but this prohibition shall not apply to any arrangement for
giving any Director any security or indemnity in respect of money
lent by him to, or obligations underlaken by him for the bencfit of,
the Company, nor to any contract by a Director to subscribe for or
underwrite shares or debentures of the Company, and it may at any
time be suspended or relaxed to any extent, and either generally or
in respect of any particular contract, arrangement or transaction, by
the Company in general meeting.

84. A general notice given to the Directors by any Director to
the effect that he is a member of any specified corporation or firm

ISR
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and is to be regarded as interested in any contract which may there-
after be made with that corporatior or firm shall be deemed 2 sufli-
cient declaration of imerest in relation to any contract sp mady,
provided that no such notice shall be of effect unless it is given at
a meeting of the Directors or the Director giving it takes reasonable
steps 1o secure that it is brought up and read a the next meeting
of the Directors after it is given.

85, The Directors shall canse to be kept the register of their
holdings of shares and debentures of the Company and of its holding
Company (if any), and of any subsidiaries of the Company or its
holding company, required by section 195 of the Act, and shall render
the same available for inspection during the period and by the persons
therein specified, and shall produce the same at cvery annual general
meeting as required by that section.

POWERS OF DIRECTORS

86. The business of the Company shall be managed by the Direc-
tors, who may exercise all such powers of the Company as are not by
the Statutes or by these presents required to be exercised by the
Company in general meeting, subject nevertheless to any regulations
of these presents, to the provisions of the Statutes, and to such regula-
tions, being not inconsistent with the aforesaid regulations or provi-
sions, as may be prescribed by ordinary resolution of the Company
in general meeting, but no regulation wade by the Company in general
meeting shall invalidate any prior act of the Directors which would
have been valid if the regulation had not been made. 1wz general
powers given by this article shall not be limited or restricted by any
special authority or power given to the Directors by any other article.

87, The Directors may establish any local boards or agencies
for managing any of the affairs of the Company either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate Lo any local board, manager or agent
any of the powers, authorities and discretions vested in the Directors,
with power to sub-delegate, and may authorise the members of any
local board, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
Directors may think fit; and the Directors may remove any person
so appointed, and may annu] or vary any such d.elegatlon, but no
person dealing in good faith and withont notice of any such
annulment or variation shall be affected thereby.
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8. The Directors may by power of attorney under the seal
appoint any corporation, firm or person. or agy fluctuating body of
persons, nominated either directly or indirstly by the Direciors, 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 presents) and
for such period and subject to such conditica, as they may think fit,
and any such power of atlorney may contain such provisions for the
protection and convenience of persons dealing with any suchi attorney
as the Directors may think fit, and may also authorise any such attor-
ney to sub-delegate all or any of the powers, authorities and discre-
tions vested in him,

89, The Directors may make and vary such regulations as they
think fit respecting the keeping of dominion registers of members
pursuant to sections 119 to 122 of the Act.

00. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, and to issue debentures, debenture stock and
other securities. Provided that the amount for the time being remain-
ing undischarged of moneys borrowed or secured by the Directors as
aforesaid (apart from temporary loans obtained from the Company’s
bankers in the ordinary coursc of business) shall not at any time,
without the previous sanction of the Company in General Meeting,
exceed the paid-up share capital for the time being of the Company
but nevertheless no lender or other person dealing with the Company
shall be concerned to see or inquire whether the limit is observed.
No debt incurred or security given in excess of such limit shall be
invalid or ineffectual except in the case of express notice to the lender
or the recipient of the security at the time when the debt was incurred
or security given that the limit hereby imposed had been or was
thereby exceeded.

91, All cheques, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepled, en-
dorsed or otherwise executed, as the case may be, in snch manner
as the Directors shall from time o fime by resolution determine.

MANAGING AND EXECUTIVE DIRECTORS

92. The Directors may from time to time appoint one or more
of their number Lo the office of Managing Director, or lo any other
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office or employment under the Company except that of Auditor,
for s‘uch period and on such terms as they think fit. and may also
continue any person appointed to be a Director in any other office
or employment lexcept that of Auditor) held by him before he was
0 appointed. A Director {other than a Managing Director) holding

any such other office or employment is herein referred to as an
" Executive Director.”

93. A Director appointed to the office of Managing Director
shall not while holding that office be subject to retirement by rotation,
but (subject to the terms of any contract between him and the Com-
pany) his appointment shall be determined ipso facto if he ceases
from any cause to be a Director or if the Directors resolve that his
term of office as Managing Director be determined.

94. An Executive Director shall not as such be exempt from
retirement by rotation, and his tenure of the office or employment
by virtue whereof he is an Executive Director shall not be determined
by reason only of his ceasing for any reason to be a Director, but
(subject to the terms of any contract between him and the Company)
may be determined at any time by resolution of the Directors.

95. The remuneration of any Managing Director or Executive
Director for his services as such shall be determined by the Directors,
and may be of any description, and (without limiting the generality
of the foregoing) may include admission to, or continuance of, mem-
bership of any scheme or fund instituted or financed or contributed
to by the Company for the provision of pensions, life assurance or
other benefits for employees or their dependents, or the payment of
a pension or other benefits to him or his dependents on or after retire-
ment or death, irrespective of membership of any such scheme or

fund.

96. The Directors may entrust to and confer upon a Managing
Director or Executive Director any of the powers exercisable by
them as Directors upon such terms and conditions and with such
restrictions as they think fit, aud, in the case of a Managing Director,
either concurrently with or to the exclusion of their own powers, and
may from time (o time revoke, withdraw or vary all or any of such

POWELS.
ROTATION OF DIRECTORS

97. At the annual general meeting in every year onc-third of
the Directors [or the time being {other than any Directors exemp:t from
retirement by rotation under any other provisions of these presents),

R
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or, if their nomber is not three or a multiple of three, the pumber
nearest to one-third, shall retire from office. A Director retiring at
a meeting shall retain office until the close or adjournment of the
meeting.

9%. The Directors to retire in every year shall be those who
have been longest in office since their fast election or appointment,
but, as belwecn persons who became Or were last re-elected Directors
on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring Director shall
be eligible for re-electiox.

99. The Company at the meeting at which a Director retires in
manner aforesaid shall fill up the vacated office by electing a person
thereto, and in defauit the retiring Director shall be deemed to have
been re-clected, unless at such meeting it is expressly resolved not to
fill up the vacated office or a motion for his re-election is put to the
meeting and lost.

100. No person other than & Director retiring at the meeting
shall, uniess recommended by the Directors for election, be eligible
for the office of a Director at any general meeting, unless not less
than three nor more than fourteen clear days before the day appointed
for the meeting there shall have been given to the Secretary notice
in writing by some member duly qualified to be present and vote
at the meeting for which such notice is given of his intention to pro-
pose such person for election, and 4lso notice in writing signed by
the person to be proposed of his willingness to be elected.

101, The Company in generai meeting may from time to time
by ordinary resolution increase or reduce the number of Directors,
and may also determine in what rotation such increased or redvced
aumber is to go out of office.

102. The Directors shall have power at any lime to appoint any
other person to be a Director, either to fill a casual vacaucy oOr &3
an addition to the existing Board, but so that the total number of
Directors shall not at any time exceed the maximum number fixed
by or in accordance with these presents. Any Director so appointed
shall hold office only until the next following annual general meeting,
and shall then be eligible for re-election bt shall not be taken into
account in determining the Directors who are Lo retire by rotation
at that meeting.

DI ST .
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103. Except as otherwise authorised by Section 183 of the Ac.
the election or appointment of any person proposed as a Director shall
be effeeted by a separate rasolution and a single resolution purporting
to eclect or appoint two or more persoss to be Directors shall be
ineffective and void.

104. Without prejudice to the pravisions of Section 184 of the
Act relating to the removal of Directors by ordinary resolution, the
Company may by extraordinary resolution remove any Director
hefore the expiration of his period of office, and may by an ordmeary
resolution appoint another person in his place. The person SO
appointed shall be subject to retirement at the same time as if he
had become a Director on the day on which the Director in whose
place he was appointed was last elected or appointed a Director.

PROCEEDINGS OF DIRECTORS

105. The Directors may meet together for the dispatch of busi-
ness. adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a majority
of votes. In case of an 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 a meeting of the
Directors. 1t shall not be necessary to give notice of a meeting of
Directors to any Director for the time being absent from the United
Kingdom.

106. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
at any other number shall be three.

107. The continuing Directors, or a sole continuing Director.
may act notwithstanding any vacancies in the Board, but if and so
long as the number of Directors is reduced below the ninimum nun-
per fixed by or in accordance with these presents, the continuing
Directors or Director may act for the purpose of filling up vacancies
in the Board or of summoning general meetings of the Company, but

pot for any other purpose.

108. The chairman of Directors shall be john Bennett Cole Beale
so long as he is a Director and present and willing to act. and‘ if he
is no longer a Director or not present of unwilling to act the chairman
shall be Harold Hubert Beale so long as he is a Director and present
and willing to act. Subject as aforesaid the Directors may elect a
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chirman 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 meet-
ing the chairman is not present within five minutes after the time
appointed for holding the same, the Direclors present may choose
one of their number to be chairman of the meeting.

109. A resolution in writing signed by all the Diigctors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held.

110. A meeting of the Directors for the time being at which a
quorum is present shall be competent to exvrcise all powers and
discretions for the time being exercisable by the Directors.

111, The Directors may delegate any of their powers to commit-
tees consisting of such member or members of the Board as they think
fit. Any such committee shall, in the exercise of the powers 50 dele-
gated, conform to any regulations that may be imposed on it by the
Directors,

112. The meetings and proceedings of any such committee con-
sisting of two or more members shall be governed by the provisions
of these presents regulating the meetings and proceedings of the Dirzc-
tors, so far as the same are applicabie and are not superseded by
any regulations made by the Directors under the last preceding
article.

113. All acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall, not-
withstanding it be afterwards discovered that there was some defect
in the appointment of any Director or person acting as aforesaid,
or that they or any of them were disqualified or had vacaled office,
ve as valid as if every such person had been duly appointed, and was
qualified and had continued to be, a Director.

SECRETARY

114. The Sccretary shall be appointed by the Directors, for such
term. at such remuneration and upon such conditions as they may
think fit; and any Secrelary so appointed may be removed by them
from that office.

115. A provision of the Act or these presents requiring or author-
ising a thing to be done by or to a Director and the Secretary shall
not be satisfied by its being done by or to the same person acting
in both capacities.

. -

vi

h
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MINUTES

' 116. ‘The Directors shall cause minutes to be made in books pro-
vided for the purpose --

(A) Of all appointments of officers made by the Directors.

(8) Of the names of the Directors present at each meeting
of Directors and of any committee of Directors.

() Of all resolutions and proceedings at all meetings of

the Company and of the Directors and of committees
of Directors,

THE SEAL

117. The Seal shail not be affixed to any instrument except by
the authority of a resolution of the Board or of a committee of the
Board, and in the presence of at least one Director and the Secretary,
both of whom shall sign the instrument.

118. All forms of certificate for shares, stock or debenture stock,
or representing any other form of security (other than letters of allot-
ment and scrip certificates) shall be issued under the Seal and bear
the autographic signatures of one or more Directors and the Secretary,

119. The Company may exercise the powers conferred by sec-
tion 35 of the Act respecting an official seal for use abroad, and such
powers shall be vested in the Directors.

DIVIDENDS AMND RESERVES

120. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
o the members in accordance with their respective rights and priori-
ties, The Company in general meeting may declare dividends accord-

ingly.

:21. No dividend shall be payable except out of the profits of
the Company, or exceed the amount recommended by the Directors,

122. The Directors may pay o the members such interim divi-
dends as appear Lo the Directors 1o be justified by the profits of the

Company.
123. All dividends shall be declared and paid according to the

amounts paid on the shares in respect of which the dividend is paid,
but no amount paid oa « share in advance of calls shall be treated
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for the purposes of this article as paid on the shace. All dividends
shuli be apportioned and paud pre rata according to the amounts
paid on the shares during any part or parts of the period in respect
of which the dividend is paid; but if any share is issued on terms
providing that it shell rank for dividend as from a particalar date,
it shall rank for dividend accordingly.

124. Any general meeting declaring a dividend may, upon the
- scommendation of the Directors, direct payment or satisfaction of
such dividend whoiiy or partly by the dictribution of specific assets
and in particular of paid-up shares or debentures of any other com-
pany, and the Directors siall give effect to such direction, and where
any difficulty arises in regard to such distribution the Directors may
settle it as they think expedient, and in particular may issue {rac-
tional certificates and fix the salue 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 cirier t» adjust the rights of those entitled to participate in the
dividend =7 may seem expedient to the Directors.

174 The Directors may before recommending any dividend set
asie wut of ihe profits of the Company and carry (o reserve or reserves
sl sums &0 ey shank proper, and the sums represented thereby
shall, u¢ the discretion ot the Directors, be applicable for any purpose
w0 whiew the profits of the Cempany may properly be applied, and
~.; ling suchk application reay. at the like discretion, be either
saploye 1 £ business of the Compuny, or invested in such invest-
ment st - oo ce.ces of the ompany or its holding company if
any. 33 e wtostees paay frin time to time think fit.

126. The Di cotors shall (ransfer to share premium account as
reqquired by Seciion 36 of the Aci sums equal to the amount or value
of any preminms at whch any saares of the Company shall be issued.
Subject to the provisions o the said section the provisions of these
presents refating to reserves shall apply to sums standing to the credit
of share premium account.

127. The Directors may deduct from any dividend payable ro
any member all sums of money (if any) presenlly payable by him to
the Company on account of calis or otherwise.

128. No dividend shall bear interss. against the Comipany.
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129, Auny dividend may be paid by cheque sent through the post
?0 the registered address of the member or person entitled thereto, and
n the case of joint holders to any one of such joint holders. Every
such cheque shall be made payable to the order of the person 1o
whom it is sent, or to such person as the member or joint holders
shall direct, and payment of the cheque shall be 2 good discharge to
the Company in respect of such dividend.

130. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend
or other moneys or property due in respect of the share.

CAPITALISATION OF PROFITS AND RESERVES

131. The Company in general ineeting may, npon the recominen-
Jation of the Directors, resolve that it is desirabie to capitalise any
undivided profits of the Company not required for paying the fixed
dividends on any Preference Shares (including sums carried and stand-
ing to any Teserve or reserves or other special account), and accord-
ingly that the Directors be authorised and directed to appropriate
the profits or reseryes resolved to be capitalised to the members who
would have been entitled thereto if distributed by way of dividend,
and in the same proportions, and to apply such profits on their behalf,
either in or towards paying up the amounts, if any, for the time being
unpaid on any shares held by such members respectively, or in paying
up in full unissued shares or debentures of the Company of a nominal
amount equal to such profits or reserves, such shares or debentures
to be allotted and distributed, credited as fully paid up, to and amongst
such merabers in the proportion aforesaid, or partly in one way and
partly in the other: Provided that the only purpose to which such
sums standing to capital redsmption reserve or share premium account
shall be applied pursuant to this article shall be the payment up in
full of unissued shares to be allotted and distributed as aforesaid.

132, Whenever such a resolutiort as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the undivided profits resnlved 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 cash or otherwise as they
think fit for the case of shares or debentures becoming distributable in

fractions, and also to authorise aity person to enter, on behalfl of all
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the members entitied thereto, into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paid up, of any further shores 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
thercio of their respective proportions of the profils or reserves
resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made
under such auwority shall be effective and binding on all such
members.

ACCOUNTS

133, The Directors shall cause to be kept such books or accounts
as are necessary to exhibit and explain the transactions and financial
position of the Company and to give a true and fair view of the
state of its affairs, and in particular (but without limiting the generality
of the foregoing provision) proper books of account with respect to:

(a) All sums of money received and expended by the Com-
pany and the matters in respect of which such receipt
and expenditure takes place.

(B} All sales and purchases of goods by the Company, with
a statement of the annual stocktaking.

{c) The assets and liabilities of the Company.

134. The books of account shall be kept at the office or (subject
to the provisions of section 147 (3) of the Acu) al such other place
as the Directors think fit, and shall at all times be open to inspection
by the Directors. No member (other than a Director) shall have any
right of inspecting any account or book or document of the Com-
pany, except as conferred by the Statutes or authorised by the Direc-
tors or by the Company in general raeeting.

135. The Directors shalt from time to lime 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 acconnts (if any) and reports as are
referred to in those sections.

136. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid belore
the Company in general meeting and of the Directors’ and Auditors’
reports shall, al least twenty-one days previously Lo the meeting, be
delivered or sent by post to every member and debenture holder of
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NOTICES

F3o. Any notrce or document may be served by the Cenmpany
on any member either personally or by sending it throuch the post
i a prepaid letter uddressed to him at his registered address. In the
case of goint holders of a share all notices shall be given to that one
of the joint holders whose name stands first in the register of mem-
ters. and notice so given shall be suflicient notice to all the jeint
holders.

140, Any member described in the register of members by an
address not within the United Kingdom who shall from tiise to time
mive 1o the Company an address within the United Kingdom at which
notices may be served upon him. shall be entitled to have notices
served] apon nim at that address; but save as aforesaid no member
other than a registered member described in the register of members
by an address within the Umte Kmgdom shall be entitled to receive

any notice from the Company.

14]. Amy notice or other document. if served by post, shall be
deemed to have heen served at the time when the letter containing
thz same is posted, and in proving such service it sheli be sufficient
t0 prove thet the letter containing the notice or document was

nroperly addre sed. stamped znd posted.

142, v notice or document deliversd or sent by post to. ot
ieft at the regn,sten.d address of. any member in pursuance of these

presents shall, ne sthstanding that such member is then dead or
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hankrupt, and whether or not the Company has notice of his deati:
or barkrupicy, be deemed to have been duly served in respeci of any
share registered in the name of such member as sole or joint holder
unless his name shaltl, st the time of the service of the notice or docu-
ment, have been removed from the register as the holder of the share,
and such service shall for all purposes be deemed! a sufiicient service
of such notice or document en. all persons interested (whether jointly
with or as claiming through or under him) in the share.

WINDING UP

143. 1f the Company shall be wound up, the Liquidator may
with sanction of an extraordinary resolution of the contributories
divide amcnest (he contributories in specie the whole or any part of
the assels of the Company, and may with the like sanction vest the
whole or any part ¢ such assets in trustees upon such trusts for the
benefit of the contributories as the Liquidator with the like sanction
shall think fit.

INDEMNITY

144. The Directors, Managers, Auditors, Secretary and other
officers of the Company shall be indemnified out of its assets against
all liability incurred by them as such in defending any proceedings,
whether civil or crimiral, in vespect of alleged negligence, default,
breach of duty or breach of trust in relation to the affairs of the
Company in which judgment is given in their favour, or in which
they are acquitted, or in connection with any application under section
448 of the Act in which relief is granted to them by the Court,
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To THE BEGISTRAR OF COMPANIES.

T2 ERALE . oo . . ...Limited, hereby gives you notice, pursuant o
5 Ocdinarg,” Section 63 of the Companies Act, 1948, that by a *.. .=Beeled.. ...
?‘rgipt;fff::- ” Resolution of the Company dated the  £ifth. . day ofw. ... JURG-.. L1959,
the Nominal Capital of the Company has been increased by the additien thercte of

the stn OF £. 2800 Q000 e v s

beyond the Registered Capital of EH20 5000 i o e s i e e

The additional Capital is divided as follows :—

Neminal amound

Numbec of Shares, Class of Shares, of each Share.
277,900 Ordinary Bl
he,000 Hlanagement 1/~

The Conditions (e.g., voting rights, dividends, &e.) subject to which theo

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

The rights attaching to the new shares aforesald ﬁare in
accordance with the Special Résolution creating the same as
cxpressed in the new Aprticles of Association of the Company

adopted on 2 Sth June 1957.

*.* If any of the new shares are Preferonce Shares siate WhekEcF Kﬁgzsa redeemable or not.
RO AN ON BEHALF, OF 4. E. BEALE LiMITEW

Signature
B I3 "‘Mﬁv
Statc whether {)zreclar } _______ I SECRETARY: -
or Secrelury
= Ve 7 -
Dated the MY dayor //m@;y .19 59

Note.—This - 'wgin is reserved for binding and must not be written ac—oss
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

el

Articles of Association

— of ~—
J. E. BEALE, LIMITED
(Adopted by special resolution passed , 1959)
PRELIMINARY

fo—TFhe-regulations—in-Table.X A" _in the (rst schedule to the

Corapanies (Consolidation) Act, 1908, shall not apply to the Company””

2. In these presents the words standing in the first colpmn of
the following table shall where the context so admits bear the
meanings set opposite to them respectively in the segdnd column
thereof.

Words
The Act
The Statutes The Companjes Act, 1948 and every statu-
tfication or re-enactment thereof

These presents e Articles of Association as from titme
to time altered by special resolution.

The Office ~ The Registered Office of the Company.

The Seal The Common Seal of the Company.

The United Kingdom Great Britain and Northern Ireland.

Year ' Year from the lst January to the 3lst
December inclusive.

}ﬁ writing Written, or produced by any substitute for

writingor-partlyone-and partly.the-of

 —
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shail include * Debenture Stock ” and * Debenture Stockholder "7 and
the expression  Secretary ™ shall include a iemporary oI Absistant
Secretary and any person appointed by the Di.zctoss to pﬁﬁ)rm any
of the duties of the Secretary.

Save as aforesaid any words or expressions defl
shall where the context so admits bear thé sal
presents.

d n the Statutes
meaning in these

3. Any branch or kind of business )yl{i’ch the Company is either
expressly or by implication authoris?d/to undertake may be under-
taken at such time or times as the Difectors think fit, and may be left
in abeyance, whether already ¢émmenced or not, so long as the
Directors deem it expedient x0f to commence or proceed with the
same.

4, No part of thg/funds of the Company shall be employed in
the murchase of. or ifl loans upon the secarity of, shares in the Com-
pany or its holdihg Company, if any, and the Company shall not,
except as augMforised by section 54 of the Act, give any financial
assistance S8t the purpose of or in connection with any purchase of,
wription for, shares in the Company or in its holding company;
nor, ghcept as authorised by section 190 of the Act, make, goarantee,
?/pfovide any security in connection with, a loan to any Director

f-the-Company-orits-holding-compani

CAPITAL

5, The present share capital of the Company is £400,000 divided
into 397,900 Ordinary Shares ot £1 each and 42,000 Management
Shares of is. each. The shares of the said respective classes shall
entitle the holders thereof to the respective rights and privileges and
subject them to the respective restrictions and provisions hereinafter
appearing.

6. The Management Shares shall cairy a fixed non-cumulative
dividend at the rate of five per cent. per annum on the capital paid
up thereon calculated from the 30 day of Juws
1258 and ranking pari passe with any dividend from time to time
paid on the Ordinary Shares in respect of any accounting period of
the Compauy, and on a winding up shall entitle the holders to vepay-
ment of the capital paid up thereon in priority to any paymesnt to
the holders of the Ordinary Shares, but the Management Shares shall
not entitle the holders to any further or other participation in the
profits or assets of the Company.
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TRANSFER OF SHARES

26. (a) No holder of a Management Share shall so long as he
is a Director of the Company transfer any Manageinent Share unlecs
the transfer is approved by resolution of the Board. Such holder
being a Director shall be entitled lo vote upon the resolution of the
Board approving the transfer, and shall be counted in the quorum
present at the meeting of Directors. In approving or declining to
approve any such transfer tne Board siiall have an absolute discretion.

(o) Upon any holder of a Management Share dying or ceasing
to be a Director otherwise than by retirement and re-election at the
samte meeting all the Management Shares then held by him shall be
sransferred Lo such other person or persons as the Directors shall
deterinine. To give effect to any such transfer the Directors may
authorise some person fo transfer any of such shares to the purchaser
thereof, who shall be registered as the holder of the shares so trans-
ferred. The purchaser shall not be bound to see Lo the application
of the purchase money, which shall be held in trust for the previous
holder of such shares, Provided that if the Directors shall serve upon
the holder of 2 Management Share who has ceased to be a Director
or upon the personal representatives of a holder of a Management
Share who has died a notice that they are unable to a find a purchaser
for some or all of the Management Shares held by him such holder
or his personal representatives shall be entitled, within three months
after the service of such notice or such longer period as the Directors
may allow, to sell all or any of the Management Shares for which
the Directors have been unable 10 find a purchasst to apy person and
at any price, subject nevertheless to the provisions of Articie 29.

(c) No transfer of a Management Share shall be registered unless
it is expressed to be in consideration of a sum equal to its nominal
valoe,

-u?;%ﬂﬁrH—t-mﬂS#e#s-ef-shaws-shalLba.effesteel-by—tr-&nsfer—-in- itisrg
in the usual common form, or in such other form as the"Directors
may approve. -

28. The instrument of transler51 a share shall be executed by
both the transferor d-tiie transferce, and the transferor shall be
deemecd (o 7 the helder of the share until the name of the trans-
ered ju the register.of 11wmjggps.-i-ﬂ~fespgct—ﬁmmf‘
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assigning any reason therefor, reluse to register any transfer of sfares
to a person of whom they do not approve, and they may also/refuse
to register the transfer of shares on which the Company has A lien.

30. The Directors may also refuse {o recognise any/lfnstrument

of transfer, unless 6/
(A) Such fee, not exceeding 2s. 6d., as the Directors may
from time to time require is paid to fhe Company in
respect thereof;

(8) The instrument of transfer is acconipanied by the certi-
ficate of the shares to which it pélates and such other
evidence as the Directors may reasonably require to
show the right of the trausferor to make the transfer;
and

{¢) The instrument of transfey'relates to shares of one class

only. /

31. 1f the Directors refuse to register a transfer, they shall, within
two months after the date on which the transfer was lodged for
registration send to the transfepée notice of the refusal.

32. The registration of trahisfers may be suspended at such times
and for such period as the Dipéctors may from time to time determine,
provided that it shall not }36‘ suspended for more than thirty days in
any year.

TRANSMISSION OF SHARES

33. In case of {he death of 2 shareholder the survivors or survivor
d was a joint holder, and the executors or admini-
strators of the dbceased where he was a sole holder, shall be the only
persons recog({?sed by the Company as having any title to his shares,
but nothin;/herein contained shall release the estate of a deceased
joint holdgf from any liability in respect of any share jointly held by
him.

. Any person becoming entitled to a share ir consequence of
the death or bankruptcy of a member may, upon the production of
suh evidence as to his title as may from time Lo time be properiy
#aquired by the Directors, and subject as hereinafter provided, elect
either to be registered himself as holder of the share or to have some
persen-nominated-by-him. registered-as-the-transforee-thereof:

@ $
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question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and placg as the
g

chairman directs. /
66. In the case of an equality of votes hether on a show of

hands or ot a poll, the chairman of themeeting at which the show

L of haids takes place or the poll.,i(é:amanded shall be entitled to a
A second or casting vote. .~
o

67. The demand Tor a poll shall not prevent the continuance of

| a nwctin{;;/fqr/t % transaction of any business other than the question

£ 01;}9&3 the poll has been demanded, and it may be withdrawn at
w-time-befors-the.poll-is-taken.

VOTES OF MEMBERS

68. On a show of hands every member who is present in person.
shatl have one vote. On a poll every member who is present in person
or by proxy shall have one vote for every share of which he is the
holder.

69. In the case of joint holders of a share the vote of the senior
who tenders a 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 dstermined by the order in which the names
stand in the vegister of members.

70. Any corporation which is a member of the Company may.,
by resolution of its directors or other governing body, anthorise such
person as it thinks fit to act as its representative at any general meet-
ing, and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he repreconts as that cor-

) poration could exereise if it were an individual membex of the Com-
pany.

71. A member of unsound mind, or in respect of whom an order

2 has been made by any Court of Protection, may vote, whether on a

show of hands or on a poll, by his receiver, curator bonis, or other
person in the nature of a receiver or curator bonis appointed by such
Court, and such receiver, curator bonis OF other person may on a poll

yote by Proay-
42, No member shall be entitled to vote at any general meeting
f‘j’@ unless ail calls or other sums presently payable by him in respect of
’ shares in the Company have been paid.
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73. On a poll votes may be given either personally or by proxy.

74. The instrument appointing a proxy shall be in writing signad
by the appointor or by his attorney duly authorised in writing, or, il
the appointor is a corporation, either under its common seal or signed
by an officer or attorney so authorised. A proxy need not be a mem-
ber of the Company. :

75. The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it is signed, or an office or
notarially certificd copy of such power or authority, shall be deposited
at the office not less than 48 hours before the time appointed for hold-
ing 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 taking the poll, and
in default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be vulid after the expiration of
12 months from the date named in it as the date of execution.

76. An instrument of proxy may be in the following form, or in
any other form which the Directors shall approve :—

J. E. BEALE, LIMITED.

I, , of
, being a member of the above named
Company, hereby appoint
of , or, failing
him, , of
, a8 my proxy to vote for me and
on my behalf at 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 adjournment thereof,

SIGNED this day of , 19

.

. _ *in favour of .
This form is to be used the resolution. Unless other-

against
wise instructed the proxy will vote as he thinks fit,

*#Strike out whichever is not desired.

77. 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
which the proxy was executed, or the transfer of Lhe share in respect
of which the proxy is given, provided that no intimation in writing

@)
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of such death insanity, revocation or transfer shall have been received
by the Company at the office before the commencentent, of the meeting
or adjourned meeting at which the proxy is used.

DIRECTORS
For-Unless-and-until-othermise.determined-by-the-Conrpany-i

general meeting, the Directors shall not be less than two nor m 1‘2
than ten in number., John Bennett Cole Beale and Harold H?ﬁ?ert

~Blake (who were respectively holding office as Directors for life on
I8th July, 1945) shall (subject to the provisions of section/184 of
the Act and these presents) hold office as Directors for life £nd shall
not be liable to retirement by rotation or to vacate officef

79. The Directors’ remuneration for their servic%s such shall
be at such rate as the Company in general meeting Mmay from time
to time determine. The Company in general meetifg may also vote
¢xira remuneration to the Beard, which shall in dgfault of agreement
or a direction by the Company to the contrary/ve divided between
the Directors entitled thereto equally. A Dirg€tor holding office for
part only of a year shall be entitled to a proportionate part of a full
year’s remuneration. The Directors shall also be entitled to be repaid
by the Company all such reasonable travelling (including hotel and
incidental) expenses as they may incur in attending meetings of the
Board, or of Committees of the Boayd, or general meetings, or other-
wise in or about the business of the Company.

80. Any Director who by/tequest of the Board serves on any
committee or performs special services or goes or resides abroad for
any purpose of the Comp réll may be paid such extra remuneration
by way of saiary, percentuge of profits or otherwise as the Board may
determine.

21. The qualifigation of a Director other than a Director holding
office for life undér Article 78 shall with effect from the &
day of St 1958 be the holding alone and not jointly
with any othér person of Management Shares of the Company of
the nominad amount of £100. No Director holding office for life us
aforesaid/8hall be required to have a share qualification.

87 The office of a Director shall be vacated in any of the fellow-
ing gvents, namely :—
(A) if (not being a Managing Direclor holding office as such
for a fixed term) he resigns his oflice by writing under
his-hand-left-at-the.office.—
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(B)--1E-he-becomes-bankiupt or-compounds-with-hiscreditorsr—

(¢) If he is found lunatic or becomes of unsound mind.

(D) If he is absent from meetings of the Directors for sj
months without leave expressed by a resolution of fhe

vacated.

(g) If (not being already qualified) he does not ¢btain his
qualification within two months after his agpointment,
or at any time thereafter ceases to hold his/fqualification,
and so that a Director vacating office upder this provi-
sion shall be incapable of being re-appdinted a Director
until he has ot+*ained his qualification.

(7} If he is prohibited {from being a Director by, or by any
order made under, any provisioh of the Statutes,

83. No Director or intending Directgr shall be disqualified by
his office {rom contracting with the Copipany, either with regard to
his tenure of any other office or empl%nc’nt under the Company, or
as vendor, purchaser or otherwise, Hor shall any such contract, or
any contract or arrangement entereﬂ.ﬂ into by or on behalf of the Com-
pany in which any Director is in/any way interested, be liable to be
avoided, nor shall any Directop’so contracting or being so interested
be liable to account to the Qompany for any profit realised by any
such contract or arrangemeht by reason of his tenure of that office,
or of the fiduciary reia}i)pl thereby established; but the nature of his

interest shall be declargd by him at the meeting of the Directors at
which the question ¢f entering into the contract or arrangement is
first considered, if Ais interest then exists, or in any other case at
the first meeting 4f the Directors after he becomes so interested. A
Director shall got vote in respect of any contract or arrangement in
which he is s§ interested, and if he shall do so his vote shall not be
counted, byt this prohibition shall not apply to any arrangement f or
giving ang Director any security or indemnity in respect of money
lent by/him to, or obligations undertaken by him for the benefit of,

undérwrite shares or debentures of the Company, and it may at any
time be suspended or relaxed to any extent, and either generally or
n respect of any particular contract, arrangement or transaction, by
the Company in general meeting.

84. A general notice given to the Directors by any Director to

L the-effect-that-ho-is-a-memberofany.specified_corporation-orfirme—m—

&h
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THE NOMINAL CAPITAL

or

J.B. BEALE LIMITED,
has, by a Resolution of the Company dated the 5th day
of June , 19 59 been increased by the addition thereto of the
sumof $£280,000 . S « Pounds,
divided intu 277,500 Ordinary Shares of £1 each and Shares
L,2,000 lanagement shares
of /= . e e - ..cach

beyond the Registered Capital of £120,000

[ _BEALES
WO ANT ON BEHALF. OF J, B BEALE LivsTen

Signature . ‘%
,/’*/ SECRETARY

Description

Dated the : /- day

of ;‘22‘% 19§'f

v, This Statemeitt should be signed by an Officer of the V.

ot be written across.

NozEe -—This margin is reserved for binding, and must

7

=
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No. or Company 120002 { 03

The Companies Act, 1948.

COMPANY LIMITED BY SHARES

(cory)

Special Regolution

{Pursuant to The Companies Act, 1948, Seclions 6] and (41)

or

J. E. BEALE LIMITED

Passed the 21st day of July, 1961,

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at 36, Old Christchurch Road, Bournemouth in the
County of Hampshire, on the 21st day of July, 1961, the following SPECIAL
RESCLUTION was duly passed:—

* That the Capital of the Company be and it is hereby increased
1o £800,000 by the creation of 400,000 7 per cent Cumulative Preference
Shares of £1 each conferring the right out of the profits of the
Company resolved to be diswujbuted by way of dividend, to a fixed
cumulative preferential dividend at the rate of 7 per cent per annum
on the Capital for the time being paid up thereon, and the right to
repayment of Capital, in a winding-up in priority to the Ordinary
shares, but conferring no further right to participate in profits or assets,
and not entitling the holders thereof to receive notice of or altend or
vote at any General Meeting of the Company by virtue or in respect.
of their holdings thereof unless at the date of the notice convening the
meeting the dividend thereon is one year in arrear, aud so that for this
purpose the dividend shall be deemed to be payable on the 31st day
of January in each Jear '

[ o, mio




it me b

No. OF COMPANY .. lcﬁoozk ok

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

THE COMPANIES ACT, 1948,

Notice of Increase in Nominal Capital.

{
Pursuant to Section 63.

NAME OF
oTeS Y LTS b T ———— O ——
. J. E. BEALE
......... R LIMITED.

- . = L%_L—‘ﬂ\
Cab. No. O.F. 10.

_ -
JORDAN & SONS, LTD., SHAW & SONS ‘QDG }ﬁ% /

116, Chancary Lane, London, W.C.2. 7,8 & 9, Fetter Lakg, London, EX,
Law Stationers a rd Company Registration Agenis.
nd Company: Keg g Q, se

{ {
Cresented DY
s

Wesing, fialsdh, sinmons & Co., |
Upper Hinton Chambers,

Bnurnemonth.



Notice of Increase in Nominal Capital.

T the REGISTRAR OF COMPANIES.

herohy gives you notive pursuant to Seetion 63 of the Companies Act, 1945,

that by (¢) eaSpecdad e Resolution of the Company dated the

......... comennnd8y OF July. 10,61 the nominal Capital

of the Company has been increased by the addition thercto of the sum of

£ 400,000 heyond the registered Capital of £ 400,000

Tho additional Capital is divided as follows i—

" Ul o T - Nominal Amount
Number of Shares. (Yasgs of Share. of each Shave.
;ryﬁ
v’
400,000 7% Cumulative One Pound (&1)
Preference

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

& right out of the profits of the Company resolved to be #|

distributed by way of dividend, to a fixed cumulative
preferential dividend at the rate of 7 per cent pexr annum ci
the Capital for the time being paid up thereon, and the right
to repayment of Capital, in a winding-up in piori‘y to the b+
Ordinary shares, but no further right to participate in
profits or assets, and not entitling the holders thereof to

receive notice of or attend or vote at any General Meeting of|*

the Company by viritue or in respect of their holdings thereof
unless at the date of the notice convening the meeting the
dividend thereon is one year in arrear, and so that for this
purpose the dividend shall be deemed to be payable on the
31t day of -January in each year.

o
[Wod

redeemable.
(State whether Director, or ;S’ccmtmy)DlTthOI'
Dated 1heu. Bt B8 s RTINS 537> L U—— 9.6

() * Oxdimary,” Extraordinary? or “ Npecial ”
() Delete ag aupropriate.

IO
-7

) ’].:‘;hisj“xargin to be reserved for binding.

N
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No. OF CQMPANY.,}@,@QQZ, %G '

Frlond
Rovenae
Lty Samwmn
COMPANY HAVING A SHARE CAPITAL. s
T
NAME ofF
: COMPANY o meses . e ————————T P
e ————— 8. B B N T——————— LIMITED.
; Statement of Imcrease of Nominal Capital
1, puirsuant 0 Section 112 of the Stamp Act, 1891.
1*:::?, (MozE.~Tho gtonp duity on an inerenso of Nominal Copita) is Ton shiltinge ™.
”"’ ovory £100 or fraction of £100-—Soetion 41, Finance Act, 1033.}
| The Nominal Capital of the above-named Company has by a Resolution of the
. Company dated the 2lst day of July 1961peen increased by the addition
_thereto of the sum of £400,000 veyond the Registered Capital of
Gt t. £400,000
{ . Svigml.we.....:......... Mmﬁ ............................
Cﬁ Datelstﬁugns'h 198L ... DC,G,Lthanrec‘Gor ......................................... —
N Thig statement is o he filed within 15 days after the passing of the Resolution

& by which the Registered Capital is increased, and if not so Aled Interest on tho Duby
% g the rate of 5 per cent. per annwm from the passing of the Resolution is also payable

B (s. 5, Revenue Act, 1903).
;‘n‘ ‘ NomE.-—-—Aﬁtention ig drawn to Section 03 of the Companies Act, 1948, relative

the filing of & Notice of Increase and a printed copy of the Resolution authorisi
¢ increase.

cat. No. CA26, NG N *Sbb\

JORDAN & SONS, LTD» SHAW & S@r ., \?\}Q’ /"’
116, Chancery Lane, London, w.G2. 7,8 & 9, Tetier Lanc\London, B.C.4 -
Law Statloners and Compuny Registration Agents. a !é ;ﬁs‘ﬁ'
N\ ‘/m-za(r)
e — T
Presented. jor }'ege'sifra.m(mﬁl{y WL el T o !
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COMPANY LIMTTED BY S4ARES

SPECIAL RESOLUTIONS
-~ 0f -
J.E. BEALE LIMITED

Passed the 30th day of January, 1965

At an EXTRAORDINARY GENERAL MFEETING of tha above—named Company duly

- tvened and held at 36 01d Christchurch Road, Bournewiouth, on Saturday, the

‘rtisth day of January, 1965, the following RESOLUTIONS were passed as

“CIAL. RESOLUTIONS:-

gﬁg
)

r 1)

(2)

(3)

ot

"THAT the 400,000 7% Cumulative Preference Shares of the

Company be and they aze hersby altered and convert LTph s s st e ng
400,000 Ordinery Shares of £1 sach, ranking pari pg}%;&ﬁ;&jég fﬁﬁggﬁj
all respects with the existing Owdinazy Shazes df the ~~ ° o=~

Compary, " ! R LA
!’ [ LR

"THAT the Capital of the Compeny be and it is hexeby
increased to £907,300 by the creation of 102,900 new
Ordinary Shares of £1 each, and 68,000 new Mana gt ooy -
Shaxes of 1/~ each, ranking pari passu in all reapects

with the existing Ordinary and Management Shares of the

Company "

BRI

"THAT the sum of £543,150 standing to the credit of the
Gexe.al Reseive Account be and it iu hezsby capitalissd

and applied in paying up in full 540,000 new 0Ordinary
Sheres of £1 each and 63,000 new Management Shares of 1/-
each, such Oxdinary and Management Shares to be allotted,
credited as fully paid in manner following, that is to say:

(a} All the new Ordinexy Shares shall be allotted to the
holders, at the opening of bizinsss on this day, of the
360,000 issued Ordinary Shawzes, in the proportion of
three new Ordinary Shares for each two Drdinary Shares
then held by them, ox as they may direct,

{b} All the new Management Shares shall be allotted to the
holders, at the opening of business on this day, of
the 42,000 Management Shares, in the proportion of
three new Management Shares foxr sach two Management:
ohares then held by them, or as ﬁhakaay direct."

P
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THE COMPANIES ACT, 12483.

Notice of Increase in Nominal Capital.

Pursuant to Section 63.

e
REGISTFALD
CHARIYES
NAME oOF =
COMPANY ... J B Beare
............................... LIMITED.
Cat. No. C.F. 10, ~
JORDAN & SCNS, LTD., SHAW & SONS LTD,,
115, Chancery Lane, London, W.C.2. 7, 8 & 9, Fotter Lane, London, E.C.4.
Law Stationers and Company Registration Agents,
S273 () o
&3 ey :
:, N - 3
5‘“1‘ L,, I
w2,
Presented by N
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MNotice ‘of Ingrease In Nominal Capital,

44,{? Lo the BEGISTRAR OF COMPANIES.

...... N G114

...........

LmiIreDp,

hershy gives you notice pursuant 1o Seclion 63 of the Companies Act, 1948,

that by (@) f{)gc; AT TResolution of the Company dated the

T+ N
................. B ey Of o B YORY. 1945, the nominal Capital

of the Comxpany has beun increased by the addition thereto of the sum of

5...!.@.37]:..?3.531:?...........beyond the registered Capital of £ £oo. 088

The additional Capital is divided as follows :—

.F Number of Shares. Class of Share. Ngfpl égg’}l%l}?;r?ﬁ
/@3%@0 © Koy Ay zf
(Poee e AGEMENT //—

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

ﬁy‘Wq Wﬁa—.\ﬁf—\ffgmc‘ LA s Lk > M

G oy

redeemable.

(Signature)

(State whether Director, or Secretary) f&'&ﬁ,’m" R‘ﬁ;y -

dﬂ
Dated the I I— day of afgﬁ/wj 1088,

I3 AN |

Thjs margin to be rederved for binding

e

£
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“ s i’ ing of @ Notice of Incresse and & printed copy of the Resolution anthorising the

b,
s

Statement of Increase of Nominal Capital
pursuant to Section 112 of the Stamp A, 1891,

(Wort~—Tho atamp duty on an incrouse of Nomino} Capital is Ten shillings for
every £1UC or frootion of £100-—Section 41, Finance Act, 1033.}

% Nominal Capital of the above-named Company has by o Resolution Hﬁ\ :
gt or pany dated 357 J‘ﬁwuﬂﬂ}/ 1565 peen increased by the add fﬁ?ﬂ \
1.+, g of the sum of £ /o7 3ee peyond the Registered Capital offf& o { g
4 g € ST
‘; ERAeEARED

§
” L
B fi‘:sg
Y “ e (ol Descripti ot e R AT
S R (G LD L2282 Dcscription T L WA A é-;!}?ﬁl}fﬁ
L OACERNE
G i
BEVI ‘his statement is to be filed within 15 days after the passing of the Reso\l'ﬁ%g
’ K 15+ = aich the Registered Capital is increased, and if not so filed Tnterest on the Duty
‘ ottt rate of 5 per cent. por annum from the passing of the Resolution is also payable
w0k, o, Revenue Act, 1903). (7 /i
o ~[oTm.—Attention is drawn to Section 63 of the Companies Act, 1948, relative to ¢

¥ 8e.

CAT. No. CA.26.

JORDAN & SONS, LTD. SHAW & SONS LTD.,
116, Chancery Lane, London, w.C2. 7,8 & 9, Fetter Lane, London, ECA4

Law Stationers and Company Registration Agents.
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v, nted for registration by
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No. 120002

The Companies Act, 1948

COMPANY LIMITED BY SHARESD

AR

Regolution
OF THE MANAGEMENEL‘ S]EIAREI—IOLDE‘RS

or

J. E. BEALE, LIMITED

Passed Bth May, 1967

AT o SEPARATE MEETING of the holders of the Management Shares of
the above-named Company, duly convencd, and held in the Board
Room, at 1121 Commercial Road, Bournemouth, on TFriday, the
5th Moy, 1967, the following RESOLUTION Was passed as an

EXTRAORDINARY RESOLUTION :—

That the modification of the rights of the Management
Shares by the creation and issue of 36,960 new Management
Shares of 1s. each be and it is hereby sanctionenﬂ

T R G

J.f
/ ot
E’ (1 : ; lm‘ ‘

; Zfﬁi’sﬁﬁ\wggﬁc@wm 7
'\-A&,(c

PO
LT r-

f‘l’\ vk
B fo ] L

[

i "

v
e 1085
- LLTSEL S KL



H i i R f; .
ﬂ L,‘Z~—-> —f,--;;ﬁ* 3 e /
i P 7 £
R mr,r/’y,ﬁ & ! e ry f.f
B el g g g
of N Rt R s s
P o s /f
o Frs o gt o
y 55.5‘4; ‘F‘}i.’:'\ {lt:.:") i f/
PREGITTIRATION
AT MR BTG R S

s,

I w TN |
No. 120002 /2L

The Compandies Act, 1948

COMPANY LIMITED BY SHARDS

Reselution

or

E. BEALE, LIMITED
SEGISTERED|

SRR 1967

Passed 10th May, 1967

AT an EXTRAORDINARY GENERAL MuEriNG of the above-named
Company, duly convened, and held in the Restaurant at Bealesons,
11-21 Commereial Road, Bournemouth, on Wednesday, the 10th May,
1967, the following RBESOLUXION was passed as an ORDINARY

REIOLUTION

That, with a view to the acquisition of all thwml\s\a;e
capital of Beale & Sons Limited, the capital of Qﬁ:qﬂﬁmpany
increased from £907,300, divided into 901,800 ¢ ?ﬁ’ ry Shares of”"
£1 each and 110,000 Management Shares of 1sgedch 50 £1,219, 602
by the creation of 310,454 Ordinary Shar % i éggh, and -
36,960 Management Shares of 1s. each. ; T

Oh airman.
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THE COMPANIES ACT, 1948,
Notice of Increase in Nominal Capital,
Pursuant to Section 63.
NAME OF -
J. E- BEA.IJE
. e X i ol et o N T e
COMPANY R[:-GI(’" }:RED
"@-'.r\Y 1967
........ LIMITED,
}
('at. No. (LF. 10.
JORDAN & SONS, LID,, SHAW & SONS LTD,,
116, Chancery Lane, London, W.C.2, 7, 8 & 9, Fetter Lane, Londen, B.Cd.
Law Statloners and Company Registration Ageunts. s o

Presented by
Farrer & Co. (Ref: MLE)

b6, LJ.ncoln s Inn Fields,

London, W.C.2. (01~405 8432}
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Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIESR.

IT “ B - BE}!«IJE

.........

e LIiMITED,

heraby gives you notice pursuant to Section 63 of the Companics Act, 1948,

that by (2 MOEDINARY Resolution of the Company dated the

10th A8y Of s MAT 19.€7.., the nominal Capital

of the Company has been increased by the addition thereto of the sum of
£312308...cnn v heyond the registered Capital of £.907300. . o v o

The additional Capital is divided as folows :—

Nominal Amount

Number of Shares. Class of Share, of each Share.
310454 Qrdinsry £1

26960 Managenent 1/

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

Ranking pari passu in all xrespects with the existing Ordinaxy
and Management Sharss nf the Comnany.

.................................... of the new Shares are Preff\erence Shares, and are (b} [not]

redeemable. s
£ A,
- \ J UM’ |
(Signature) _L‘g}‘ J p—
~ 3
ALALOMS
(State whether Director, or Secretary).. - \ ...........
Iq ‘r\l -';))
Dated themmmmnte oy day of May. 10.67

(?) * Ordinaxry,” ' Extraordinary ** or “ Speoial
(6) Delete se appropriste.

This(3 'argin to be reserved for binding.
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Mo, OF COMPANY. oo

\ Irdangd
Lovcans
Daty Stamp
o CoUPANY HAVING A SHARE CAPITAL. ok
&MHAT;“E%@ o here,
sl z7fer
21 \fi.;g'ziom"u) }
Cep- Mk
e . ¢
:\ Tt "
[AME OF "“‘*»—o"‘/
L J. 5. BEALE
t JOMPANY
(O
Tl e —————— LIMITED.
Statement of Imcrease of Nominal {apital

pursuant lo Section 112 of the Slamp Adl, 1891.

(Kore.~The stamp duty on an increesn of Nominal Capital is Ten shillings for

every £100 or fraotion of £100— Section 41, Finance Aot, 1033.)

;- +he Nominal Capital of the abovernamed Company has by a Resolution of the
& sompany dated  10th May, 1967 been increased by the addition
i imereto of the sum of £312302 beyond thex Registered Clapital of £907300
‘ /
T : e - EORRRY
C \ wg&m CREGISTLILD
r . . S’ig'nrz.ture ......................... N IS - ST TT ?.7..;:]UL...1957
B w i 2
=1 Oate.. 19 - May. 1967 R 2 P01 Lo Co—— ARCUMAMA...... — n
' Sy *Mwmvw

s
L
2

oy

o Thie statement is to be filed within 15 days after the passing o the Resolution
11y which the Registered Capital is inereased, and if not so filed Interest on the Duty

5 * > the rate of 5 per cenb. per annuia fromn the passing of the Resolution is also payable

" ;.. 5, Revenue Act, 1003).

Al
Norn-—Attention is drawn to Section 63 of the Companies Act, 1948, relative to
” . e filing of & Notice of Increase and & printed copy of the Resolution authorising the
;  rcrease.
! CAT. NO. CA.26, o
& JORDAN & SONS, L'TD. SHAW & SONS LTD.,
i 116, Chancery Lune, London, W.C2, 7,8 & 9, Fetter Lane, London, E.C4.

Law Stationers and Gompany Reglstration Agents.

S179 (A}

resented for registration by

FParrer & .Co. {(MIE)

6y, Lincoln's Inn Fields,

London, W.C.2,. {01-405 8432)
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yo. 120002 |17

The Companies ACLs, 1948 and 1967

e

COMPANY LIMITED BY SHARES

RESOLUTTON

of
v J.E. BEALE, LIMITED

Passed 22nd June, 1970,

- Ca ) -

A7 AN EXTRAORDINARY CENERAL MEETING of the above-named
Company, duly convened, and neld in the Praining Room at
PBealsasons, 11./2% Ccommercial Road, Bournemouth on Monday,
the 22nd June, 1970 the following RESCLUTION was duly pag
as & SPECIAL RESCLUTION.

RESOLUTION

That ‘the Articles of Association of the Company be

= Altered by the deistion from Article 4 of the words
wijo part of the funds of the Company shall be employed
4n the purchase of, or in losns upon the security of,
shares in the Company or its holding Company, if any,

and"

sed
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J. E. BEALE LIMITED -

Motice ic hereby given thal an Exiracrdinary General
Meeting of the Company will be hald at 10/12 Wharfdale
Rend, Bouxnemouth on Satuxdzy 26th Apxril 1975 at

3 p.ie,, when the following Resolution will be propoused
as a Specisl Resolution:—

That :

(a). 187,500 of the Ordinary Shares of the
Company as identified in the second pazagraph
of this Resolution, be designated " A1
Ordinary Shares of &1 sach" ranking pari
passu in all respects with the romairing
Oxdinaxry ahares of the Company.

(b). The Directers bn authorised to prepaxze
a list, *o he laid before this neeting, of
Sharehoiders willing *to sell some or all of
thie ghazes registerxed in their names and ol
the rurhers of such shares, on the basis that
Shareholders wishing to sell 15% or less of
their shares shall be entitied to sell acecordingly,
and that the balance of the 187,508 shares
referred to in the first peragraph aof this
Rezolution shsll be divided betwsen the raid
Shareholders in proportion to the numbers of
shares thay wish tn sel)l in excess of the
said 15%.

Dated this..MINER ... day of. APTEL ..., ...1975.

By ozder of the Boaxd.

K, Priestley
Director and Company Seccetery

A member entitied to attend and vote at this meeting ig_
gniitled 4o sppoint a proxy (who need not be a memberLk

to attend and, on a poll, to vots in his placse. /(2}
CCMPANIES REGISERATION

) - AJUL19TS
5%  CITICE 53

et

¥
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¢ﬁﬁﬁ” J. E. BEALE LIMITEL
Notice iz hereby given that an Extravxdinary General Meeting of ﬂﬁ

the Company will be hsld at 11-21 Commercial foad, Bournemauth
on Monday %he 16th June 1575 at 11 a.m. when the following
Resclutions will be proposed as Special Resolutionsi~

(1) THAT the 187,500 "A" Ordinary Shares of &1 of
the Company, to be acquired by Midiand Montagu
Industrial Finance Limited pursuant to the
conditional Agreesment to purchase dated the
22nd day of May 1975 shall forthwith upon the

completion of such acquisitions and the O ;

registration of such Shares in the name of
Midland Montagu Industrial Finance Limited be
converted into 187,500 Preferrad Ordinary

Shares of £1 each conferring the rights expressed
tu be attached to the same by the Articles of
Association as amanded by the next folliowing
Resolution

(2) THAT the Axticles of Association be amended
as follows:~

(a) By deleting Article 5 and substituting the
following new Axticles-

"5,  The present share capital of the Company is
£1,219,602 divided into 187,500 Preferred
Ordinary Shares of &£1 each 1,024,754
Ordinaxry Shares of £1 each and 146,960
Management Shares of Sp each. The Shares
of the said respective classes shall entitle

the holdzrs thereof to tha rospective rights sl

and privileges and subject ihem to the
respective restrictions and provisions
hereinafter appearing." ]

(b) By inserting the following new Artizle £ ) -~
# (A) The Preferred Drdimary Shares shall:-

(i) Carry a fixed cumulative przferential
dividend at the rate nf twelve per cenl
per annum on the capiial paid up thereon
calculated from the 16th day of June 1975
and payable on the 3lst day of March in
each year and shall rank pari passu with
any dividend in excess of nine per cent
pex annum from time to tims paid on the
Ordinary Shares in respect of any accounting

period of the Company: A
| conmattes fdisTRATION |
- QYGL 1975
53 OLFICE 53__[

CAme



(i) DBe converted as @ class into Ordinary .
Shares of the Company to the like
nominal amount (a) if Midland Montagu
Industrial Finance Limited (hereinafter
called "M.M,I.F.") ox its nominee shall
cease to be the registered holder of
any of the Preferreo Ordinary Shares;
or (b) if @ separate claus meeting of
the holdezs of the Preferred (rdinary
Shares convened putsuant to Article 8
{save that the necessaxy quorum shall
be one person only) shall so resolve.
Forthwith after M.M.I.F. or its nominee /'
shall cease 1o be the registered holdex
as aforesaid ox after the date when such
a resolution is passed (hereinafter
called "the date for conversion) as
the case may be the holders of the
Preferred Ordinary Shares shall send
to the Company the certificate or
certificates in respect of their holdings
and the Company shall issue to such
holders the appropriate Oxdinary Share
certificates. Where pursuant to the
exercise of the rights set out abuve
the Preferred Ordinapy Shares are
converted into Oxndinary Shares, such
Drdinary Shares shall rank for all
dividends declared and paid on the
issued Drdinary Shares of the Company
after the date of conversion and in all
other respects pari passu with such
Drdinaxry Shares

(iii) (%o long as M.M.I.F. o its nominee shall
be the registered holder thereof) entitle
the holdexr thereof to appeint from time
to time as a Director of the Company one
person and to remove from office any
person 8O appointed and to appoint another
person in his place. Any such appointment
or removal shall be in writing sexved on
the Company and signed by any one Director
and *he Sceretary of MJM.I.F. Any Director
31 eppninted shall not be liable to retire
by wetation ’

(iv) Save as otherwise expressly provided in
the Articles of Association of the Company
rank pari passu in all respects with the
frdinary Shares"
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(¢} By redesignating ths present Article 5 as

Article 6 (B) and amending it by the insertion of

the words "(ranking in prioriiy after the said
preferential dividend on th& Preferred Ordinsary

Shares)" immediately next arlier the words "fixed o
non-cumulative dividend.”

(¢) By the deletion in the second line of Article
29 of the word nghares" and the substitution in place
thereof of ihe words "Ozdinary Shares”

(e} By the deletion of Article 49 and the substitution
of the following new Articles:i-

ngg {(A) All unissued shares (whether in the original—y_
ox any increased share gapital) shall,
before issue, be offered to the holders
of ‘the Preferred Drdinary Shares and the
holdexs of the Drdinaxy Shares. Eve ny
such offer shall refexr to this Articie,
shall give details of the shares which the
Company desires to issue and the proposed
terms of issue thereof and shall invite each
such holder toc apply in writing within such
period as shall be zpecitied (being = period
expiring not less then twenty one days from
the dats of despatch of the offer) for such
maximum number of the shares then to be
issued as he wishes to take

(B) At the expiration of the seid period, the
Shares so offered (or so many of them as the
said holders have applied far) shall be
allotted on terms not more onerous in any
respect than those specified in the offer
to or smongst such of the said holders who ha
applied for them and, if more than one such
holder shall have so applied, the Shares ghall.
be divided between them pxo rata (sa far as
possible) according to the number of Preferredi
Ordinary Sharss and Ordinary Shares in r35p5§t
of which they are registered o entitled to™
be registered PROVIDED THAT no such holder
shall be obliged to take more than the maximum’
number specified by him as aforesaid

(c) The Directors may dispose of any Shares not
applied for by euch holders im such manner as
they think proper

(D) For the purposes of this Article, where any
person is unconditionally entitled to be
registerad as the holder of a Share, he and
not the persen actually registered as the
holder thereof, shall be deemed to be a member
of the Company in relation to that Share"

-.w—"'_.--——_—-"
COMDALES REGSIE

-gau®
gn OHAICE
M



(f} By deleting Article B1 =nd substituting the
following new Article in place therepof:-

"§1, The gqualification of a Director {pther than a
Director appointed under Article & (A) (iii)
or a Director holding offige for life under
Article 78) shall be the holding alone and not
jointly with amy other person of Management Shares
of the Company of the nominal amount of £100.
No Director holding office under Article 6 (A) (iii)
or for life as aforesaid shall be required to have
a share qualification.”

(g) By deleting from Article 131 the woxds "Preference’

H

Shares" and substituting in place thereof the words
"preferred Oxdinary Shares"

(h) By adding the following rew Article 145:-

"145 (A)

(B)

The Directors shall restriet the borrowings

of the Company and exercise all voting and
ather rights or powers of control exercisable
by the Company in relation to its aubsidiary
companies so as to secure (as regards subsid¥ary
companies so far as by such exercise they can
secure) that the principal smount foxz the

time being outstanding (including any fixed

or minimum premium payable on final repayment) E
of all moneys borrowed by the Company and its
subsidiaries shall not exceed eone and one half
times the share capital and reserves (as
hereimafter defined) of the Company

For the purpose of this Article the expression
"the share capital and reserves" means:-

(i) the amount paid up or credited as paid
up on the share capital of the Company,
and

(ii) the aggregate amount of the consolidated
capital and revenue reserves (including
share premium account, capital redemption
reserve fund and any credit balance but
deducting any debit balance on profit
and loss account) of the Company and its
su@sidiarias;

all as shown by a consolidation of the latest
audited balance shests of the Company and its
suhsidiaries; but ;

(a) adjusted as may be appropriate in respect
of any variation in the paid up share capital,
share premium account oxr capital redempiion
reserve fund of the Company and its subsidiarxies
since the date of their latest audited balance
shaet}
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{b) after making the sppropriate decducticn

in respect of any distribution other than tnﬁﬁ
the Company or another subsidiary out of protiis
eazned prior to the date of such balence sheet
and not previded thereing

(e} deducting any amounts attributable to
gondwill or other intangible assets;

(d) excluding any share crpiial nr reserve
derived from sny writing up after the 16th day
of Jdune 1975 of the book values of any agsRiyn.
of the Company or ite subsidiaries oxcept to
the extent of any writing up of any fixed asegie
of the Cowpany or any of its subsidiaries (Dzﬁal
than geodwill or other intongible zsssta) es a °
result of a revaluation which iz made by &
professional valuer who is a member of the Rayal
institution of Chartered Surveyors and which is
made not less than 3 years since the last such
revaluation;

{e} excluding amounts set aside for taxation
and amaunts attributable to minority interesis
in subsidiaries; and

(f) after making such cother adjustments as
the Auditors for the time being of the Company
may congider sppropriate

For the pumpose of this Article there shall be
deemed to be outstanding as moneys borrowed:=

(i) amounts owing by way of normal trade
credit exceeding three months or by way
Of special credit facilities; QS

{i1)  in respect of any asset hired or leased

(whether with an option to purchase o -
otherwise) the total amount of rentalqgga
or that will fell due in respect of the
period until the earliest time at which
the Company or subsidiary (as the case
may be) may lawfully terminate such hirdng
or lease"

Dated this twenty~-second day of May 1975,

BY ORDER .y THE BOARD

K. Priestley

@

Director and Compasny Secretary

A member entitled to attemd and vote at this meeting is entitlen do appoint
& proxy (who need not be a member) %o attend and, on a poll, +to vate in his

place.

T e g
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Chattered Aosountants Voo tied

26th September, 1957,

The Directors,

J.E. Beule Limited,
11/21 Commercial Read,
Bournemouth, BH2 5RN,

Dear Sirs,

As requesied we hereby tender our resignation as joint auditers fo the company
with effect from today's date.

We confirm that there ore no tircumstances connected with our resignation
which we consider should be brought fo the notice of the members or creditors of the
company.

Yours faithfully,

%

= .

; - ., ,:5’ 5 §:§‘ g
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Aecemitad e Bedlord, Belfash, Beainriam, B mhlan, Fiertosn, Gleswe . Ky Droter Caodsord, Whord, 1o Gl Moy )
Londe, Lewa tar, Lutan, Manchetter, Ko Ko nee, Blocipad, st Wakohild, West Bronwazh and abrt vl fine
e
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WOOTTON GRANGE WOOTTON MOUNT + BOURNEMOUTH + BHS ip) + TELEPHONE 23474 (4 LINES)

MANAGERT wl. D. RIGGS, A

YOUR REF:.

oo wer.  LWN /141026 /475 20th September, 1977

The Secretary,

3. BE. Beale Limited,
i1-21, Comsuercial Road,
BOURNEMOUTH, Dorset,

BH2 5RM.
RS
, LN
Tear Bir, RSN

In reply to your letier of t(hef‘fsgh jnstont, andin accordance
with Section 16: of thg_kqomﬁanie\s Act 1976, we nereby give
aotice of our resignation Be Auditors of your Company Wwith
immediate effect. \\\4 S

S, . X
s
RN }

Furthermore, {we ywould Stite that there are no circumstances

£ , . .
connected with\xgi‘ux pagignation as Auditors, whici wWe consider
ghould be brought.to the notice of members oF creditors of your

Company.

Yours faithfully,

W

OTHTR CFFICES AT SALISBURY, moncw.s-rsn ANMD BLANDFORD

MEVILLE RUSSELY. & COn OFFICES AT LoNDON AND THRQUGHOUT THE UK.



No. of Company 128002 e e /) ) Form Mo. 193

g No registration fee payzble

TUE COMPANIES ACTS 1848 TO 1967

Notice of Place wihere
Register of Members is kept or OF any
Change in that place.

Pursuant to Saction 110 (3) of the Companies Act 1848,

Name of COMPANY  eeeriiiiismmans esssrmsaniness

J E.BEALE . v e . cebebeveegaenseestranas ... Limitea

P L L L L A L L Jewurren arpesairreensRivenr

hereby gives you notice, in accordance with subsection (3) of Section 110 of the
Companizs Act 1948, that the Regicter of Members of the Company is kept at

..36,00d. Ghirdeteimaah PO 2, DOUINEMOUEN e

YYISIELLL]

erenTarEAddE RaSr  KATEVBEEADEbAAC -.-u‘-.-..--.-u-.n--u--n-.uuu---"nu--n-..u-u.p-..uv-.-un.---n.u-u-nu--o-uou:

¢ Ui

(SIGNATUTE)  errusrsssesertueninsinnees cevenenrenerras .

Il Firsvrssrressinrney ansausseTEYE sabaurarTINavRiss R

{State whether Director or Secretary) ... oo BEETEEARY:reerereens erireeessrasaremantianmEEebise

NOTE:=— This notice must be sorwarced to the Registrar of Companies within 14 days after the dote of
the Incorporation of the Company or of the changa, as the case may be.

Jordan & Sons Limited

Legat and Information Services, Printers and Publishers
Jordan House, 47 B,unswick Place, Loadon N1 BEE
Talephone 01-253 3030 Telex 261010

Presented BY..oveevnsmmmesmssnimssinsasssanns

o 2 o

S ‘
[

S, T



This margin to be reserved for binding.

Form No. RB.5.
NG FEE PAYABLE

Mo, OF COMPANY...... 129002 1\ \C%

THE COMPANIES ACTS 1948 To ﬂe;?]
=N

"1

Notice of place where copies of Directors’ written
service contracts or memorandums thereof are kept
or of any change in that place.

Pursuant to Section 26 (3) of the Companies Ack 1967.

UL eI G 8103 1) 13:1 1 OO S——

J E Beale Limited

--------

. LIMITED

To the REGISTRAR OF COMPANIES.

The above-named Compeny hereby gives you notice, in accordance with subsection

(8) of Section 26 of the Companies Act 1967, that copies of Directors written serviess

contracts or memorandums thereof are kept at

38 0ld Christchurch Reoad, Bourriemouth

(Signed ) msssiis
(State whether Director or SeCretary).mmmn o LETY
DATRE.......A85. NOVember . 19.....7 3

CAT. No, CFR.Y,
JORDAIN & SONS, LTD, SHAW & SONS LTD,
116, Chancery Lane, London, W.G2, 7,8 & 9, Fetter Lane, London, E.CA.

Law Stationcrs and Company Registration Agents,
82800 (c)

Presented by Presentor's Reference

---------------------------------------------------
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No. of - /,,,»’ . »/-C‘/\ e Formn N D,
Company Jf oo -t23002% P \t 5

2 e . WO FEE PAVDAT
# S "4
/’J’ | Lot .:\
4 S .

/

THE COMPANIES ACTS 1948 70 1967

NOTICE OF PLACE WHERE REGISTER OF DIRECTORE
\NTERESTS IN SHARES IN, OR DEBENTURES OF, A COMPANY OR
1T ASSOCIATED COMPANIES 18 KEPT OR OF ANY CHAMNGE IN
THAT PLACE.

Pursuant to Section 29(8) of the Companies Act 1967

dame of
COMPANY [ o womamsres K00 - =) - S—— : : IS 9. . (L

To the Registrar of Companics.

The above-named company hereby gives you notice, in accordance with subsection
(8) of Section 26 of the Companies Act 1967, that the register of Directors’ in‘erests in
shares in, or debentures of, the company of any associated companies is kept at

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

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

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

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

........

. . -
I o1 1L A e
-
State whether Director or QECTELALY ommmrmrosnion S QBT L AT Y esrresssmsss e
Date.. lSt Novembe: 1.?78 .........
IRy T ————
oo
PreSentor’s TEfERBTICE i e s st e
5
N

printed ond Published by Waterlow {London) Limited, Holywaoll House, Warship Stroot, London EC2A AEN



Estroct from the Minutes of the Fzeidieg of the Tosrd oF Dlrecioos OF
1.E. Beale Limiled heid on Thurcday, 23th Ooforer L5981 at o6 Loa Crrdstghwaron

Road, Bourncmouth.

g94/81 COMPANIES' ALY 1360
TT WAS RESGLYED THAT pursusnt to Sesiicn & of the Coopenion’
Act 1820:
1, Application be made for the re-registration of

the Company as a Public Cempany purcuent Lo
Seefion B(3) of the sald Act: and

2. That the name of the Company be charged to
J.E. Benlm,Public Limited Companys &ng

a. That the Memprandum of Association of tha
Company be altersd by adding after Clause 1
thereof the following new clause to be numbored
rlayce 2, the remaining clauses of the Company's
Memorandum of Association to be re-numbered
accordingly - "Clause 2. The Company is to be
a public company”; and

4. That the Secrstary be and is hereby authorised
to deliver to the Registraor of Companies an
application Ln the prescribed fomm in sccurdsncs
with the provisions of Ssction 8(3] of the seld
Act together with -

a. a printed copy of the Memorandum of
Acsociation of the Company as aliered
by %he foregoing resolutlons {2} and
(3): and

b. a Statutory Declaration in the prescribed
form; and

G a copy of this Resolution: and

5. The Chairman or failing him the Vice-Chairman be and
is hereby authorised to sign the application and make
the Statutory Declaration referred to above.

Certified a true extraci from the Minutes of the Meeting held on 28th Batobcr Lﬁﬁ%

Mg 0 % f:‘cw@%ﬁ

AR e e J.I"Bctﬁ_a&w '_,/'ﬁj

s =Lt

- -.Sepretary
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THE COMPAMIES ACTS 1948 T 1980
Application by ar old pubtic
company for re-registration
as a public company

Pursuant to section 8(3} of the Cumpanies Act 1880

Plerse do not

wiite in this

binding margin
%,

g For official use Coampany number
o ~

120N

Please Gomplete Hame of company
lagibly, prafarably
in black type, or

bold block J.E, BEALE LIMNITED !
lettoring

*Insert {ull
name of company

hereby applies to be re-registered as a public company tinder the Companias Acts 1948 to 1980 by the
name of J.E. Beale,Public Limited Company

and, for that purpose, delivers the undermentioned documents for registration under the said Asts,

Zc;;l?;gr?asw Sign+.d [DIétoN) {Secretary]t Dato
17 Nowvembor 11984

Documents delivered for reytration wvith this application

1 Printed copy of Memorandum as altered in pursuance of the Directors resolution under section 8{4) of
the Companies Act 1980

2 Declaration made by a Director or the Secretary (on Form No. R8) of the company verifying that a
Directors Resolution under section 8(3) of the Companies Act 1580 has been passed and that the
conditions specified in section 8(11) have been satisfied.

Presantor's name, address and

reference (if any): For official use

General section Post room

Mrs S Thomas -
Agaistart Company Secretary
J.E. Beale Limited

35 0id Christechurch Road
HOURNEMOUTH

BH1 L)




Ficase do not
wiite jn this
binding margin

Ploase complste
legibly, nraferakiy
in klock typs, or
bold hlack
fettering

*dolote a3
appropriate

THE COMPANIES ACTS 1278 TG 1960

Declaration by Director or Sectetary on
appiication by an old public company
for re-registration as.a public company

Pursuant to sactinn 8{B}E) of the Companies Act 1920

ForoHficialuss Cemprny dumher
CLTIISY T wen
) “";: & 1 AT
T R AT I L SN——
Name of company
g]nEm E:’:ﬂLE LI“?TEH
Limitad
: Sonald Moldsgrave Baale
y
of The Bothy, Crawley Lourt, Crawley.
Winchester, Hanto.

baing fsesevatyia [a directer] * of the above named company, do solemnly and sincersly declarathat:

1 the dirsctors have passed a rasolution complying with section 8(4) of the Companies Act 1980 that
the cempany shouid be ra-registered as a public company ; and

2 the conditions specified in secticn 8(11) of the Companies Act 1980 were satisfied at the time of the
rasolution.

And ! make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

Fisvrsme prarctl, Qz‘rﬂc’l‘

Declared at Signature of Declarant
g\f\-’g’w
%
~ Guearetred .
the [ day of ‘N W M.‘QM A
One thousand nine hundred and  €aghde, B

4
N L ) - 556:--1...:-(.—
before me . tan L ﬂ —
mimissioner for Qaths or.MNotary Public ordustice-of-the-Peace-
it Fhaving-thepmwws-cenieﬂs@n-a&ommissioneﬁm@ams—: .

A
.

¥hr's name, address and . .
ce (if any): For official use
General section Post room )

E@Ars S Thomas AT e
Assistant Company Secretary -3 TaNa
J.E. Beale Limited \Q\;{» ECi?{ﬁ )
35 Dld Christchurch Road %4
BOURNEMCUTH Rt ,
gH1 1Ld

Oyez Publching Limited, Norwich House, $/13 Nerwich Siet London SCAA YA, o sobsidisty of The tiolicitore’ taw Staclonery Sacioty, Limited. e g %
Companies GRB Decomber 1990
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THE COMPARNIS (CONSOLIDATION) ACT, 1708

e T

THE COMPAMNIES ACTS 1958 ta 1981

COMPANY LIMITED 3% SHARLCS

MEMORANDUM  OF  ASSOCIATION

of

ALE, PUBLIC LIMITED COMPANY

=y

&
AL
1l

(Incorporated the 1st day of February 1912)

(As altered by Special Resclution of the Company passed on the 29th day of October 1961)

Pinsent & Co.
Birmingharn B4 6BH




1.

3.

4.

¥ ecortify nhar £his is a true copy of the Eeroranduwm of
Azgociation of the Cocrpary as aliered by resolntioa of

the Directors passed on 2%th October 1881 pursuant g o
section 8(3) of the Companies Bet 198Q, e T

i
< -,
[ );‘ " :%: .
éot

b Ve
e

”l,:ﬁt-\

!

L. pnﬁ'vﬁaz-—-unﬁqn;anmn«n
%%: irector/Sewsetars
THE COMPANIES (CONSOLIDATION) ATT 1998« oo o rr ] Doeseisss

e
.
B

THE COMPARMIES ACTS 1943 to 1281

COMPANY LIMITED BY SHARES

MEMORANDUM 0OF ASSOCIAYIOM
of
JEBEALF, PUBLIC LIMITED? COMPANY

The name of the Company is "J.E.BEALE, LIMITED"*,

The Company is to be a public company.

The Registered Office af the Company will be situate in England,
The objects for which the Compeny is astablished are:-

1) To acquire, develop and work the business of wholesale and ratail
stationers, printers, account and other book makers, booksellers,
dealers in pottery, glass, jewellery and gold and silver, pictures,
confectionery, gramophones, sports requisites, toys, leather goods,
office fittings and furniture, photographic apparatus and general
fancy goods, carried on by John Elmes Beale at the Fancy Fair, 40 &
4% Old Christchurch Road, 1, 2 & 3, St.Peter's Terrace and 1,2,3,4 & 5,
St.Peter's Buildings, Bournemouth,.

(2) To develop and enlarge the above business and to carry on the
business of wholssale and retail drapers and furriers, hosiers, hatters,
tailors, outfitters, provision merchants, grocers, caterers (in all its
branches), vendors of wine, beers, spirits and tobacco, boot dealers
and makers, furniture dealers and makers, florists, greengrocers,
dealers in meat, fish and poultry, restaurant keepers, ironmongers,
gunsmiths, harness makers and dealers, photographers, piano
merchants, printers, lithographers, engravers, publishers, advertising
agents, electrical and general engineers and gas fitters, carriers and
merchants, medicine and scent vendors, chemists, manufacturers; to
act as house and insuranve agents and auctioneers, and to apply to
the necessary authority for ali licences required, and generally to sell
or do all things requisite for carrying on the business of general
stores, including safe depository, and to make and supply electric
power and light.

* By resclution of the Directars passed on 29th October 1981 pursuant to section
8(z) of the Companies Act 1980 the name of the Company was changed to
J.£.Beale, Public Limited Company.
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(8)

To apply sor, purchase, or otherwise acquire, proiopg, pretect ar
renew, whether in the !Jnited Kingdom or glsewhere, any patents,
patent rights, hrevets dlinvantion, liceness, protections, £ONCESSIONS,
and the like, conferring an exclusive or non-exclusive or limited right
to uce, or any secret or ather information as to any inventich, pr Icess
or privilege, which may sesm capable of beinc wsed for any of the
purposes of the Company, or the acgquisitior: of which may seem
calculated directly or indirectly to benefit the Company, and to us=,
exercise, develop, manufacture under same, or to grant licences or
privileges in respect thereof, or otherwise turn to account the
property, rights or information so acquired, and to carry nn any
husiness in any way connected therewith and to expend money in
experimenting upon and testing and in improving or seeking to impose
any patents, inventions or rights which the Cornpany may acquire or
propose to acquire.

To establish, reqgulate and discontinue any agencies for promoting the
purposes of the Company and te act as agents for others.

To purchase, take on lease, or in exchange, hire or otherwise acquire
for ari estate In fee simple or for any less estate, whether immediate
or reversionary, and whather vested or contingent, any real and
personal property, whether subject or not to any charges or
incumbrances and any rights orv privileges which the Company may
think necessary or convenient for the purposes of its business, and in
particular any factories, wharves, shops, railways, tramway:y mines,
quarries, lands and holdings in any part of the world.

To improve, manage, work, pull down, rebuild, alter znd develop any
properties mentioned in Clause (5) hareof, and to pull dowi. rebutid,
enlarge, alter and improve houses, shops, buildings, works or premises
now or hereafter to be erected, and to sell, improve, manags,
cultivate, develop, let, lease, exchange, mortgage, anifranchise or
gtherwise deal with all or any part of the lands or other property of
the Company, and to grant rights ond privileges or easements over
the same or any part theres?, and to accept by way of consideration
for any of the matters aforesaid, either present or deferred payments
or shares, debentures or cecurities of any other comp.&ny OF
corporation, or tha grant by any other person of any rights, privileges
or easements which may appear to be of value to the Company.

To acquire and undertake the whole or any part of the business,
property and liabilities of, or enter into partriovship or any joint purse
arrangements for sharing profits, union of interests, reciprocs:
concession or co-operation or amalgamatiors with any persce
partnership, firm or company carrving on or engaged in or about to
parry on or engage in any business or undertaking capable of being
conducted as direcily or indirectly to benefit this Company, or whi~h
is similar to or in any way connected with the business or business.

which may at any time hereafter be carried on by this Company, ™
which may be within the scope of any of the objects of this Company
and to sell, hold, dissolve, terminate and otherwise deal with che
same at any time.

To sell or dispose of itne undertaking of the Company, or any part
i hereof, for such consideration as the Company may think fit, and in
particular for shares, debentures or securities o. any other company
having objects allogether or in part similar te those of this Company,
or for cash.




(9)

(10)
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(12)

(13)

(14)

(15)

To apply for, promate and cbtein any Act of Parliament, Provisional
Order or Licence of the Board of Tiade or other authority, for
enabling the Company to carry any of its objects into gffect, or for
effecting any modification of the Company's constiittion or for any
other purpese which may seem expedient, and to institute or oppose
any proceedings or applications wbich rnay seem calculated directly
or indirectly to influence or affect the {Company's interests.

To enter into any arrangements with any Government o, authorities,
supreme, municipal, local or otherwise, that may seem conducive to
the Company's abjects cr any of them, and to obtain from any sueh
Government or authority any rights, privileges or concessions which
the Company may think it desirable to obtain and to carry out,
exercise and comply with any any such arrangements, rights,
privileges and concessions.

To promote, or form, or assist in the promotion or formation of any
other company or companies in England, the Colonies or abroad, with
power to assist such company or companics by paying or contributing
tewards the preliminary expenses or providing the whole or part of
the capital thereof by taking or subscribing for shares (preferred,
ordinary or deferred® therein or by lending money thereto upon
debentures or otherwise, and further to pay out of the funds of the
Company all expenses of and incident to the formation, registration,
advertising and establishment of this or any other company, and aiso
all expenses attending the issue of any circular or notice or the
printing, stamping and circulating of proxies or forms to be filled up
by the Shareholders of this or connected with this or any other
carnpany.

To subscribe for, take, or otherwise acquire and hold shares and
debentures in any other company, either with the object of directly
or indirectly furthering the business or interests of the Company, or
by way of investment of surplus funds, and to hoid or sell, with or
without guarantee, mortgage or otherwise deal with the same.

To invest and deal with the moneys of the Cempany not immediately
required in its undertaking upon such securities and in such manner as
may from time to time be determined by the Directors, and to place
any such moneys on deposit with bankers or financial or mercantile
houses or companies.

To borrow or secure the payment of 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 by mortgage charge or lien on all
or any parh. of the Company's property {both present and future),
including the uncalled capital, and to borrow money by issuing to and
depositing debentures with the lender as collateral security, and also
by a similar mortage, charge or lien to secure and guarantee the
performance by the Corrpany of any ohligation or ligbility it may
undertake, and to redeem aor pay off any such securities,

Te draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants, deben-
tures, and other negotiable or transferable instruments.
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(16) To suppcrt and subscribe Lo any charitable or public cbject, and any
assoeiation, federation, institution, society or glub which may be for
the benefit of the Company or its employees or may be connected
with any business carried on by the Company or with anmy district,
town or place where the Company carries on business, to give
pensions, gratuities or charitable aid to any person or persons who
may have served the Company, of the wives, children or other
relatives of such persons, to make payment towards insurance, and to
form and contribute to provident and benefit funds.

{17) To distribute among the members in specie or in kind any property of
the Company, whether by way of dividend or upon return of capital,
but so that no distribution amounting to a reduction of capital ba
made, except with the sanction (if any) for the time being reguirad by
the law.

(18) To precure for the Company incorporation or constitution of a like
character, or as a society anonyme, in any foreign country or in any
Coiony or Dependency of the United Kingdom.

{19) To remunerate any person, firm or campany rendering servicos to this
Company, whether by cash payments 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.

(20) To hold in the names of others any property which the Company is
authorised to acquire, and to carry an or do all gr any of the above
buginesses, acts or things aforesaid, in any part of the world, either
as principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either along or in con-
junction with others.

(21)  To provide out of the profits a reserve fund.

(22) Generally to do all such other things as are incidental or as the
Company may think conducive to the attainment of the above objects
or any of them.

(23) To pay all or any expenses incurred in connection with the formation,
promotion, incorporation: and acquisition of the business of the
Company or the negotiations for the acquisition of any land,
buildings, business or property whatsoever, or to contract with any
person, firm or company to pay the same.

And it is hereby declared that the word "company" in this Clause, except
where used in reference to the Company, shall be deemed te include any
partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in the United Kingdom or elsewhere, and, further, that the
objects specified in each paragraph in this Clause shall, except where otherwise
expressed in such paragraph, be in no wise limited or restricted by reference to or
inference from any other paragraph or the nan:yf the Company.

5. The liability of the members is limited. 4

* 6. The Capital of the Company is £1,219,602 divided into 187,500 Preferred

Ordinary Shares of £1 each 1,024,754 Ordinary Shares of £1 each and 146,960
Management Shares of 5p each.
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7. The Company may st any time increase its Capital, and any share or shares
of the original or new Capital of the Company may be diyided into different classes
or consolidated or converted into stock, and may be issued with or without any
gpecial rights, preferences, conditions, or qualifications ss regards Dividends,
Caplial, voting or otherwise, which may be attached thereto, by or in coeordance
with the Company's regulations for the time being. The Company may olign &t any
time reduce its Capital in any manner autborised by law and may apply to the
Court and do all things necessary and expedient to attain the confirmation thereof,

# NOTE:-
The Capital of the Company was increased as follows:-

From £30,000, to £120,000 by Resolution passed an 30th December 1949,
From £120,000 Lo £400,000 by Special Resolution passed on Sth June, 1952,
From £400,000 to £800,000 by Special Resolution passed on 21st July, 1961.
From £800,000 to £907,300 by Special Resolution passed on 30th January,
1965,

From £907,300 to £1,219,602 by Ordinary Resolution passed on l0th May,
1967.
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Wl";, the sev&r'gai persans whose names and addresses are subscribed, are desiroys of
heing fm'mz_ed into ﬂ‘ Ei‘c:mpanygn pursyance of this Memorandum of Association, and
wr respectively agree to take the number of Shares in the Capital of the Company

get opposite our regpective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS

Numnber of Shares taken
by each Subsecriber

JOHN ELMES BEALE
Bridge £nd,
Bournemouth

J.P'

JOHN BENNETT COLE BEALE,
Westward Ho,

Richmond Parl Avenue,
Bournemouth.

Gentleman
HERBERT ERNEST GEORGE BEALE,
Glengarry,
Porchester Road,
Bournermouth.

Gentleman

One

One

One

DATED this 29th day of January, 1912.
WITNESS to the above Signatures:-
J.E.GODDARD,

Clerk to Mr E.Gossling.

Solicitor,
Bournermouth.
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 120002
\ 19
| hereby certify that

J.E. EPAIE, PUHLIC LIMLTED COMPANY

has this day been re-registered under the Companies Acts 1848 to

1980 as a public company, and that the company is limited.

Dated at Cardiff the 5TH JANUARY 1982

.
' N
~.

Assistant of Crmpanies

C 455



| 1(4 Q FormNn. ¢
Notise of new accounting reference
date given duying the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976

THE COMPARNIES ACTS 1848 TO 1980

Picaae do nnl:
write Inthis
binding margin

. ) Forofficialuse  Company number

To the Registrar of Companies — e ‘
Pleasscomplute _‘" 42p002

lagibly, preforably 8’ ! :

inhlacktyps, or 1_ A

vold black letieringName of company

sdalste if
inappropriate J.E, BEALE PUBLIC LIMITED COMPANY XEpHEg
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Ploase read company's new accounting reference date on which the current accounting reference period and
notes 1105 each subsequent accounting reterence period of the company is to be treated as commg, or as

overleaf bafore

having come, to an end is as shown below!
completing this

farm
Day Month
3 4 810
tdelein as . .
appropriate The current accounting reference period of the company is to be treated as {shortenedkfextemdaciiy:
and fistobeteatedashaingeamedmanend] [will come to un end]}t on
Day Month Year

1 1
alqiqlg 11191 als

gne note d{cland If this notice states that the current accounting reference period of the company is to be extended,

complete if and reliance is being placed on section 3({6}{c) of the Companies Act 1976, the following statement
appropriate should be completed:
tdelote as Thessmpatxivafsvbeidaykitotdbngewnpanykrakei
appropriaie
., company number

the accounting referenpé date of which is

delet . .
§a::r :p?"—; - Signed I, [Dtsectar] [Secretary] §Date 6th August 1962
Presentor's name, address and U For oﬂici;im-s;_ T

reference (if any):
A~ .stant Company Secretary,
3, .1d Christchurch Road,
CoJRNEMOUTH,

BH1 1LJ ("W G i«w,‘,, N

‘-lhl—-.
57/cos "‘-

General section Posirocom

PN

MIMIA " l

prinied & Supplied by~
Jordan & Song Limited Legal and informetion Saevicen, Printers and Publishers,
. Jordan House, 47 Brunswick Place, London N1 SwE, t"elaphono' 01.253 3030 Talex: 261010

LAw ATAT JUERS
ASSOCLTIN
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NO;y 120002 /
THE COMPANIES ACTS 1948 to 1981

i bemvatm .

COMPANY LIMITED BY SHARES

. SPECIAL RESG;-.UT:@N%""K
\ ' #
' ‘“', %“: :" - /,',,,:l‘ \
\ VA
4 ‘ ;I ’ /
nd 3. E. BEALE, PUBLIC LIMIFED COMPANY

et E

AT an EXTRAORDINARY GENERAL MEETING of the Company duly convened
and held at The Highcliff Hutel, West Cliff, Bournemouth

on Saturday the 26th day of March 1983 the following Resolutions were duly
passed a5 SPECIAL RESOLUTIONS of the Company.

RESOLUTIONS

1. That the Articles of Association of the Company be altered by the deletion
of Article 4 and substitution therefor of the following new Article 4:-

w4, (1)  The Company shall have authority to issue shares which
are to be redeemed or are liable to be redeemed at the
option of the Company or the shareholder.

(2)  The Company shall have power to purchase its own shares
(including any redeemable shares) in any manner authorised
by the Compenies Act 1981 or any statutory re-enactment
or modification thereof for the time being in force."

2. That, conditicnally upon the Board of Inland Revenue having notified
the Company on or before 31lst March 1983 that they are satisfied that
Section 53 of the Finance Act 1982 will apply to the transaction which

is the subject of this resolution, the Cornpany be authorised pursuant
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3,

to Section 47 of the Companies Act 1981 to purghase on o before 31st
March 1983 the 187,500 Preferred Ordinary Shares of £1 each in the
capital of the Company held by Midland Bank Industrial Finance Limited
at the price of £1.30 per share payable in cash on completion.

That, conditionaily upori and with effect from the purchase of the 187,500
Preferred Ordinary Shares of £1 each pursuant to the transaction referred
to in resolution numbered 2 above, the Articles of Association of the
Company be further altered as follows:-

(a) by the deletion of Article 5 and the substitution therefor of the
following new Article 3:-

"5. The share capital of the Company is £1,219,602 divided
into 1,212,254 Ordinary ghares of £1 each and 146,960
Management Shares of Sp each';

and

(b) by the deletion of Article &(A); and

(e) by the deletion in Article 6(8) of the words n(ranking in priority
after the said preferential dividend on the Preferred Ordinary
Shares)"; and

)} by the deletion of the last sentence of Article 7; and

(e) by the deletionin Article 49(A) of the words nthe holders of the
preferred Ordinary Shares and"; and

(f) by the deletionin Article 49(8) of the words "the preferred Ordinary

Shares and"; and

(g) by the deletion in Article 131 of the words "not required for paying
the fixed dividends on any Preferred Ordinary Shares".

!

S -
“/L;Hmm/
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I LERESY CERTIFY that this is a tmie copy of the priicles of A=g
of the Company incorporating 2ll amendments up to and includin
26th Mareh 1983, '

THE COMPANIES ACTS 1948 to 1981 -

COMPANY LIMITED BY SHARES

_ .W:c-?,\
A NEW
b \
% ARTICLES OF ASSOCIATION
atf”"gﬁ)w&ﬂi

of

3. E. BEALE, PUBLIC LIMITED COMPANY

{ Adopted by Special Resolution passed on the Sth day of June, 1959
and incorporating ail amendrments up to -and including
26th March 1983) ‘

PRELIMINARY

The regulations in Table "A" in the first schedule to the Companies
(Consolidation) Act, 1908, shall not apply to the Company- '

In these presents the words standing in the first coiumn of the following
table shall where the context so admits bear the meaning set opposite Lo
them respectively in the second column thereof.

Words Meanings

The Act The Companies Act, 153 as amended
by the Companies Act, 1567. ,

The Statutes The Companies Act, 1948 and every
statutory modification or re-enactment
thereof for the time being in forece.

pe

These presents These Articles of Association as from
time to time altered by special
resolution.
The Office The Registered Office of the Company.
The Seal The Common Seal af the Company.
The United Kingdom Great Britain and Northern Ireland
Year Year from lst January to the 3lgk=t7r=

December inclusive.

-~

12 APE993
i)
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8.

In writing Written, or produced by any substitute
for writing, or partly one and partly the
other.

And the expressions "Debenture" and nDebenture Holdzr" shall include
"Debenture Stock" and "Debenture Stockholder", and the expression
"Sapretary” shall include a teinporary or assistant Secretary and any person
appointed by the Directors to perform any of the duties of the Secretary.

Save as aforesaid any words or expressions defined in the Statdtes shall
where the context so admits bear the same meaning in these presents.

Any branch or kind of business which the Company is either expressly or by
implication authorised to undertake may be undertaken at such time or
times as the Directors think fit, and may be left in sbeyance, whether
alrrady commenced or not, soO long as the Directors deem it expedient not to
commence ar proceed with the same.

(1) The Company shall have authority Lo jssue shares which are to be
redeemed or are }ieble to be redeemed at the option of the Company
or the shareholder. ’

P
1~
N

The Company shall have power to purchase its own shares (including
any redeemable shares) in any manner authorised by the Companies
Act 1981 or any statutory re-enactment or modification thereof for
the time being in force.

CAPITAL

The shave capital of the Company is £1,219,602 divided into 1,212,254
Ordinary Shares of £1 each and 146,960 Management Shares of 5p each.

The Management Shares shall carry a fixed non-cumulative dividend at the
rate of five per cent. per annum on the capital paid up thereon calculated
from the 30th day of June, 1959 and ranking pari passu with any dividend
from time to time paid on the Ordinary Shares in respect of any acecounting
period of the Company, and on a winding up shall ontitle the holders to
repayment of the capital paid up thergon in priority to any payment to the
holders of the Ordinary Shares, but the Management Shares shall not entitle
the holders to any further or other participation in the profits or assets of
the Company.

Without prejudice to any special rights previously conferred on the holders
of any shares or class of shares already issued (which special rights shall not
be modified or abrogated except with auch consent or sanction as is provided
by the next following Article), any shares in the Company (whether forming
part of the present capital or not) may be issued with or have attached
thereto such preferred, deferred ar other special riunts, or such restrictions,
whether in regard %o dividend, return of capital, voting or otherwise, as the
Company may from time to time by special resolution determine.

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of
shares, the special rights attached to any class may, either with the consent
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10.

11.

1z,

13.

in writing of the holders of three-fourths of the issued shares of the class, or
with the sanction of an extraordinary resolution passed at a separate
meeting of such holders (but not otherwise), be modified or abrogated, and
may be so modified or abrogated either whilst the Company is @ going
cancern or during oF in contemplation of 2 winding up. To every such
separate meeting all the provisions of these presents relating to general
meetings or to the proceedings thereat shall mutatis mutandis apply, except
that the necessary quorum shall be two persons at least holding or
representing by proXy one-third in nominal amount uf the issued shares of
the clzgs (but so that if at any adjourned reeting of such holders a quorum
ag above defined is not present, those persons who ars present shall be a
quorum), and that the holders of shares of the class shiall, on a poll, have one
vote for every share of the class held by them respectively.

The special rights confer~ed upon the holders of any shares orF class of shares
issued with preferred or ather special rights shall, unless otherwise expressly
provided by the terms of issue of such shares, be deemed to be modified by
the creation or issue of further shares ranking pari passu therewith.

SHARES

The Company (or the Directors on behalf of the Company) may exercise the
powers of paying commissions conferred by Section 53 of the Act: Provided
that the commission paid or agreed to be paid shall not exceed 10 per cent.
of the price at which the shares in respect of which the Commission is paid
are issued and shall be disclosed in the manner required by that section. The
Company (or the Directors on behalf of the Company} may on any issue of
shares pay such brokerage as may be lawful.

It any shares of the Company are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the
provision of any plant which cannot be made profitable for a lengthened
period, the Company {or the Directors on behalf of the Company) may,
subject to the conditions and restrictions prescribed by section 69 of the
Act, pay interest on sO much of that share capital as is for the time being
paid up, and may charge the same to capital as part of the cost of
construction of the works. buildings or plant.

Except as authorised by law, no person shal: 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, future o partial interest in any
share, or (except only as by these presents or by law otherwise p.r-ovided) any
interest in any sractional part of a share, or any other right in respect of
any share except an absolute right to the entirety thereof in the registered
holder.

Every person whose name is entered as @ member in the register of members
shall be entitled without payment to one certificate for all his shares of
each class (and, upon transferring a part of his holding of shares of any
class, to a certificate for the balance of that holding), or, upon payment of
such fee, not exceeding 5p, for every certificate after the first as the
Directors shall from time to time determine, to several certificates, each
for one or more of his shares of each class. Every certificate shall be issued
under the Seal, as hereinafter pravided, and shall specify the shares to which
it relates and the amount paid up thereon. In the case of a share held
jointly by several persons, the Company shall not be bound to issue more
than one cectificate therefor, and delivery of a certificate for a share to
one of several joint holders shall be sufficient delivery Lo all.
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16.

17I

18.

19,

20.

If a share certificate is defaced, lost or destroyed, it may be renewed on
payment of such fee (if any) not exceeding 3¢, and on such terms (if any) as
to evidence and indemnity, as the Directors think fit.

LIEN

The Company shall have a lien on every share (not being a fully paid share)
for all manies, \whether presently payzble or not, called or payable at a fixed
time in respect of that share; and the Company shall also have a first and
paramount lien and charge on all shares (other than fGuy paid shares)
standing registered in the name of a singls member for all the debts and
liabilities of that member or his estate to the Company, and that whether
the same shall have been incurred before or after notice to the Company of
any equitable or other interest in any person other than the member and
whether the time for the payment or discharge of the same shall have
arrived or not, and notwithstanding that the same are joint debts or
liabilities of the member or his estate and any other person, whether a
member of the Company or not. The Company's lien (if any) on a share
sEaH extend to all dividends and other monies or property attributabile
thereto.

The Company may seli; in such marner as the Directors think fit, any shares
on which the Company has a lien, but no sale shall be made unless some sum
in respect of which the lien exists is presently payable, nor until the
expiration of fourteen days after a notice in writing, stating and demanding
payment of the sum presently payable, and giving notice of intention to sell
in default, shall have been given to the holder for the time being of the
share, or the person entitied thereto by reason of his death or bankruptey.

To give effect to any such sale the Directors may authorise some person to
transfer the snares sold to the purchaser thereof. The purchaser 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 maney, nar shall
his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The proceeds of sale shall be applied in or towards payment or satisfaction
of the debt or liability in respect whereof the lien exists, so far as the same
is presently payable, and any resioce shall (subject to a like lien for debts or
liabilities not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares at the time of the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in
respect of any monies unpaid on their shares (whether on account of the
nominal amount of the shares or by way of premium), provided that (except
as otherwise fixed by the terms of issue) no call on any share shall exceed
one-fourth of the nominal amount of the share or be payable at less than
two months from the last cally and each member shall (subject to his being
given at least one month's notice specifying 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 shall be deemed to have been made at the time when the resolution of
the Directors autharising the call was passed, and may be made payable by
instalments.
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22,

23.

24.

23,

26.

The joint holders of a share shall be jointly and severaily liable to pay all
calls in respect thereof.

If a sum called in respect of a share is no¢ paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from that day to the time of actual payment at such
rate, not exceeding 7 per cent. per annum. as the Directors determine, but
the Directars shall be at liberty to waive payment of such interest wholly or
in part.

Any sum which by the terms of icsue of a share becomes payable upon
allotment or at any fixed date, whethe.: on account of the nominal amount
of the share or by way of premium, shall for all the purposes of these
presents be deemed to be a call duly made and payable on the date on which,
by the terms of issue, the same becomes payable, and in‘case of non-
payment all the relevant provicions of these presents as to payment of
interest and expenses,. forfeiture and otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

The Directors may, or: the issue of shares, differentiate between the holders
in the amount of calls to be paid, and in the times of payment.

The' Directars may, if they think fit, receive from any member all or any
part of the maonies uncalled and unpaid upon any shares held by him, and
upon all or any of the monies so advanced may {until the same would but for
such advance become presently payable) pay interest at such rate, not
exceeding (unless the Company In general meeting shall otherwise direct)
7 per cent. per annum, as may be agreed upon between the Directors and the
member.

TRANSFER OF SHARES

(a} No holder of a Management Share shall so long as he is a Director of
the Company transfer any Management Share unless the transfer is
approved by resolution of the Board. Such holder being a Director
shall be entitled to vote upon the resolution of the Board approving
the transfer, and shall be counted in the guorum present at the
meeting of Directo:>.  In appraving or declining to approve any such
transfer the Board shall have an absolute discretion.

(b) Upon any holder of a Management Share dying or ceasing to be a
Director otherwise than by retirement and re-election at the same
meeting all the Management Shares then held by him shall be
transferred to such other person or persons as the Directors shall
determine. To give effect to any such transfer the Directors may
authorise some person to transfer any of such shares to the purchaser
thereof, who shall be registered as the holder of the shares so
transferred. The purchaser shall not be bound to see to the
application of the purchase money, which shall be held in trust for
the previous holder of such shares. Provided that if the Directors
shall serve upon the holder of a Management Share who has ceased to
be a Director or upsn the personal representatives of a holder of a
Management Share who has died a notice that they are unable to find
a purchaser for some or all of the Management Shares held by him
euch holder or his personal representatives shall be entitled, within
three months after the service of such notice or such longer period as



fme moizisomT—n DT

27,

28,

31.

32.

33.

34.

-

the Directors may aliow, to seli all or any of the Management Shares
for which the Diregtors have been unable to find a purchaser to any
person and at any price, subject nevertheless fo the provisiogns of
ArtiCIe 29'

(c) No transfer of a Management Share shall be registered unless it is
expressed to be in ronsideration of a sum equal to its nominal value.

All transfers of shares shall be effected by transfer in writing in the usual
common form, or in such other form as the Directors may approve.

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

The Directors may, in their absolute discretion, and without agsigning any
reason therefor, refuse to register any transfer of Ordinary Shares to a
person of whom they do not approve, and they may also refuse to register
the transfer of shares on which the Company has a lien.

The Directors inay also refuse to recognise any instrument of transfer,
unless :

(8) Such fee, not exceeding 124p, as the Directors may from time to
time require is paid to the Company in respect thereof;

(82) 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 right of the transteror to make

the transfer; and

(c The instrument of transfer relates to shares of one class only.

1f the Directors refuse to register a transfer, they shall, within two rmonths
after the date on which the transfer was lodged for registration send to the
transferee notice of the refusal.

The registration f, transfers may be suspended at such times and for such
period as the Directors may from time Lo time determine, provided that it
shall not be suspended for more than thirty days in any year.

TRANSMISSION OF SHARES

In case of the death of a sharsholder the survivors or survivor where the
deceased was a joint holder, and the executors or administrators of the
deceased where he was a sole holder, shall be the only persons recognised by
the Company as having any title to his shares, but naothing herein contained
shall release the estate of a deceased joint holder from any liability in
respect of any share jointly held by him.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upan the praduction of such evidence as to his
title as may from time to time be properly required by the Directors, 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.



55,

36,

37.

38.

39.

40.

41.

4z.

If the person so becoming entitied shall elect to be registpred himself, he
shall deliver or send to the Company & notice in writing signed hy fim
stating that he so elects. 1f he shall elect to have his nominze registersd,
he shall testify his election by executing a transfer of such share to his
nominee. All the limitations, restrictions and provisions of these presents
relating to the right to transfer shares and the registration of transfers
thereof shall apply to any such notice or transfer as afpresaid as if the death
or bankruptey of the mernbsy had not oceurred and the notice or transfer
were & transfer executed by that member.

A person becaming entitled to a share in consequence of the death or
bankruptcy of a rember shall be entitled to receive and may give a
discharge for all dividends and other monies payable in respect of the share,
but he shall not be entitled to receive notices of or to attend or vote at
meetings of the Company or of any class of its members, or, save as
aforesaid, to any of the rights or privileges of a member until he shall have
become a member in respect of the share. k

There shali be paid to the Company in respect of the registration of any
probate, letters of administration, certificate of marriage ot death, power
of attorney or other document relating to or affecting the title to any share
such fee, not exceeding 124p, as the Directsrs may from Lime to time
require or prescribe.

FORFEITURE OF SHARES

If a member fails tc pay any call or instalment of a call on the day
appointed for payment thereof, the Directors may, at any time thereafter
whilst any part of such call or instalment remains unpaid, serve a notice on
him requiring payment of so much of the call or instalment as is unpaid,
together with any interest and expenses which may have accrued. ’

The notice shall name a further day (not being less than seven days from the
date of service of the notice) on or before which and the place where 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 and at the place appointed, the
shares on which the call was made will be liable to be forfeited.

If the ~equirements of any such notice are not complied with, any share in
respect of which the notice has been given may, at any time thereafter
before payment of all calls, interest and expenses due in respect thereof has
been made, be forfeited by a resolution of the Directors to that effect.

A forfeited share may be re-allotted or re-issued, either to the person who
was before forfeiture the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the Directors shall think fit,
and at any time before re-allotment or re-issue the forfeiture may be
cancelled on such terms as the Directors think fit.

A member whose shares have been forfeited shall cease to be & member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture,
remain lisble to pay to the Company all monies which at the date of
forfeiture were presently payable by him to the Company in respect of the
shares, with interest thereon at 7 per cent. per annum from the date of
forfeiture until payment.
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A statutory deelaration in writing that the declarent is 2 Director or the
Jecretary of the Company, and that a share has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons clairning to be entitled to the share, and
such declaration and the receipt of the Caompany fgr the consideration {if
any) given for the share on the re-allotment or re-issue thersof shall
constitute a good title to the share, and the person to whom the share is re-
allotted or re-issued shall be registered as the holder thereof, and his title
to the share shall not be affected by any irregularity or invalidity in the
praceedings relating to the forfeiture, re-allotment or re-issue nf the share.

STOCK

The Company in general meeting may by resolution convert any paid-up
shares into stock, and re-convert any stock Into paid-up shares of - any
denomination.

The holders of stock may transfer the same or any part thereof in the same
manner and subject to the same requlations 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; but no stock shall
be transferable except in amounts equal to or multiples of the nominal

amount of the share from which the stock arose.

The holders of stock shalil, according to the amount of the stock held by
them, have the same rights, privileges and advantages as regards dividends,
participation in assets on a winding up, voting at meetings and ather
matters, as if they held the shares from which the stock arose, but no such
privilege or advantage (except participation in dividends and in agsets on a
winding up or otherwise) shall be conferred by an amount of stock which
would not, if axisting in shares, have conferred such privilege or advantage.

such of the provisicns of these presents as are applicable to paid-up shares
apply to stock, and the words "share® and "shareholder” herein shall include
"stock" and "stockholder",

INCREASE. OF CAPITAL

The company in general meeting may from time to time by ordinary
resolution increase its capital by such sum, to be divided into shares of such
nominal amounts, as the resolution shall preseribe.

(AY** All unissued shares (whether in the criginal or any increased share
capital) shall, before issue, be offered to the holders of the Ordinary
Shares. Every such offer shall refer to this Article, shall give detaijls
of the shares which the Company desires to issue and the proposzd
terms of issue thereof and shall invite each such holder to apply in
writing within such period as shall be specified (being a period
expiring not less than twenty one days from the date of despatch of
the offer) for such maximum numbsr of the shares then to be issued
as he wishes to take.

(B)** AL the expiration of the said period, the Shares so offered (or so
many of them as the said holders have applied far) shall be allotted
on terms not more oneraus in any respect than those specified in the
offer to or amongst such of the said holders who have applied for
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them and, if more than one such polder shall have =0 applied, the
shares shall be divided betwesn them pro rata {so far &s possibled
aecording to the number of Ordinary ares in respect of which they
are registered or entitled to be registered PROVIDED THAT no such
holder shall be obliged to take more than the maximum number
specified by him as aforesaid.

(C) The Directors may dispose of any Shares not applied for by such
holders in such manner a3 they think proper.

(D) For the purposes of this Article, where any person is unconditionally
entitled to be registered as the holder of 2 Sharg, iz and not the
persan actually registered a5 the holder thereof, shall be deemed %0

be a member of the Company in relation to that Share.

ALTERATIONS OF CAPITAL
The Company in general meeting may by ordinary resolution:-

(A Consolidate and divide all or any of its share capital into shares of
larger nominal amount than its existing shares. ‘

(B) Sub-divide its shares, or any of them, into shares of smallér amount
than is specified in the Memorandum of Association, subjecty
nevertheleas, to the provisions of Section 61(1Xd) of the Act.

©) Cancel any shares which, at the date of the passing of the resolution,

have not Deen taken or agreed to be taken by any persom and

diminish the amount of its capital by the amount of the shares S0
cancelled. And may also by special resolution:

(D) Reduce its share capital and any capital redemptian reserve fund or
share premium account in any manner authorised by law.

GENERAL MEETINGS

The Company shall in each year told a general meeting as its annual general
meeting in addition to any other meeting in that year, and not more than
£ifteen months shall elapse between the date of one annual general meeting
and that of the next. Al general meetings other than annual gereral

meetings shall be called extracrdinary general meetings.

The Directors may call an extraordinary general meeting whenever they
think fit, and, on the sequisitien of members in accordance with Section 132
of the Act, they shall forthwith convene an extraordinary general meeting.

Subject as hereinbefore provided gvery general meeting shall be held at such
time and place as the Directors may determine.

NOTICE OF GENERAL MEETINGS

Fourteen clear days' notice at the least, or (in the case of an annual general
meecting or & meeting sonvened to pass 2 special resolution) twenty-one
clear days' notice at the least, shall be given in manner hereinafter
menticned to such members as 8re under the provisions herein contained,
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entitled to receive notices from the Company, and also to the Company's
Auditors. The length of notice in every case shall be calculated exclusive of
the day on which the notice is served or deemed to be seryed and the day for
which it is given.

A meeting shall, notwithstanding that it is called by shorter notice than that
specified in the preceding Article, be deemed to have been duly called if it
is s agreed:-

(A) In the case of a meeting called as the annual general meeting, by all
the members having the right to attend and vote thereat; and

(8) In the case of any other meeting, by a majority in number of the
members having that right together hoiding not less than 95 per cent.
in nominal value of the shares giving that right.

Every notice of meeting shall specify the place, the day and the hour of
meeting, and in the case of 5pécial business the general nature of such
business. The notice {onVCring &0 annual general meeting shall specify the
meeting as such, and the nodee csnvening a meeting to pass 4 special or
extraordinary resolution shall specify the intention to propose the resojution
as a special or extraordinary resolution, as the case may be. Every notice
of meeting shall state with reasonable prominence that a member entitled
to attend and vote is entitled to appoint a proxy ar proxies to attend and
vote instead of him and that a proxy need not be a member.

The accidental omission to give notice of any meeting to, or the non-receipt
of the natice by, any person shall not invalidate the proceedings at the

meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be dsemed special that is transacted at an extraordinary
general meeting, ard also all business that is transacted at an annual generel
meeting, with the exception of sanctioning dividends, the consideration of
the accounts and balance sheet, the reports of the directors and Auditors
and any other documents annexed to the balance sheet, the election of
Directors in the place of those retiring by rotation or otherwise, the
reappointment of retiring Auditors and the fixing of their rernuneration, and
the voting of remuneration or extra remuneration to the Directors.

No business shall be transacted at any general meeting unless a quorum is
present when the meeting proceeds to business. Three members present in
person shall be a quorum for all purposes.

If within half an hour after the time appointed for the meeting a quorum is
not present, the meeting, if convened on the requisition of members, shall
be dissolved. In any other case it shall stand adjourned to the same day in
the next week, at the same time and place, or to such other date, time or
place as the Directors may by not less than two days' notice appoint, and if
at such adjourned meeting a guorum is not present within fifteen minutes
after the time appointed for holding the meeting, the members present shail
be a quorum.

The chairman (if any) of the Baard ot Directors shall preside as chairman at
every general meeting of the Company. If there is no such chairman, or if
at any meeting he is not present within ten minutes after the time appointed

10
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for holding the meeting or is unwilling to act as chairman, the meeling shall
choanse same Director, and if no Director is present, or if all the Directors
present decline to take the chair, some member present to be chairman.

The chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time te time and from place to place, but no business shall be transacted at
any adjourned meeting except pusiness which might lawfully have been
transacted at the meeting from which the adjournment togk place. When a
meeting is adjourned for 14 days or more, SeVERn days 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.

At any general meeting a reselution put to the vote of the meeting shall be
dacided 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

(=) by at least three members present in person or by proxy and entitled
to vote; of

(C) by ony member or members present in person or by proxy and
representing not less thar one-tenth of the total voting rights of all
the members having the right to vote at the meeting; or

(D) by a member of mermbers present in parson or by proxy and holding
shares in the Company conferring a right to vote at the meeting and
being 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 is so demanded, a declaration by the chairman that a resolution
has been carried, or carried unanimously, oF by a particular majority, or
lost, and an entry to that effect in the minute book, ghall be conclusive
evidence of the fact, without proof of the number or propertion of the votes
recorded in favour of or against the resolution.

if a poll is duly demanded, it shall Be taken in such manner as the chairman
may direct, and the result of a poll shall be deemed to be the resolution of
the meeting at which the poll was dermanded.

A poll demanded on the election of a chairman oOf on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such tirme and place as the chairman directs.

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

The demand for a polt shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has
been demanded, and it may be withdrawn at any time before the poll is
taken.

11
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YQOTES OF MEMBERS

On a show of hands every member who js present in person shall have one
vote. On a poll every member who is present in person or by proxy shall
have dne vote for avery share of which he is the holder.

In the case of joint holders of a share the vote of the senicr who tenders a
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
detprmined by the order in which the names stand in the register of
members.

Any corporation whieh is a 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 reperesentative at any general meeting, and the person so
authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that carporation could exercise if it were
an individuat momber of the Company.

A member of unsound mind, or in respect of whom an order has been rmade
by any Court of Protection, may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis, or other person in the nature of a
receiver or curator bonis appeinted by such Court, and such receiver,
curator bonis or other person may on a poll vote by proxy.

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

On = poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing signed by the appointor
or by his attorney duly authorised in writing, or, if the appointor is a
corporation, either under its cemmon seal or signed by an officer or
attorney so authorised. A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or an office ar notarially certified
copy of such power or authority, shall be deposited at the office not less
than 48 hours before the time appeinted for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or, in the case of a poil, not less than 24 hours before the time
appointed for taking the poll, and in default the instrument of proxy shall
not be treated as valid. No instrument appointing a proxy shall be valid
after the expiration of 12 months from the date named in it as the date of
execution.

An instrument of proxy may be in the following form, or in any other form
which the Directors shall approve:-

J. E. BEALE, LIMITED

I of , being a
member of the above-named Company, hereby appoint
of , or, failing him,
, of
, as my proxy to vote for me and on my behalf at the
Annual {or Extraordinary as the case may be) General Meeting of the

12



71.

78.

79.

80.

gLt

82l

»

Company to be held on the day of s 19
and at any sdjournment thereof.

SIGNED this day of 19 .

. . *in favoug of .
h £ us Inigvl =t =L the resoluticn.
This form is to bg used against lutiocn

Unless otherwise instructed the proxy will vote 8s he thinks fit.
* Serike out whichever is not desired:

A vote given in accordance with the terms of an instrument or proxy shall
be valid, notwithstanding the previous death or ifeanity of the principal, or
revocation of the proxy ar of the authority under which the proxy was
executed, or the transfer of the share in respect of which theé proxy is given,
provided that no intimation in writing of such death, insanity, revocation or
transfer shail have been recived by the Company at the Office before the
corr:lmencement of the meeting or adjourned meeting at which the proxy is
used. :

DIRECTORS

Unless and until otherwise determined by the Company in general meeting,
the Directors shall not be less than two nor more than ten in number. John
Bennett Cole Beale and Harold Hubert Beale (who were respectively holding
office as Directors for life on 18th July, 1945) shall (subject to the
provisions of section 184 of the Act and these presents) hold office as
Directars for life and shall rot be liable to retirernent by rotation or to
vacate office. ’ '

The Directors' remuneration for their services as such shall be at such rate
as the Company in general meeting may from time to time determine. The
Company in general meeting may also vote extra remuneration to the Board,
which shall in default of agreement or a direction by the Company to the
contrary be divided between the Directors entitled thereto equally. A
Director holding office for part only of a year shall be entitled to a
proportionate part of a full year's remuneration. The Directors shall also
be entitled to be repaid by the Company all such reasonable travelling
(including hotel and incidental) expenses as they may Incur in attending
meetings of the Board, or of ~ommittees of the Board, or general meetings,
or otherwise in or about the business of the Company.

Any Directar who by request of the Board serves on any committee or
performs special services or goes or resides abroad for any purpose of the
Company may be paid such extra remuneration by way of salary, percentage
of profits or atherwise as the Board may determine.

The qualification of a Director (other than a Director appointed under
Article 6(A)iii) or a Director holding office for life under Article 78) shall
be the holding alone and not jointly with any other person of Management
Shares of the Company of the nominal amount. of £100. No Direstor holding
office under Article 6(A)iii) or for life as aforesaid shall be required to have
a share qualification.

The office of a Director shall be vacated in any of the following events,
nameiys-

13
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(A} If (not being a Managing Director holding office as such for a fixed
term) he resigns his office by writing under bis hand left at the
Office.

(B) 1f he becomes bankrupt or compounds with his creditors.
(C)  If he is found lunatic or becomes of unsound mind.

(D)  If he is absent frorn meetings of the Directors far six months without
leave expressed by a resolution of the Directors, and the Directors
resolve that his office be vacated.

() If (not being aiready qualified) he does not obtain his qualification
within two months after his appointment, or at any time thereafter
ceases to hold his qualification, and so that = Director vacating
office under this provision shall be incapable of being re-appointed a
Divector until he has obtained his qualification.

) If he is prohibited from being a Director by, or by any order made
under, any provision of the Statutes.

Neo Directar or intending Director shall be disqualified by his office from
contracting with the Company, either with regard to his tenure of any other
office or employment under the Company, 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 in 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
realised by any such contract or arrarigement by reason of his tenure of that
office, or of the fiduciary relation thereby established; but the nature of his
interest shall be declared by him at the meeting of the Directors at which
the question of entering into the contract or arrangement is first
considered, if his interest then exists, or in any ather case at the first
meeting of the Directors after he becomes so interasted. A Director shall
not vote in respect of any contract or arrangement in which he is so
interested, and if he shall do so his vote shall not be counted, but this
prohibition shall not apply to any arrangement for giving any Director any
szcurity or indemnity in respect of money lent by him to, or agbligations
undertaken by him for the benefit of, the Company, nor to any contract by a
Director to subscribe for or underwrite shares or debentures of the
Company, and it may at any time be suspended or relaxed to any extent, and
gither generally or in respect of any particular contract, arrangement or
transaction, by the Company ir general meeting.

A general notice given to the Directors by any Director to the effect that
he is a member of any specified corporation or firm and is to be regarded as
interested in any contract which may thereafter be made with that
corporation or firm shall be deemed a sufficient declaration of interest in
relation to any contract so made; provided that no such notice shall be of
effect unless it is given at a meeting of the Directors or the Director giving
it takes reasonable steps to secure that it is brought up and read at the next

meeting of the Directors after it is given.

The Directors shall cause to be kept the register of their holdings of shares
and debentures of the Company and of its holding Company (if any), and of
any subsidiaries of the Company or its holding company, required by section
195 of the Act, and shall render the same available for inspection during the
period and by the persons therein specified, and shall produce the same at
every annual general meeting as required by that section.

14
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POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors, who may
exercise ali such powers of the Company as are not by the Statutes or by
these presents required to be exercised by the Company in general meeting,
susject nevertheless to any regulations of these presents, to the provision of
the Statutes, and to such regulations being not inconsistent with the
aforesaid regulations or prov:s:ons, as may be prescribed by cordinary
resuiution of 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 the regulation had not been made.
The general powers given by this Article shall not be limited or restrictea by
any special authority or power given to the Directors by any other Article.

The Directors may establish any local boards or agencies for managing any
of the affairs of the Company either in the United Kingdom or elsewhere,
and may appoint any persons to be members of such local boards, or any
managers or agents, and may fix their remuneration, and may delegate to
any local board, manager or agent any of the powers, authorities and
discretions vested in the Directors, with power to sub-delegate, and may
authorise the members of any lecal board, or any of them, to fill any
vacancies therein, snd to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject to such
conditions as the Directors may think fit! and the Directors may remove any
person so appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such anndlment or
variation shall be affected thereby.

The Directors may by power of attorney under the Seal appoint any
corporation, firm or person, or any fluctuating body of persons, nominated
either directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such powers,
authcrities and discretions (not exceeding those vested in or exercisable by
the Directors under these presents) and for such period and subject to such
conditions as they may think fit, and any such power of attorney may
contain such pravisions 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 sub-delegate ail or any of the powers,
authorities and discretions vested in him.

The Directors may make and vary such regulations as they think fit
respecting the keeping of dominion registers of members pursuant to
sections 119 to 122 of the Act.

The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, and to issue debentures, debenture stock and other securities.
Provided that the amount for the time being remaining undischarged of
monies borrowed or secured by the Directors as aforesaid (apart from
temporary loans obtained from the Company's bankers in the ordinary course
of business) shall not at any time, without the previous sanction of the
Company in General Meeting, exceed the paid-up share capital for the time
being of the Company but nevertheless no lender or other person dealing
with the Company shall be concerned to see or inquire whether the limit is
observed. No debt incurred or security given in excess of such limit shall
be invalid or ineffectual except in the case of express notice to tRe lender
or the recipient of the security at the time when the debt was incurred or
security given that the limit hereby imposed had been or was thereby
exceeded.
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All cheques, promissory netes, crafts; bills of exchange and other negotiable
or trapsferable instruments, and all receipts for monies paid to the
Company, shall be signed, drawn, accepted, endorsed or otherwise executed,
as the case may be, in such mannsr as the Directors shall from time to tirne
by resolution determine.

MANAGING AND EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or more of their number
to the office of Managing Director, or to any other office or empicyment
uader the Company except that of Auditor, for such period and on such
terms as they think fit, and may also continue any person appointed to be a
Director in any other office or employment (except that of Auditor) held by
him before he was so appointed. A Director (other than a Managing
Director) holding any such other office or employment is herein referred to
as an "Executive Director".

A Director appointed to the office of Managing Director shall not while
holding that office be subject to retirement by rotation, but (subject to the
terms of any contract between him and the Company) his appointment shall
be determined ipso facto if the ceases from any cause to be a Director or if
the Directors resolve that his term of office as Managing Director be
determined.

An executive Director shall not as such be exempt from retirement by
rotation, and his tenure of the office or employment by virtue whereo? he is
an Executive Director shall not be determined by reason only of his ceasing
for any reason to be a Directaor, but (subject to the terms of any contract
hetween him and the Company) may be determined at any time by resolution
of the Dirpctors.

The remuneration of any Managing Director or Executive Director for his
services as such shall be determined by the Directors, and may be of any
description, and (without limiting the generality of the foregoing) may
include admission to, or continuance of, membership of any scheme or fund
instituted or financed or contributed to by the Company for the provision of
pensions, life assurance or other benefits for employees or their dependants,
or the payment of a pension or cther benefits to him or his dependants on or
after retirement or death, irrespective of mermbership of any such scheme
or fund.

The Directors may entrust to and confer upon a Managing Director or
Executive Director any of the powers exercisable by them as Directors upon
such terms and conditions and with such restrictions as they think fit, and,
in the case of a Managing Director, either concurrently with or to the
exclusion of their own powers and may from time to tirme revoke, withdraw
or vary all or any of such powers.

ROTATION OF DIRECTORS

At the annual general meeting in every year one-third of the Directars for
the time being (other than any Directors exempt from retirement by
rotation under any other provisions of these presents), or, if their number is
not three or a multiple of three the number nearest to one-third, shall retire
from office. A Director retiring at a meeting shall retain office until the
close or adjournment of the meeting.
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The [lirectars to retire in every yeal shall be those wha have been longest in
office since their last election or appointment, but, as between persans wha
became or were last re-elected Directors on the same day, those to reiire
shall (unless they otherwise agree among thetnselves) be determined by lok,
A retiring Director shall be eligible for re-election.

The Company at the meeting at which a Director retires In manner
aforesaid shall fill up the vacated office by electiig 4 person thereto, and in
default the retiring Director shall be deemed to have been re-elected, unless
at such meeting it is expressly resolved not te fill up the vacated office or A
motion for his re-election is put to the meeting and lost. :

No person other than a Director retiring at the meeting shall, uniess
recommended by the Directors far election, be eligible for the office of a
Director at any general meeting, unless nat less than three nor more ‘than
fourteen clear days before the day appointed for the meeting there shall
have been given to the Secretary notice in writing by some member duly
qualified to be present and vote at the meeting for which such notice is
given of his intention to propose such person for election, and also notice in
writing signed by the person to be proposed of his willingness to be elected.

The Company in general meeting mav from time to time by ordinary
resolution increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced number is to go out of
office.

The Directors shall have power at any time to appoint any other person to
be a Director, either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not at any
time exceed the maximum number fixed by or in accordance with these
presents. Any Director so appointed shall hold office only until the next
following annual general meeting, and shall then be eligible for re-election
but shall not be taken into account in determining the Directors who are to
retire by rotation at that meeting.

Except as otherwise authorised by Section 183 of the Act, the election or
appointment of any person proposed as a Director shall be effected by a
separate resolution and a single resolution purporting to elect or appoint two

.

or more persons to be Directors shall be neffective and void.

Without prejudice to the provisions of Section 184 of the Act relating to the
removal of Directors by ordinary resolution, the Company may by
extraordinary resolution remove any Director befare the expiration of his
period of office, and may by an ordinary resolution appoint another person in
his place. The person sa appointed shall be subject to retirement at the
same time as if he had become a Director on the day on which the Director
in whose place he ‘was appoint=d was last elected or appointed a Direcior.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions arising at any
meeting shall be determined by a majority of votes. In case of an 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
a meeting of the Directors. It shall not be necessary to give notice of a
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meeting of Directors to any Dlrecter for the time being absent from the
United Kingdom.

The quorum necessary for the transaction of the business of the Directars
may be fixed by the Directors, and unless so fixed at any other number shall
ke three.

The continuing Directors, or a sole continuing Director, may act
notwithstanding any vacanecies in the Board, but if and so iong as the number
of Directors is reduced below the minimum number fixed by or in
accordance with these presents, the contint.ng Directors or Director may
act for the purpose of filling up vacancies in the Board or of summoning
general meetings of the Company, but noat for any other purpose.

The chairman of Directors shall be John Bennett Cole Beale so long as he is
a Director and present and willing to act, and if he is no longer a Director or
not present or unwilling to act the chairman shall be Harold Hubert Beale so
long as he is a Director and present and willing to act. Subject as aforesaid -
the Directors may 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.

A resolution in writing signed by all the Directors for the time being in the
United Kingdom shall be as effective as a resolution passed at a meeting of
the Directors duly convened and held.

A meeting of the Directors for the time being at which a quorum is present
shall be competent to exercise all powers and discrations for the tims being
exercisable by the Directors. o

The Directors may delegate any of their powers to committees consisting of
such member or members of the Board as they think fit. Any such
committee shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Directors.

The meetings and proceedinge of any such committee consisting of two or
mare members shall be goveined by the provisions of these presents
requlating the meetings and proceedings of the Directors, s0 far as the same
are applicable and are not superseded by any regulations made by the
Directors under the last preceding Article.

All acts done by any meeting of Directors, or of a committee of Directors,
or by any person acting as a Director, shall, notwithstanding it be
afterwards discovered that there was some defect in the appointment of any
Director or persgn acting as aforesaid, or that they or any of them were
disqualified or had vacated office, be as valid as if every such person had
been duly appointed, and was qualifie¢ and had continved to be, a Director.

SECRETARY
The Secretary shall be appointed by the Direciors, 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 from that office.
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A provisien of the Act or these presents reguiring or authorising @ thing to
he done by pr to a Director and the Secretary shail not be satisfied by its
being done by or to the same person acting in both capacities.

MINUTES

The Directors shall cause minites to be made in books provided for the
purpose:- '

(A) OF all appaintments of officers made by the Directors.

(B) Of the names of the Directors present at each meeting of Directors
and of any comimittee of Directors.

()  Of all resolutions and proceedings at all meetings of the Company
and of the Directors and of committees of Directors.

THE SEAL

The Seal shall not be affixed to any instrument except by the authority of a
resolution of the Board ar of a committee of the Board, and in the presence
of at least one Director and the Seeretary, both of whom shall sign the
instrument.

All forms of certificate for shares, stock or debenture stock, or representing
any other form of security (other than letters of allotment and scrip
certificates) shall be issued under the Seal and bear the autographic
signatures of one or more Directors and the Secretary.

The Company may exercise the powers conferred by section 35 of the Act
respacting an official seal for use abroad, and such powers shall be vested in
the Directors.

DIVIDENDS AND RESERVES

The profits of the Company available for dividend and resolved to be
distributed shall be applied in the payment of dividends to the members in
accordance with their respective rights and priorities.  The Company in
general meeting may declare dividends accordingly.

No dividend shail be payable except out of the profits of the Company, or
exceed the amount recommended by the Directors.

The Directors may pay to the members such interim dividends as appear to
the directors to be justified by the profits of the Company.

All dividends shall be declared and paid according to the amounts paid on
the shares in respect of which the dividend is paid, but no amount paid on a
share in advance of calls shall be treated for the purposes of this Article as
paid on the share. All dividends shall be apportioned and paid pro rata
according to the amounts paid on the shares during any part or parts of the
period in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular date, it
shall rank for dividend accordingly.
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Any general meeting declaring a dividend may, upon the recommendation of
the Directors, diregt payment or satisfaction of such dividend wholly or
partly by the distribution of specific assels and in particular of paid-up
chares or debentures of any other company, and the Directors shall give
effect to such direction, and where any difficulty arises in regard to such
distribution the Directors may settle it 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 determing that cash
payments shall be made to any members upon the footing of the value so
fixed in order to adjust the rights of those entitled to participate in the
dividend as may seemn expedient to the Directors.

The Directors may before recommending any dividend set aside out of the
profits of the Company and carry to reserve or reserves such sums as they
think proper, and the sums represented thereby shall, at the discretion of
the Directors, be applicable for any purpose to which the profits of the
Company may properly be applied, and pending such application may, at the
like discretion, be either employed in the business of the Company, or
invested in such investments (other than shares of the Company or its
holding company if any) as the Directors may from time to time think fit.

o Dircctors shall transfer to share premium account as requirad by
Section 56 of the Act sums equal to the amount or value of any premiums at
which any shares of the Company shall be issued. Subject to the provisions
of the said section the provisions of these presents relating to reserves shall
apply to sums standing to the credit of share premium account.

The Directors may deduct from any dividend payable to any member all
sums of money (if any) presently payable by him to the Company on account
of calls or otherwise.

No dividend shall bear interest against the Campany.

Any dividend may be paid by cheque sent through the past to the registered
address of the member or person entitled thereto, and in the case of joint
holders to any ane of such joint holders. Every such cheque shall be rnade
payable to the order of the person to whaom it is sent, or to such person as
the member or joint holders shall direct, and payment of the cheque shall be
a good discharge to the Company in respect of such dividend. ,

If several persons are registered as joint holders of any share, any one of
thern may give effectual receipts for any dividend or other rnonies or
property due in respect of the share.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may, upon the recommendation of the
Directors, resolve that it is desirable to capitalise any undivided profits of
the Company (including sums carried and standing to any reserve or reserves
or other special account), and accordingly that the Directors be authorised
and directed to appropriate the profits or reserves resolved to be capitalised
to the members who would have been entitled thereto if distributed by way
of dividend, and in the same proportions, and to apply such profits on their
behalf, either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such members respectively, or in paying
up in full unissued shares or debentures of the Company of a norninal amount
equal to such profits or reserves, such shares or debentures to be allotted
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and distribyted, credited as fully paid up, to and amongst such members in
the proportion aforesaid, or partly in one way and partly in the other:z
Provided that the oply purpose to which cuch sums standing lo capital
redemption reserye or share premium account shall be applied pursuant ic
this Article shall be the payment up in full of unissued shares to be aliotted
and distributed as aforesaid.

Whenever such a 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 allptments and issue 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
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 agreerment with
the Company providing for tha allctment 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 may require) for the
payment up by the Company on their behalf, by the application thereto of
their respective proportions of the profits or reserves resclved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on
their existing shares, and and any agreement made under such authority
shall be effective and binding on all such members.

ACCOUNTS

The Directors shall cause to be kept such books or accounts as are necessary
to exhibit and explain the transactions and financial position of the
Company and to give a true and fair view of the state of its affairs, and in
particular (but without limiting the generality of the foregoing provision)
proper books of account with raspect to:

(A) All sums of money received and expended by the Company and the
matters in respect of which such receipt and expenditure takes place.

(=) All sales and purchases of goods by the Company, with a statement of
the annual stocktaking.

(C)  The assets and liabilities of the Company.

The baoks of account shall be kept at the office or (subject to the provisions
nf section 147(3) of the Act) at such other place as the Directors think fit,
and shall at all times be open to inspection by the Directors. No member
(other than a Director) shail have any right of inspecting any account or
boak or document of the Company, except as conferred by the Statutes or
authorised by the Directors or by the Company in general meeting.

The Directors shall from time to time in accordance with sections 148, 150
and 157 of the Act cause to be prepared and o 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.

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 and of the Directors' and Auditors' reports shall, at least twenty-
one days previously to the meeting, he delivered or sent by post to every

21



137,

138,

139.

140.

141.

142,

143,

member and dsbepture holder of the Company of whose addrgss ths
Company is aware {or in the case of joint holders of any share or debenture
to one of the joink holders), and to the Company's Auditors.

AUDIT

Auditors of the Company shall be sppointed and their duties regulsied in
accorsdance with sections 159 to 162 of the Act. '

The Auditoss' report to the members made pursuant to th statutory
pravieions as to audit shall be read before the Company in general meeting
and shall be open to inspection by any member, who shall be entitied to be
furrisned with a copy of the balance sheet (including every document
required by law to be annexed thereto) and Auditors' report in accordance
with section 158(2) of the Act.

NOTICES

Any notice or document may be served by the Company on any member
either personally or by sending it through the post in a prepaid letter
addressed to him at his registered address. In the case of joint holders of &
share all notices shall be given to that one of the joint holders whase name
stands first in the register of members, and notice so given shall be
sufficient notice to all the joint holders.

Any merrber described In the register of members by an address not within
the United Kingdom who shall from time to time give to the Company an
address within the United Kingdom at which notices may be served upon
him, shall be entitled to have notices served upon him at that address; but
save as aforesaid no member other than a registered member described in
the register of members by an address within the United Kingdom shall be
entitled to receive any notice from the Company.

Any notice or other document, If served by post, shall be deemed to have
been served at the time when the letter containing the same is posted, and
in proving such service it shall be sufficient to prove that the letter
containing the notice or document was properly addressed, stamped and
posted. g

Any notice or document delivered or sent by post to, or left at the
registered address of, any member in pursuance of these presents shall,
notwithstanding that such member is then dead or bankrupt, and whether or
not the Company has notice of his death or bankruptey, be deemed to have
been duly served in respect of any share registered in the name of such
member as sole or joint helder unless his name shall, at the time of the
service of the notice or document, have been removed from the register as
the holder of the share, and such service shall for all purposes be deemed a
sufficient service of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) in the share.

WINDING UP
If the Company shall be wound up, the Liquidator may with sanction of an

extraordinary resolution of the contributories divide amongst the
contributories in specie the whale or any part of the assets of the cocmpany,
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and may with the like sanction vest the whole or any part of such assets in
trustees wpan such trust for the benefit of the coptributorjes as the
Liquidator with the like sanction shall think fit.

7
! !

INDEMNITY

The Directors, Managers, Auditors, Secretary and other officers of the
Company shall be indemnified out of its assets against all liability incurred
by them as such in defending any proceedings, whether civil or criminal, in
respect of alleged negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company in which judgment is given in their
favour, or in which they are acquitted, or in connection with any application

under section 448 of the Act in which relief is granted to them by the Court,

(A) The Directors shall restrict the borrowings of the Company and
exercice all voting and other rights or powers of controt exercisable
by the Company in relation to its subsidiary companies so as to
secure (as regards subsidiary companies so far as by such exercise

they can secure) that the principal amount for the time being

outstanding (including any fixed or minimum premium payable on

final repayment) of all monies borrowed by the Company and its
subsidiaries shall not exceed three times the share capital and
resarves {as hereinafter defined) of the Company. ‘

$=)) For the purpase of this Article the expression “the share capitai and
reserves" means:-

(i) the amount paid up or credited as paid up on the share capitai
of the Company, and

(ii) the aggregate amount of the consolidated capital and revenue
reserves (including share premium account, capital redemption
reserve fund and any credit balance but deducting any debit
balance on profit and loss account) of the Company and its

subsidiaries; ,

all as shown by a cansoliation of the latest audited balance sheets of
the Company and its subsidiaries; but

(a) adjusted as may be appropriate in respect of any variation in
the paid up share capital, share premium account or capital
redemption reserve fund of the Company and its subsidiaries
since the date of their latest audited balance sheet;

(b) after making the appropriate deduction in respect of any
distribution cther than to the Company or another subsidiary
out of profits earned prior to the date of such balance sheet
and not provided therein;

(c) deductiny any amounts attributable to goodwill or other
intangible assets;

(d) excluding any share capital or reserve derived from any
writing up after the 16th day of June 1975 of the book values
of any assets of the Company or its subsidiaries except to the
extent of any writing up of any fixed assets of the Company or
any of its subsidiaries (other than goodwill or other intangible
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assets) as a result of a revaluation which is made by @
professional valuer who Is a member of-the Royal Institution
of Chartered Surveyors and which is made not less than 3
years since the last such revalution;

{e) excluding amounts set aside for taxation and amounts
attributable to minority interests in subsidiaries; and

(f)  after making such other adjustments as the Auditors for the
time being of the Company may consider appropriate

For the purpose of this Article there shall be deemed to be
autstanding as monies borrowed:-

() amounts owing by way of normal trade credit exceeéing three
months or by way of special credit facilities; ‘

(i)  inrespect of any asset hired or leased (whether with an option
to purchase or otherwise) the total amount of rental due or
that will fall due in respect of the period until the earliest
time at which the Company or subsidiary (as the case may be)
may lawfully terminate such hiring or lease.

New Articles adopted by Special Resoluticn passed on 26th March 1983.
Former Article 6(n) deleted by Special Resolution passed on 26th Maxrch
1983 and consequential alterations made to former Article 6(B) and
Articles 49 and 131. : :

The last sentence of article 7 was deleted by Special Resolution passed
on 26th Maxch 1983.

Article 6{a) deleted by Special Resolution passed on 26th March 1983.
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THE COMPANIES ACTS 1948 TO 1981

Return by a company purchismg

its own shares >~ W

Pursuant to section 52{1}{2) and (3} of the Companies Act 1981

To time¥eg|ﬂrar of Companies

N,
For official use //Gcmpany Tuymber

/"‘ Form No, 64

. RN twid

| R A
Name of company

120002 )

T, &
* . #
J. E. BEALE, PUBLIC LIMITED COMPANY kR
The return of shares purchased by the company Under section 46 of the Companies Act 1981 isas
follows :—
z Preferred

Class of shares rdir

Number of shares

purchased 187,500

) Non':inal‘ value of 21

the shares

Datels) on which the :

shares were delivered 31.03.83 s

1o the company '

T/
rAgsimem-ane-minintire|mek
pr?ces-paid-m-the-shﬂfea--omﬁr
£243,750 t

The aggregate amount paid by the compatiy for the shares to which this return relates was: o

B
|

3

[Birestor] [Secretaryl T

signdd / M/L{ a7

Date g7.5a.R3
[ Y
Prese}rd)r's name, address
and reference (if any):— -
. For official use
Pinsent & CoO., General section Post room

solicitors,

post & Mail House,
26 Colmorxre Circus,
pirmingham B4 6BH.
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your ref

cur ref.

Deigitte | & GO0
Haskins-Sells

Chartored Azcountants Wheatepal Heue
24 Boraord Stseet
Southam:pton SO 10L
Telophone 0703 635527

Telex 477334
CRV/JL Facuimdle Q703 276657
GMED/MLY 24 June 1988

The Company Secretary

J E Beale plc

16 O01d Christchurch Road
Bournemouth

BH1 11J

Dear Sir

tn accordance with Section 390 of the Companies Act 1985,
wve are writing to you to resign as auditors to the company
forthwith. There are no circumstances connected with our
resignation that we consider ought to be brought to the
notice of the company’s members or creditors.

Yours faithfully

D@l:’,‘\‘ﬁ) ll(—"\._,.a el

—
DELOTTTE HASKINS & SELLS
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No. 120002

THE COMPANIES ACTS 1548 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION
of

J. E. BEALE, LIMITED

At an Extraordinary General Meeting of the Company duly convened and held at
36 Qld Christchurch Road, Bournemouth on Tuesday 5th December 1978 the
fullowing resolution was passed as a special retolution:

SPECIAL. RESOLUTION

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

.y

namely -

COMPANIES HCUSE

by deleting the words "ore and one half times" {in 136 18 Blardcie 145(A) and

e

inserting the words “three times" in their place. |M 82 |

(Sekretary at the time of the
passing of the resolution)




Na. 120002

THRE COMPANIES ACTS 1285 and 1989

COMPANY LIMITED BY SHARES

SPECIAL RESQOLUTION
of

J E BERLE public Limited Company

At an Extraordinary general Meeting of rhe Comapny duly
convened and held at 36 0ld Christchurch Road, Bournemouth
on Friday 26 July 1991 the following resolution was passed
as a special resolution:

SPECIAL RESQLUTION

That articles 90 of +he Company's Articles of Association
pe altered by adding at the beginning the words “Subject
to the provisions of Article 145," and by deleting the
second and third sentences thereof.

’V’Q/

.-.‘ﬂt--‘-‘...‘--‘

{Chairman)
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

J. E. BEALE, PUBLIC LIMITED COMPANY

(Adopted by Special Resolution passed on the 5th day of June 1959
and incorperating al) amendments up to and including
26th July 19%91)

1

2,

PRELIMINARY

The regulations in Table "A" in the first schedule to the Companies
{Consolidation) Act, 1908, shall not apply to the Company.

In these presents the words standing in the first column of the following
table shall where ti.: context so admits bear the meaning set opposite to
them respeiiively un Lhi2 second column thereaf.,

Words Meanings
The Act The Companies Act, 1948 as amended by

the Companies Act, 1947,

The Statutes The Companies Act, 1948 and every
statutary madification or re-enactment
thereof for the time being in force, °

These presents These Articles of Association as from
time to time altered by special
resolution,

The Office The Reagistered Office of the Company.

The Seal The Commen Seal of the Company,

The United Kingdam Great Britain and Northern Ire .

vl ;;\“ t:.S 'J.FO

Year | COMPANES HOUSE Year from 1st Januar C:;sﬁ‘to the g

10 SEP 199} December inclusive, %] S
. 76 T

g oy £
o T

&, LA
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I writing Written, or produced by any substitute for
writing, «. partly one and partly the
other.

And the expressions "Debenture® and "Debenture Holder" shail inglude
"Debenture Stock” and “Debenture Stockholder®, and the expression
"Secretary” shall include 2 temmporary or assistant Secretary cond any person
appointed by the irecters to perform any of the duties of the Secretary.

Save ss aforesaid any werds or expressions defined in the Statutes shall
where the context so admits bear the same rmgzaning in these presents.

Any branch or kind of business which the Compéany Is either expressly or by
implication authorised to undertake may be undertaken at such time or
times as the Directors think fit, and vnay be left in abeyance, whether
already commenced or not, so long as the Directors deem it expedient not
to commence or proceed with the same.

(1) The Company shall have the authority to issue shares which are to
be receemed or are liable to be redeemed atf the option of the
Company or the shareholder,

(2} The Company shall have power to purchase its own shares
(including any redeemable shares) in any manner authorised by the
Companies Aot 1981 or any statutory re-epactment or modification
thereof for the time being in force.

CAPITAL

The share capital of the Company is £1,219,602 divided into 1,212,254
Ordinary Shares of £1 each and 146,960 Management Shares of 5p each.

The Management Shares shall carry a fixed non-cumulative dividend at the
rate of five per cent. per annum on the capital paid up thereon calculated
from the 30th Day of June, 1959 and ranking pari passy with any dividend
from time to time paid on the Ordinary Shares in respect of any actounting
period of the Company, and on a winding up shall entitle the holders to
repayrnent of the capital paid up thereon in priority to any payment to the
holders of the Ordinary Shares, but the Management Shares shall not
entitle the holders to any further or other participation in the profits or
assets of the Company.

Without prejudice to any special rights previously conferred on the holders
of any shares or class of shares already issued (which special rights shail
not be meodified or abrogated except with such consent or sanction as is
provided by the next following Article), any shares in the Company
(whether forming part of the present capital or not) may be issued with or
have attached thereto such preferred, deferred or other special rights, or
such restrictions, whether in regard to dividend, return or capital, voting or
otherwise, as the Company may frem time to time by special resaolution
determine,

MODIFICATIONS OF RIGHTS
Whenever the capital of the Company is divided into different classes of

shares, the special rights attached to any class may, either with the
consent in writing of the holders of three-fourths of the issued shares of
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the class, or with the sanction of an extraordinary resolutipn passed at a
separate meeting of such holders (but not otherwise), be modified or
abrogated, and may be so modified or abrogated either whilst the Cempany
is a going concern or during or in contemplation of a winding up, To every
guch separate meetirg all the provisions of these presents relating to
general meetings or to the proceedings thereat shall mutatis mutandis
apply, except that the necessary guorum shall be two persons at least
helding or representing by proxy one-third in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting of such holders
a guorum as above defined is not present, those persons who are present
shall be a quorum), and that the holders of shares of the class shall, on a
poll, have one vote for every share of the class held by them respectively.

The special rights conferred upon the holders of any shares or class of
shares issued with preferred or ather special rights shall, unless otherwise
expressly provided by the terms of issue of such shares, be deemed to be
modified by the creation or issue of further shares ranking pari passu
therewith.

SHARES

The Company {(or the Directors on behalf of the Company) may exercise the
powers of paying commissions conferred by section 53 of the Act: Provided
that the commission paid or agreed to be paid shall not exceed 10 per
cenc. 0f the price at which the shares in respect of which the Commission
is paid are issued and shall be disciosed in the manner required by that
section. The Company {(or the Directors on behalf of the Company) may on
any issue of shares pay such brokerage as may be lawful.

If any shares of the Company are issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the
provision of any plant which cannot be made profitable for a lengthened
period, the Company (or the Directors on behalf of the Company) rnay,
subject to the conditions and restrictions prescribed by section 69 of the
Act, pay interest on so much of that share capital as is for the time being
paid up, and may charge the same to capital as part of the cost of
construction of the works, buildings or plant.

Except as authorised by law, no person shall be recognised by the Company
as holdiing any share upon any trust, and the Company shall not be bound by
or recognise any equitable, contingent, future or partial interest in any
share, or (except only as by these presents or by law otherwise provided)
any interest in any fractional part of a share, or any other right in respect
of any share except an absolute right to the entirety thereof in the
registered holder.

Every person whose name is entered as a member in the register of
members shall be entitled without payment to one certificate for all his
shares of each class (and, upon transferring a part of his holding of shares
of any class, to a certificate for the balance of that holding), or, upon
payment of such fee, not exceeding 5p, for every certificate after the first
as the Directors shall from time to time determine, to several certificates,
each for one or more of his shares of each class. Every certificate shall
be issued under the Seal, as hereinafier provided, and shall specify the
shares to which it relates and the amount paid up thergon. In the case of
a share held jointly by several persons, the Company shall not be bound to
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issue more than one certificate therefcr, and delivery f a certificate for a
share to one of sevezral joint bolders shall be sufficient deiivery to all.

If a share certificate is defaced, lost or destroyed, it may be reviewed on
payment of such fee (if any) not exceeding 5p; and on such terms (if any) as
to evidence and indemnity, as the Directors think fit.

LIEN

The Cornpany shall have a lien on every chare (not being a fully paid share)
for all monies, whether presently payable or not, called or payable at s
fixed time In respect of that share; and the Company shall alss have a
first and paramount lien and charge on all shares (other than fully paid
shares) standing registered in the name of a single member for all the
debts and liabilities of that member or his estate to the Company, and that
whether the same shall have been incurred before or after notice to the
Company of any equitable or ather interest in any person other than the
member and whether the time for the payment or discharge of the same
shall have arrived or not, and notwithstanding that the same are joint debts
or liabilities of the member or his estate and any other perscn, whether a
member of the Company or nmot. The Company’s lien (if any) on a share
shall extend to all dividends and other monies or property attributable
thereto,

The Campany may sell, in such manner as the Directors thirk fit, any
shares on which the Company has a lien, but no sale shall be made unless
some sum in respect of which the lien exists is presently payable, nor until
the expiration of fourteern days after a notice in writing, stating and
demanding payment of the sum presently payable, and giving notice of
intention to sell in default, shall have been given to the holder for the
time being of the share, or the person entitied thereto by reason of his
death or bankruptcy.

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

The proceeds of sale shall be applied in or towards payment or satistaction
of the debt or liability in respect whereof the lien exists, so far as the
same is presently payzble, and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the shares before
the sale} be paid to the person entitled to the shares at the time of the
sale,

CALLS ON SHARES

The Directors may from time to time make calls upon the members in
respect of any monies umpaid on their shares (whether on account of the
nominal amount of the shares or by way of premium), provided that (except
as otherwise fixed by the terms of issue) no call on any share shall excesd
one-fourth of the naminal amount of the share or be payable at Jess than
twog months from the last call; and esach member shall (subject to his
being given at least one month's notice specifying the time or times and
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place of paymsnt) pay to the Coropany at the time or times and place <o
specified the amount called on his shares.

A call shall be deemed to have been made at the time when the resolution
of the Directors authorising the call was passed, and may be made payable
by instalments.

The joint holders of a share shall be jpintly and severally liable to pay all
calls in respect thereof,

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the merson frorn whom the sum je due shall
pay interest on the sum from that day to the time of actual payment at
such rate, not exceeding 7 per cent. per annum, as the Directors determ.ne,
but the Directors shall be at liberty to waive payment of such interest
wholly or in part.

Any surm which by the terms of issue of a share becumes payable upon
allotment or at any fixed date, whether on account of the nominal amount
of the share or by way of premium, shall for all the purposes of these
presents be deeimed to be a call duly rmade and payable on the date on
which, by the terms of issue, the same becomes payable, and in case of
non-payment all the relevant pravisions of these presents a: to payment of
interest and expenses, forfeiture and otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

The Directors may, on the issue of shares, differentiate between the holders
in the amount of calls to be paid, and in the tirnes of payment.

The Directors may, if they think fit, receive from any member all or any
part uf the monies uncalled and unpaid upon any shares held by him, and
upon all or any of the monies so advanced may (until the same would but
for such advance become presently payable) pay interest at such rate, not
exceeding (unless the Company in general meeting shall otherwise direct) 7
per cent. per annum, as may be agreed upon between the Directors and the
member.

TRANSFER OF SHARES

(a) No holder of a Management Share shall so long as he is a Director
of the Company tranfer any Management Share unless the transfer
is approved by resolution of the Board. Such holder being a
Director shall be entitled to vote upon the resolution of the Board
approving the transfer, and shall be counted in the quorum present
at the meeting of Directors. In approving or declining to approve
ary such tramsfer the Board shall have an absolute discretion.

(b) Upon any holdzr of a Management Share dying or cea.ing to be a
Director otherwise than by retirement and re-election at the same
meeting all the Management Shares then held by him shall be
transferred to such other person or persons as the Directors shall
determine. To give effect to any such transfer the Directors may
authorise some person to transfer any of such shares to the
purchaser thereof, who shall be registered as the holder of the
shares so transferred. The purchaser shall not be bournd to see to
the application of the purchase money, which shall be held in trust
for the previous holder of such shares. Provided that if the
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Directors shali serve upon the holder of a Management Share who
has ceased to be a Director or upon the personal representatives of
a holder of a Management Share who has died & notice that they
are unable to find 2 purchaser for some or all of the Management
Shares held by him such holder or his perspnal representatives
shall be entirled, within three months after the service of such
notice or such longer period as the Directors may allow, o sell
all or any of the Management Shares for which the Directors have
been unable to find a purchaser to any person and at any price,
subject nevertheless to the provisions of Article 22.

(c) No transfer of a Management Share shall be registered unless it is
expressed to be in consideration of a sum egual to its nominal
value.

All transfers of shares shall be effected by transfer in writing in ‘the usual
common form, or in such other form as the Directors may apprave.

The instrument of transfer of a share shall be sxecuted by both the
transferor and the transferee, and the transferor shall be deemed to remain
the holder of the share until the name of the transferee is entersd in the
register of members in respect thereof.

The Directors may, in their absolute discretion, and without assigning any
reason therefor, refuse to register any transfer of Ordinary Shares to a
person of whom they do not approve, and they may also refuse to register
the transfer of shares on which the Company has a lien.

The Directors may also refuse to recognise any instrument of transfer,
unless

(A) Such fee, not exceeding lzip, 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 right of the
transferor to make the transfer; and

() The instrument of transfer relates to shares of one class only.

If the Directors refuse to register a transfer, they shall, within two months
after the date on which the transfer was lodged for registration send to the
transferee notice of the refusal,

The registration of transfers may be suspended at such times and for such
period as the Directors may from time to time determine, provided that it
shall not be suspended for more than thirty days in any year.

TRANSMISSION OF SHARES

In case of the death of a shareholder the survivors or survivor where the
deceased was a joint holder, and the executors or administrators of the
deceased where he was a sole holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing herein
contained shall release the estate of a deceased joint holder from any
liability in respect of any share jointly held by him.
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Any person becoming eititled to a share in consequence of the death or
bankruptcy of 2 member rnay, upon the production of such evidence as to his
title as may from time to tirme be properly required by the Directors, 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 ther=of.

If the person so becoming entitled shall elect to be registered himself, he
shall deliver or send to the Company & notice in writing signed by him
stating that he so elects. If he shall elect to have his nominee registered,
he shall testify bis election by executing a transfer of such share to his
nominee. All the limitations, restrictions and provisions of these presents
relating to the right to transfer shares and thaz registration of transfers
thereof shall apply to any such notice or transfer as aforessid sy if the
death or bankruptcy of the member bad not occurred and the notice or
transfer were a transfer executed by that member.

A person becoming entitled to a share in consequence of the death or
bankruptcy of @ member shall be entitled to receive and may give a
discharge for all dividends and other monies payable in respect of the
share, but he shall nolL oe untitled to receive notices of or to attend or
vote at meetings of the Company or of any class of its members, or, save
as aforesaid, to any of the rights or privileges of a member until he shall
have become a member in respect of the share.

There shall be pald to the Company in respect of the registration of any
probate, letters of administration, certificate of marriage or death, power
of attorney or other document relating to or affecting the title to any
share such fee, not exceeding 124p, as the Directors may from time to time
require or prescribe.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Directors may, at any time thereafter
whilst any part of such call or instalment remains unpaid, serve a notice
on him requiring payment of so much of the call or instalment as is unpaid,
together with any interest and expenses which may have accrued.

The notice shall name a further day (not being less than seven days from
the date of service of the notice) on or befare which and the place where
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 and at the place appointed,
the shares on which the call was made will be liable to be forfeited.

If the requirements of any such notice are not complied with, any share in
respect of which the notice bhas been given may, at any time thereafter
before payment of all calls, interest and expenses due in respect thereof
has been made, be forfeited by a resolution of the Directors to that effect.

A forfeited share may be re-allotted or re-issued, either to the person who
was before forfeiture the holder thereof or entitled theretos or to any other
person, upon such terms and in such manner as the Directors shall think fit,
and at any time before re-allotment or re-issue the forfeiture may be
cancelled on such terms as the Directors think fit.
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A member whose shares have been forfeited shall cease to be a member in
respect of the forfeited snares, but shall, notwithstanding the forfeiture,
remain liable to pay to the Company all monies which at the date of
forfeiture were presently payable by him to the Company in respect of the
ghares, with interest thereon at 7 per cent. per annum from the date of
forfeiture until payment.

A statutory declaration in writing that the declarant is a Director or the
Secretary of the Company, and that a share 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,
and such declaration and the receipt of the Company for the consideration
(if any) given for the share on the re-allotment or re-issue thereof shall
constitute = good title to the share, and the person to whom the share is
re-allotted or re-issued shall be registered as the halder thereof, and his
title to the share shall not be affected by any irregularity or invalidity in
the proceeaings relating to the forfeiture, re-allotment or re-issue of the
share,

STOCK

The Company in general meeting may by resolution cenvert any paid-up
shares into stock, and re-convert any stock into paid-up shares of any
denomination.

The holders of stock may transfer the same or any parl 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 gonversion have been
transferred, or as near thereto as ciroumstances admit; but no stock shall
be transferable except in amounts equal to or multiples of the nominal
amount of the share from which the stock arose.

The holders of stook shall, according to the amount of the stock held by
them, have the same rights, privileges and advantages as regards dividends,
participation in assets on a winding up, voting at meetings and other
matters, as if they held the shares from which the stock arose, but no such
privilege or advantage (except participation in dividends and in assets on &
winding up or otherwise) shall be conferred by an armount of stock which
would not, if existing in shares, have conferred such privilege or advantage.

Such of the provisions of these presents as are applicable to paid-up shares
apply to stock, and the words nghare" and "shareholder" herein shall include

nstock" and "stockholder".
INCREASE OF CAPITAL

The company in general meeting may from time to time by ordinary
resolution increase its capital by such sum, to be divided into shares of
such rominal amounts, as the resolution shall prescribe.

(A)%# All unissued shares (whether in the original or any increased share
capital) shail, before issue, be offered to the holders of the
Ordinary Shares. Every such offer shall refer to this Article,
shall give details of the shares which the Company desires to issue
and the proposed terms of issue thereuf and shall invite each such
holder to apply in writing within such period as shall be specified
(being a period expiring not less than twenty one days from the
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date of despatch of the offer) for such maximum number of the
shares then tn be issued as he wishes to take.

(B)** At the expiration of the said period, the Shares so offerred (or so
many of them as the said holders have applied for) shall be
allotted on terms not more gnerous in any respect than those
specified in the offer to or amongst such of the said holders who
have applied for them and, if more than one such holder shall have
sp applied, the shares shall be divided between them pro rats (so
far as pogsible) according to the number of Ordimary Shares in
respect of which they are registered or entitled to be registered
PROVIDED THAT no such holder shall be obliged to take more
than the maximum number specified by him as aforesaid.

(C) The Directors may dispese aof any Shares ncet applied for by such
holders in such manner as they think proper.

(m)] For the purposes of this Article, where any person Iis
unconditionaliy entitled to be registered as the holder of a Share,
he and not the person actually registered as the holder thereof,
shall be deemed to be a member of the Company in relation to
that Share.

ALTERATIONS OF CAPITAL
The Company in general meeting may by ordinary resolution:-

(A) Consolidate and divide all or any of its share capital into shares
of larger nominal amount than its existing shares.

(8) Sub-divide its shares, or any of them, into shares of smaller
amount than is specified in the Memorandum of Association,
subject, nevertheless, to the provisions of section 61(1)(d) of the
Act.,

()] Cancel any shares which, at the date of the passing of the
resplution, have not been taken or agreed to be taken by any
person, and diminish the amount of its capital by the amount of
the shares so cancelled. And may also by special resolution:

(D) Reduce its share capital and any capital redemption reserve fund
or share premium account in any manner authorised by law.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meeting in that year, and not
more than fifteen months shall elapse between the date of one annual
general meeting and that of the next. All general meetings other than
annual general meetings shall be called extraordinary general meetings.

The Directors may call an extraordinary general meeting whenever they
think fit, and, on the requisition of members in accordance with section 132
of the Act, they shall forthwith convene an extraordinary general meeting.
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Sybject as hereinbefore provided every general meeting shall be held at
such time and place as the Directors may determine.

NOTICE OF GENERAL MEETINGS

fourteen clear days' notice at the least, or (in the case of an annual
general meeting or a meeting convened to pass a special resolution)
twesty-one clear days’ notice at the Jeast, shall be given in manner
hereinafter mentioned toe sush members as are, under the provisions herein
con:ained, entitled to receive notices from the Company, and also to the
Cornpany's Auditors. The length of notice in every case shall be calculated
exclusive of the day on which the notice is served or deemed to be served
an the day for which it is given,

A meeting shall, notwithstanding that it is called by shorter notice than
that specified in the preceding Article, be deemed to have been duly called
if it is so agreed:-

{A) In the case of a meeting called as the annual general meeting, by
all the members having the right to attend and vote thereat; and

B) In the case of any other meeting, by a majority in number of the
members having that right together holding not less than 95 per
cent. in nominal value of the shares giving that right.

Every notice of meeting shail specify the place, the day and the hour of
meeting, and in the case of special bugsiness the general nature of such
businass. The notice convening an annual general meeting shall specify the
meeting as such, and the notice convening & meeting to pass a special or
extraordinary resclution, shall specify the intention to propose the
resolution as a special or extraordinary resolution, as the case may be.
Every notice of rmgeting shall state with reasonable prominence that a
member entitled to attend and vote is entitled to appoint a proxy or
proxies to attend and vote instead of him and that a proxy need not be 2
member. B

The accidental omission to give notice of any meeting to, or the
non-receipt of the notice by, any persori shall not invalidate the proceedings
at the meeting.

PROCEEDINGS AT BENERAL MEETINGS

All business shall be deemed special that is transacted at an extracrdinary
general meeting, and also all business that is transacted at an annual
general meeting, with the svoeption  of  sanctioning  dividends, the
sonsideration of the accounts and balance sheet, the repcrts of the
directors and Auditors and any other documents annexed to the balance
sheet, the etestion of Directors in the place of those retiring by rotation or
otherwise, the reappaintment of retiring Auditors and the fixing of their
remuneration, and the voting of remuneration or extra remuneration to the
Directors.

No business shall be transacted at any general meeting unless a guorurmn is
present when the meeting proceeds to business. Three members present in
person shall be a guorum for all purposes.
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If within hal¥ an hour after the time appointed for the meeting a guorum is
not presant, the meeting, if convened on the requisition of members, shal)
be dissolved, In any other case it shall starxd 8djoursied to the same day in
the next week, at the same time and place, or o such other date, time or
place as the Directors may by not less than two days' notice appoint, aad
If at such adjourned meeting a quorum is not present within fifteen minutes
after the time appointed for holding the meeting, the members present shall

The chairman (if any) of the Board of Djrectors shall preside as chairman
at every genera) meeting of the Company, If there is ng such chairman, or
if at any meeting he is naot present within ten minutes after thz time
gppointed for holding the meeting or is unwilling to apt as chairman, the
meeting shall choosge some Director, and if no Director is present, or if =1
the Directors present decline to take the chair, sormme member present to be
chairman,

The chairman may, with the consent of any meeting at which g 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 tusiness shall be transacted
at any adjourned meeting axcept business which right lawfully have been
transacted at the meating from which the adjournment took place., When g
meeting is adjourned fop 14 days or more, seven days' notice of the
adjourned meeting shali be given as in the case of an original meeting,
Save asg aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting,

At any genera) meeting a resoiution put to the vate af the meeting shall bhe
decided on a show of hands, unless a poll is (befare or on the declaration of
the result of the show of hands} demanded:..

(A) by the chairman; op

(8) by at least three members present in Person ot by proxy and
entitled to vote; or

() by any member or members present in persoh or by proxy and
representing not less than one-tenth of the total voting rights of
all the members having the Pight to vote st Lhe meeting; or

(w)} by a member op members present in Person or by proxy and holding

and being shares on which an aggregate sum has been paid up equal
to not lass than one-tenth of the total sum paid up on all the
shares conferring that right,

Urless a poll is sp demanded, a declaration by the chairman that a
reselution has been carried, or carried unanimously, or by a particylar
majority, or lost, and an entry to that effect in the mirute book, shall pe
conclusive evidence of the fact, without praof of the number pp proportion

of the votes recorded in favour of or against the resolution,
If a poll is duly demanded, it shall be taken in such manner as the

chairman may direct, and the result of a pnll shall be deerned to be the
resolution of the meeting at which the poell was dernanded.
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A poil demended on the election of a ghairman or on a guestica of
adjournment, shall be taken forthwith. A poll demanded on any other
guestion shuil be taken at such time and place as the chairman directs,

In the case of an equality of yotes, whether on a show of hands or on @
poll, the chairman of the meeting at which the show of hands tskes place
or the poll jz demanded shall be entitled to a second or casting wote,

The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the guestion un which the gl
has been demanded, and it may be withdrawn at any time before the poll is
taken.

VOTES OF MEMBERS

On a show of hands every member who is present in person shall have one
vote. On a pall every member who [s present in person or by proxy shall
have one vote for every share of which he is the holder.

In the case of joint holders of a share the vate of the senior who tenders 8
vote, whether ir 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 ordar in which the names stand in the register of
mernbers.

Any corporation which is a member of the Company may, by resolution of
its directors or other governing body, authosise such person as it thinks fit
to act =s itc representative at any general meeting, and the person so
authorised shal! be entitled to exercise 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.

A member of unsound mind, or in respect of whom an order has been made
by any Court of Protection, may vote, whether on a show of hantis or on a
poll, by his receiver, curator bonis, or other persun in the nature of a
receiver or curator bonis appointed by such Court, and such receiver,
curator bonis or other person may on a poll vote by proxy.

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

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

The instrument appointing a proxy shall be in writing signed by the
appaintar or by his attorney duly authorised in writing, or, if the appolntor
is a corporation, either under its common seal or signed by an officer or
attorney so authorjsed. A proxy need not be a member of the Company.

The imstrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or an office or notarially
certified copy of such power or authority, shall be deposited at the office
not less than 4B hours before the time appointed for holding the meeting or
adjourned meeting at which the persan named in the instrument proposes to
vote, ar, in the case of a poll; not less than 24 hours before the time
appointed for taking the poll, and in default the instrument of proxy shall
not be treated as valid, No instrument appointing a proxy shall be valid
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after the expiration of 12 months from the date named in it as the date of
gxecution,

An instrument of proxy may be in the following form, or in any other form
which the Directors shall approve:-

J. E. BEALE, LIMITED

Iy of , being a mernber of the
above-named  Company, hereby  appgint of
s, or, failing bhim, s of

y as my proxy to vote for me and on my behalf at the Annual
(or Extraordinary as the case may be) General Meeting of the Company to
be held on the day of y 19, and at
any adjournment thereof.

SIGNED this day of 13 .

This form is to be used *in favour of the resolution.
against

Unless otherwise instructed the proxy will vote as ng thinks fit.
* Strike out whichever is not desired.

A vote given in accordance with the terms of an instrument or 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 proxy was
executed, or the transfer of the share in respect of which the proxy is
given, provided that noc intimation in weriting of such death, insanity,
revocation or transfer shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

DIRECTORS

Unless and until otherwise determined by the Company in general meeting,
the Directors shall not be less than two nor more than ten in number.
John Bennet Cole Beale and Harold Hubert Beale (who were respectively
holding office as Directors for iife on 18th July, 194%) shall (subject o the
provisions of section 184 of the Act and these presents) hold office as
Directors for life and shall not be liable to retirement by rotation or g
vacate office.

The Directors' remuneration for their services as such shall be at such rate
as the Company in general meeting may from time to time determine. The
Company in general meeting may also vote extra remuneration to the
Board, shich shall in default of agreement or a direction by the Company
to the contrary be divided between the Directors entitled thersto equally.
A Director holding office for part only of a year shall be entitled to a
proportionate part of a full year's remuneration. The Directors shall also
be entitled to be repaid by the Company all such reasonable travelling
(including hotel and incidental) expenses as they may incur in attending
meetings of the Board, or of Committees of the Board, or general meetings,
or atherwise in or about the business of the Company.
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Any Director who by request of the Board serves on any committse or
performs specizl services or gees ar resides gbroad for any purpose of the
Company may be paid such extra remuneration by way @f salary,
percentage of profits or otherwise as the Board may determine,

The qualification of a Director {(other than a Director appointed ynder
Articie 6{A)iii} or a Director holding office for life under Article 78) shall
be the nolding slone and not jointly with any ather person of Management
Shares of the Company of the nominal amount of £100. No Director
holding office under Article &(A)(iii) or for life as aforesaid shall be
required to have a share qualification.

The office of a Director shall be vacated in any of the fcllowing events,
narnely:-

(A) If {(not being a Managing Director holding office as such for =
fixed term) he resigns his office by writing under his hand left at
the Office.

B) If he becomes bankrupt or compounds with his creditors,
C) If he is found lunatic or becomes of unsound mind.
D) It he is absent from meetings of thg Directors for six months

without leave expressed by a resolution of the Directors, and the
Directors resoive that his office be vacated.

(£ If (not being already qualified} he does not obtain his qualification
within two months after his appointment, or at any time
thereafter ceases to hold his qualification, and so thet a Director
vacating office under this provision shall be incepable of being
re-appointed a Director until he has obtained his qualification.

(F) If he is prohibited frorm being a Director by, or by any order made
under, any provision of the Statutes.

No Director or intending Director shall be disqualified by his office from
contracting with the Company, either with regard to his tenure of any
other office or employment under the Company, 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 in 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 realised by any such contract or arrangement by rzason of his
tenure of that office, or of the fiduciary relation thereby established; but
the nature of his interest shall be declared by him at the meeting of the
Directors at which the question of entering into the contract or
arrangement is first considered, if his interest then exists, or in any other
case at the first meeting of the Directors after he becomes so interested,
A Director shall not vote in respect of any contract or arrangerment in
which he is so interested, and if he shall do s» his vote shall not be
counted, but this prohibition shall not apply to any arrangement for giving
any Direstor any security or indemnity in respect of monsy lent by him to,
or obligations undertaken by him for the benefit of, the Company, nor to
any contract by a Director to subscribe fer or underwrite shares or
debentures of the nmpany, and it may at any time be suspended or relaxed
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to @ny extent, and either generglly or in respect of any particular

portrast, srrangement or transacticn, by the Company in general meeting,

A. general notice given 1o the Directors by any Director to the effent That
he ts a member of any specified corporation or firrs and is to be regarded
as interested in any contract which may thereafter be made with that
corporation or firm shall be deemed a sufficiznt declaration of intgrest in
relation to any contract so made; provided that no such notice shall be of
effect unless it is given at 2 meeting of the Directors or the Diregtor
giving it takes reasonable steps to secure that it is brought up and read at
the next meeting of the Directors after it is given.

The Diirectors shall cause to be kept the register of their holdings of shares
and debentures of the Companay and of its holding Company (if any), and of
any subsidiaries of the Cornpany or its holding company, requirerd by sectien
195 of the Act, and shall render the same available for inspection during
the period and by the persons therein specified, and shall produce: the same
at every annual general meeting as required by that section.

POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are not by the Statutes or by
these presents required to be exercised by the Company in general meeting,
subject nevertheless to any regulations of these presents, to the provision of
¢he stztutes, and to such requiations, being not inconsistent with the
aforesaid regulations or pravisions, as may be prescribed by ordinery
resolution of the Company in general meeting, but nod requlation made by
the Company in general meeting shall invalidate any prior act of the
Oirectors which would have been valid if the requlation had not been made.
The general powers given by this Article shall not be limited or restricted
by any special authority aor power given to the Directors by any other
Article.

The Directors may estabjish any local boards or sgencies for managing any
of the affairs of the Company either in the United Kingdom or elsewhere,
and rmay appoint ary persons to be members of such local boards, or any
managers or agents, and may fix their remuneration, and may delegate to
any local board, rnanagerl or agent any of the powers, authorities and
discretions vested in the Directaors, with power to sub-delegate, and may
authorise the members of any \ncal board, or sny of them, to fill any
vacanoies therein, and to act notwithstanding vacancies, and any such
appaintment or delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Diractors may remove
any persan so appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without naotice of any such annulrnent or
variation shall be affected thereby.

The Directors may by power of attorney under the Seal appoint any
corporation, firm or person, oF any fluctuating body of persons, nominated
sither directly or indirectly by the Directors, to be the attorney or
attorneys of “he Company far such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by
the Directors under these presents) and far such pericd and subject to such
conditions as they may think fit, and any such power of attormey may
contaip such provisions for the protection and convenience qf [persons
dealing with any such attorney as the Directors may think fit, and may

.15 -




89.

90, ++

91.

92,

93.

94,

95.

96.

also authorise any such attorney to sub-gelegate all or any of the powers,
authorities and discretions vested in him.

The Directors may make and vary such reculations as they think fit
respecting the keeping of dominion registers of members pursuant to
sections 119 to 122 of the Act.

Subject to the provisions of Article 145, the Directors may exercise all the
powers of the Company to borrow rmoney, and to mortgage or charge its
undertaking, property and wuncalled capital, and to issue debentures,
debenture stock and other securities.

All cheques, promissery notes, drafts, bills of exchange and other
negotiable or transferable instruments, and all receipts for rnonies paid to
the Company, shall be signed, drawn, accepted, endorsed or atherwise
execuied, as the gcase may be, in syt manner as the Directors shall from
time to time by resolution determina.

MANAGING AND EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or mare of their number
to the office of Managing Director, or to any other office or employment
under the Company except that of Auditor, for such period and on such
terms as they think fit, and may also continue any person appointed to be a
Uirector in any other office or employment (except that of Auditor) held by
him before he was so appointed. A Director (other than a Managing
Director) holding any such aother office or employment is herein referred to
as an "Executive Director!.

A Director appointed to the office of Managing Director shall not while
holding that office be subject to retirement by rotation, but {subject to the
terms of any contract between him and the Company) his appointment shall
be determined ipso facto if he ceases from any cause to be a Director or if
the Directors resolve that his term of office as Managing Director be
determined,

An executive Director shall rot as such be exempt from retirement by
rotation, and his tenure of the office or employment by virtue whereof he
is an Exernvtive Director shall not be determined by reason only of his
ceasing for any reason to be s Director, but (subject to the terms of any
contract between him and the Company) may be determined at any time by
resolution of the Directors.

The remuneration of any Managing Director or Executive Director for his
services as such shall be determined by the Directors, and may be of any
description, and (without limiting the generality of the foregoing) may
include admission to, or continuance of, membership of any scheme or fund
instituted or fimanced or contributed to by the Company for the provision of
pensions, life assurance or other benefits for employees or their dependants,
or the payment of a pension ar other benefits to him or his dependants on
or after retirement or death, irrespective of membership of any such
scheme or fund.

The Directors may entrust to and confer upon a Managing Director or
Executive Director any of the powers exercisable by them as Directors
upon such terms and conditinons and with such restrictions as they think fit,
and, in the case of a Managing Director, either concurrently with or to the
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exclusion of their own powers and may from time to time revoke, withdraw
or vary all ar any of such powers.

ROTATION OF DIRECTORS

At the annual general meeting in every year one-third of the Directors for
the time being (other than any Directors exempt from retirement by
rotation under any other provisions of thkese presents), or, if their number is
not three or a multiple of three the number nearest to one-third, shall
retire frorn office, A Director retiring at a rneeting shall rstain office
until the close or adjournrnent of the meeting.

The Directors to retire in every year shall be those who have been longest
in office since their last election or appointment, but, as between persons
who became or were last re-elected Directors on the same day, those to
retire shall (uniess they otherwise agree arnong themsalves) ko determined
by lot. A retiring Director shall be eligible for re-election.

The Company at the meeting at which a Director retires in manner
afaresaid shall fill up the vacated nffice by electing a person thereto, and
in default the retiring Director shall be deemed to have been re-elected,
unless at such meeting it is expressly resolved not to fill up the vacated
office or a meotion for his re-election is put to the meeting and lost.

N person other than a Direster retiring at the meeting shall, unless
recommended by the Directors for election, be eligible for the office of a
Director at any general meeting, unless not less than three nor morz than
fourteen clear days before the day appointed for the meeting there shall
have been given to the Secretary notice in writing by some member duly
qualified to be present and vote at the meeting for such notice is given of
his intention to propose such person for election, and also motice in writing
signed by the person to be proposed of his willingness to be elected,

The Company in general meeting may from time to time by ordinary
resolution increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced number is to go out of
office.

The Directors shall have power at any time to appoint any other person to
be a Director, either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors shall not at any
time exceed the maxirmum number fixed by or in accordance with these
presents. Any Director so appointed shall held office only until the next
following annual general meeting, and shall then be eligible for re-election
but shall not he taken intd account in determining the Directors who are to
retire by rotation at that meeting.

Except as btherwise authorised by section 183 of the Act, the election or
appointment of any person proposed as a Director shall be effected by a
separate resolution and a single resolution purporting to elect or appoint
two or more persons to be Directors shall be ineffective and void.

Without prejudice to the provisions of section 184 of the Act relating to the
removal of Directors by ordinary resolution, the Compeny may by
extraordinary resolution rernove any Director betore the expiration of his
period of office, and may by an ordinary resolution appoint ancther person
in his place. The person so appointed shall be subject to retirermnent at the
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sam2 time as if he had become a Director on the day on which the Director
in whose place he was appointed wag last elected or appointed a Director.

PROCEEDINGS OF DIRECTORS

The Directors may meet tugether for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions arising at
any meeting shall be determined by a majority of votes. In case of an
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 a meeting of the Directors. It shall not be necessary to
give notice of a meeting of Directors tp any Director for the time beaing
absent from the United Kingdom.

The gquorum necessary for the transaction of the business of the Directors
may be fixed by the Directors, and unless so fixed at any other number
shall be three.

The ocontinuing Directors, or a sole continuing Director, may act
notwithstanding any vacsncies in the Board, but if and so long as the
number of Directors is reduced below the minimum number fixed by or in
accordance with these presants, the continuing Directors or Dirgctor may
act for the purpose of filling up vacancies in the Bosrd or of summoning
general meetings of the Company, but not for any ather purpose,

The chairman of Directors shall be John Bennett Cole Beale so long as he
is a Director and present and willing to act, and if he is no longer a
Direstor or not present or unwilling to act the chairman shall be Harold
Hubert Beale so long as he is a Director and present and willing to act.
Subject as aforesaid the Directors may 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
Diectors present may choose one of their number to be chairman of tne
meeting.

A resolution in writing signed by all tha Directors for the time being in
the United Kingdom shall be as e“fective as a resolution passed at a
meeting of the Directors duly convened and held.

A meeting of the Directars for the time being at which a gquorum is present
shall be competent to exercise all powers and discretions for the time
being exercisable by the Directors.

The Directors may delegate any of their powers to cormmmittees consisting
of such member or members of the Board as they think fit. Any such
committee shall, in the exercise of the powers so dalegated, conform to
any regulations that may be imposed on it by the Directors.

The meetings and proceedings of any such committee consisting of two or
more members shall be governed by the provisions of these presents
regulating the meeting and proceedings of the Directors, so far as the same
are applicable and are not superseded by any regulations made by the
Directors under the last preceding Article.
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All acts done by any meeting of Directors, or of a committee of Directors,
or by any person acting as a Dirgctor, shall, notwithstanding 1t be
afterwards discovered that there was some defect in the appointment of
any Director or peison acting as aforesuid, or that they or any of them
were disqualified or had vacated office, be as vglid as if every such person
has been duly appointed, and was gualifizd and had continued to be, 2
Director.

SECRETARY

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 from that office.

A provision of the Act or these presents requiring or authorising a thing te
be dome by or to a Director and the Secretary shall not be satisfied by its
being done by or to the same person acting in both capacities.

MINUTES

The Directors shall cause minutes to be made in books provided for the
purposei- '

(A) Of all appointments of officers made by the Directors.

(B) Of the names of the Directors present at each meeting of
Directors and of any committee of Directors.

) Of all resolutions and proceedings at all meetings of the Comapny
and of the Directors and of committees of Directors.

THE SEAL

The Seal shall not be affixed to any instrument except by the authority of
s resolution of the Board or of a committee of the Board, and in the
presence of at least one Director and the Secretary, both of whorn shall
sign the instrument.

All forms of certificate for shares, stock or debenture stock, or
representing any other form of security (other than letters of allotment and
scrip certificates) shall be issued under the Seal and bear the autographic

" signatures of one or more Directors and the Secretary.

The Company may exercise the powers conferred by section 35 of the Act
respecting an official seal for use abroad, and such powers shall be vested
in the Directors.

DIVIDENDS AND RESERVES

The profits of the Company available for dividend and rescived to be
distributed shail be applied in the payment oY Aividends to the members in
accordance with their respective rights and priorities.
general meeting may declare dividends accordingly.

The Company in
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No dividend shall be payable except out of the profits of the Company, or
exceed the amount recormmended by the Directors.

The Directors may pay to the members such interim dividerds as appear to
the Directors to be justified by the profits of the Company.

All dividends shall be declared and paid according to the armounts paid on
the shares in respect of which the dividend is paid, but no amount paid on a
share in advance of calls shall be treated for the purposes of this Article
as paid on the share. All dividends shall be apportioned and paid prp-rata
according to the amounts paid on the shares during any part or parts of the
period in respect of which the dividend is paid; but if any share is issued
on terrs providing that it shall ramk for dividend as from a particular
date, it shall rank for dividend accordingly.

Any general meeting declaring a dividend may, upon the recommendation of
the Directors, direct payment or satisfction of such dividend wholly or
partly by the distribution of specific assets and in particular of paid-up
shares or debentures of any other company, and the Directors shall give
sffect to such direction, and where any difficulty arises in regard to such
distribution the Directors may settle it 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 adjust the rights of those entitled to participate
in the dividend as may seem expedient to the Directors.

The Directors may before recommending any dividend set aside out of the
profits of the Company and carry to reserve or reserves such sums as they
think proper, and the sums represented thereby shall, at the discretion of
the Directors, be applicable for any purpose to which the profits of the
Company may properly be applied, and pending such application may, at the
like discretion, be either employed in the business of the Company, or
invested in such investments (other than shares of the Company or its
holding company if any) as the Directors may from time to time think fit.

The Directors shall transfer to the share premium account as required by
section 56 of the Act sums equal to the amount or value of any premiums
at which any shares of the Company shall be issued. Subject to the
provisions of thne said sesction the provisions of these presents relating to
reserves shall apply to sums standing to the credit of share premium
account.

The Directors may deduct from any dividend payable to any member all
sums of money (if any) presently payable by him to the Company on
account of calls or otherwise.

No dividend shall bear interest against the Company.

Any dividend may be paid by cheque sent through the post to the registered
address of the member or person entitled thereto, and in the case of joint
hoiders to any one of such joint holders. Every such chegue shall be made
payable to the order of the person to whom it is sent, or to such person as
the member or joint hnlders shall direct, and payment of the cheque shall
be a good discharge to the Company in respect of such dividend.
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If several persons are registered as joint holders of any share, any one of
them may give effectual receipts for any dividend or other monies or
property due in respect of the share.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may, upon the recommendation of the
Directors, resolve that it is desirable to capitalise any undlvided profits of
the Company (including sums carried and standing to any reserve or reserves
or other special account), and accordingly that the Directors be authorised
and directed to appropriate the profits or reserves resolved to be
capitalised to the members who would have been entitled thereto if
distributed by way of dividend, and in the same proportions, and to apply
such profits on their behalf, either in or towards paying up tha amounts, if
any, for the time being unpaid on any shares held by such members
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to such profits or reserves, such shares
or debentures to be allotted and distributed , credited as fully paid up, to
and amongst such members in the proportion aforesaid, or partly in one way
and partly in the other: Provided that the only purpose to which such sums
standing to capital! redemption reserve or share premium acecount shall be
applied pursuant to this Article shall be payment up in full of unissued
shares to be allotted and distributed as aforesaid.

Whenever such a resolution as aforesaid shall have bpeen passed, the
Directors shall make all appropristions and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issue of
fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effesct thereto, with full power to the Directors to
make such provision, by the issue of fractional certificetas or by payment
in cash or otherwise as they think fit for the gase of shares or debentures
becoming distributable in fractions, and also to authorise any person to
enter, on behalf of all members entitled thereto, into an agreement 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 rapitalisation, or (as the case may reguire) for the
payment up by the Companv on their behalf, by the application thereto of
their respective proportions of the profits or reserves resolved to be
capitalised, of the amounts or any pari of the amounts remaining unpaid on
their existing shares, and any agreement made under such asuthority shall be
effective and binding on all such members.

ACCOUNTS

The Directors shall cause to be kept such books or accounts as are
necessary to exhibit and explain the transactions and financial position of
the Company and to give a true and fair view of the state of its affairs,
and in particular (but without limiting the generality of the foregoing
provision) proper books of account with respect to:

(A All sums of money regeived and expended by the Company and the

matters in respect oFf which such receipt and expenditure takes
place,
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(B) All sales and purchases of goods by the Cornpany, with a
statemant of the annual stocktaking.

(C) The assets and liabilities of he Company.

The books of account shall be kept at the office or {(subject to the
provisions of section 147(3) of the Act) at such other place as the Dijrectors
think fit, and shall at all times be open to inspection by the Directors. No
meamber (other than a Director) shall have any right of inspecting any
account or book or document of the Company, except as conferred by the
Statutes or authorised by the Directors or by the Company in general
meeting.

The Directors shall fram 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 germeral meeting such profit and loss accounts, balanpe sheets, group
accounts (if any) and reports as are referred to in those seetions.

A copy of every balance sheet (incliding every document regiired by law to
be annexed thereto) which is to be laid before the Company in general
meeting and of the Directors' and Auditors' reports shall, at least
twenty-one days previously to the meeting, be delivered or sent hy pust to
every member and debenture holder of the Company of whose address the
company is aware (or in the case of joint holders of any share ar debenture
ta one of the joint holders), and to the Company's Auditors.

AUDIT

Auditors of the Company shall be appointed and their duties regulated in
accordance with section 159 to 162 of the Act.

The Auditors' report to the members made pursuant to the statutory
provisions as to audit shall be read befere the Cormpany in general meeting
and shall be open to inspection by any member, who shsll be entitled to be
furnished with a copy of the balance sheet (including every document
reguired by law to be annexed thereto) and Auditors' report in acpordance
with section 158(2) of the Act,

NOTICES

Any notice or document may be served by the Company on any member
either personally or by sending it through the post in a prepaid letter
addressed to him at his registered address. In the case of joint holders of a
share all notices shall be given to that one of the joint holders whose name
stands first in the register of members, and notice so given shall be
sufficient to all the joint holders.

Any member described in the register of mernbers by an address not within
the Umited Kingdom who shall from time to time give to the Cormpany an
address within the United Kingdom at which notices may be served upon
him, shall be entitled to have notices served upon him at that address; but
save as aforesaid no member other than a registered member described in
the register of members by an address within the United Kingdom shall be
entitled to receive any notice from the Company.
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Any notice or other document, if served by post, shall be deemed to have
been served af the time when the letter gontaining the same is posted, and
in proving such service it shall be sufficienf to prove that the letter
eontaining the notice or docwmest was properly addressed, starmped and
posted,

Any notice or document eliveresd or sent by pust to, or left at he
registersd address of, any member in pursuance of ithese presents shall,
notwithstanding that such member is then dead or bankrupt, and whether or
not the Company has notice of his death or bankruptcy, be deemed to havs
been duly served in respect of any share registered in the name of such
member as sole or joint holder unless his name shall, at the time of the
service of the notice or document, have been removikst from the register as
the halder of the share, and such service shai]l for all purposes be deemed &
sufficient service of such notice or document on @il pérsons interestesd
{whether jointly with or as claiming through or under him) n thg share.

WINDING UP

If the Company shall be wound up, the Liquidator mogy with senctiom of an
extraordinary resolution of the contributorier divide amongst the
contributories in specie the whole or any part of the assets of the
Company, and may with the like sanction vest the whole or any pari of
such assets in trustees upon such trust for the benefit of the contributories
as the Liquidator with the like sanction shall think fit.

INDEMNITY

The Directors, Managers, Auditors, Secretary and other officers of the
Company shall be indemnified out of its assets agalnst all liability
incurred by them as such in defending any proceedings, whether clvil or
criminal, in respect of alleged negligence, default, breach of duty or
breach of trust in relation to the affairs of the Cempany in which judgment
is given In their favour, or in which they are acquitted, or in conrection
with any application under section 448 of the Act in which relief Is
granted to them by the Court.

(A) The Directors shall restrict the borrowings of the Company and
exercise all voting and other rights or powers of control
gxerciseable by the Company in relation to its subsidiary
companies so as to secure (as regards subsidiary companies so far
as by such exercise they can secure) that the principal amount for
the time being outstanding (including suy fixed or minimum
premium payable on final repayment) of all monies borrowed by
the Company and its subsidiaries shall o exceed three times the
share capita!l and reserves (as hereinziter defined) of the Company.

(8) For the purpose of this Article the expression "the share capital
and reserves" means:-

(N the amount paid up or credited as paid wp on the share
capital of the Company, and

(ii) the aggregate amount of the consolidated capital and
revenue reserves (including share premium account, capital
redemption reserve fund and any oredit balance but



deducting any debit balance on profit and loss account) nf

the Company and its subsidiaries;

all as shown by a consolidation of ihe latest audited balance
sheets of the Compary and its subsidiaries; bt

(a)

(b}

(c)

(d)

(e)

)

adjustzd as rmay be appropriate in respect of any variation
in the paid up share cgpital, sharg premium account or
capital redemption reserve fund of the Company and its
subsidiaries since the dste of their latest sudited balance
gheet;

after making the appropriste deduction in respect of any
distribution other than to the Company or another
subsidiary out of profits earned prior to the date of such
balance sheet and not provided therein;

deducting any amounts attributable to goodwill or other
intangible assets;

exciuding any share capital or reserve derived from any
writing up after the 16th day of June 1975 of the bogk
values of any assets of the Company or its subsidiaries
except to the extent of any writing up of any fixed assets
of the Company or any of its subsidiaries (other than
goodwill or other intangible assets) as a result of a
revaluation which is made by a professional valuer who is
a member of the Royal Institution of Chartered Surveyors
and which is made not less than 3 years since the last
such revaluatian;

excluding amounts set aside for taxation and amounts
attributable to minority interests in subsidiaries; and

after making such other adjustments as the Auditors for
the time being of the Company may consider appropriate.

For the purpose of this Article there shall be deemed to be
outstanding as monies borrowed:-

(i)

amounts owing by way of normal trade credit exceeding
three months or by way of special credit facilities;

in respect of any asset hired or leased (whether with an
option to purchase or otherwise) the total amount of rental
due or that will fall due in respect of the period until the
earliest time at which the Company or subsidiary (as the
case may be) may lawfully terrinate such hiring or lease.
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New Articles Adopted by Special Resolutipn passad on 26th March 1983,
Former Artic'e 6(A} deleted by Special Resclution passed on 26th March
198% and consequential alterations made to former Article &(B) and Articles
49 and 131.

The last sentence of Article 7 was deleted by Special Resolution passed @n
26th March 1983,

Altered by Special Resolution passed on 5th December 1978.

Altered by Special Resolution passed on 26th July 1991.
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PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

J E BEALR plc

SPECIAL RESOLUTION

That the Arcicles of Assoclation of the Company be altered
by deleting Article 81 in its entirety,

/\”{// “"'L\/
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Chairman

JAG/aag
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THE COMPENIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITER BY SHARES

SPECIAL RESOLUTIONS

of

J E BEALE plc

At an Extraordinary General Meeting of the Company duly
convened and held at 36 01d Christchurch Road, Bournemouth,
Dorset BH1I 1LJ on Thursday, 5 May 1994 the following
resolutions were duly passed as special resolutions: -

SPECIAL RESOLUTIONS

1. That the directors be authorised to recommend, pursuant
to Article 124 of +the Company's Arxrticles of
Association, the disposal by the Company of its

. respective interest in the following land and /
§ buildings, by way of dividend in specie:-
{ a) The Company’'s leasehold interest in 1land and

building and fixed plant at 64/68 The DRelphin
Centre, Poole {(the "Poole Premises").

b) The Company's freehold interest 4in land and
buildings at 2 Victoria Road, Ferndown; 405
Lymington Road, Highcliffe; 59 01d Milton Road,
New Milton; 6 Bournemouth Road, Parkstone, Poole;
8a Wharfdale Road, Westbourne (the “Frechold

Premises”).
vorl2 O“PAN/E
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Secreta

-2 -

That, purguant to Article 124 of the Company*s Articles
of Association, upon +the recommendation of the
directors, there be distributed to the sharehovlders on
the register at the close of business cn the 28th May
1994 (the "Record Date”) and with effect from that time
a dividend to be satisfied by the distribution in
specie of the Company's respective interests in the
Poole Premises and the Freehold Premises and +that any
two directors be authorised and instructed to cause the
Company +to0 execute such agreements, assignments,
conveyances, transfers and other documents as may be
necessary or desirable at +the request opf the
shareholder(s) in order %o vest the Company's interests
in the Poole Premises and the Freehold Premises in the
shareholder(s) of the Company a* the Record Date.

That the directors be further authorised, following the
distribution referred to in resolution number (2), to
commit the Company to terms of occupation (whether as
lessee or licensee) of the Poole Premises and part of
o0& Whorfdale Road, Westbourne the Freehold Premises on
such terms as the directors shall consider appropriate.

That the directors be further authorised to declare an
interim dividand of £3,186,000 to the shareholder(s) on
the register on the Record Date, payment to be made on
the 28 May 1994.

That, if following the payment of the dividend referrad
to in resolution (4) above, JEB PLC shall offer to make
available finance to the Company by way of loan, the
directors be authorised to accept such offer and to
create fixed and floating charges over its freehold
interest in premises at Bedford and over its debtors,
ranking after those created in favour of Midland Bank
plc, to secure repavment of the loan.

That the prohibitions in Article 83 of the Ceompany's
Articles of Association be suspended in relation to any
meeting of the directors in so far as the business of
that meeting is business authorised by resolutions (1)
to (5) above inclusive.

ordexr of the Board dated the 5th May 1994.

Y ead
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Registered Office:-

36 01ld Christchurch Road
Sournemcnuth

Dorset

BHl 1LJ

Note: A member entitled to attend and vote at the
meeting may appoint one or more proxies to attend
and (on a poll) vote instead of him., A proxy need
not be a member of the Company. To be valid at
the meeting, forms of proxy (of which one is
enclased) must be lodged at the registered office
of the Company not later than 48 hours before the
time fixed for the meeting.

JAG/eas




