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4 winchester House, 01 Broed Streed ‘u the City

of Tondon L

i) Here inecrbs

" A Soliciter uf ths
#[ligh Cowut cn{,a"od
#in the formation.”

or
s A direetor for
“‘ﬂun,hrl,% named in
“iho Arbe o3 Gf
 Assgeiation”

De solemaly aud sincerely declare that I am *

. a_Solieitor -of-the

High Court. sugsaged in the formation ——- e

o= - TUCKSHODS

Limited, and That all the requirements of the Companies (Consolidation)

Act, 1908, in respect of matters precedent to the registration of the said

Company and incidental thereto have been complied with. And I malke

£ %

Declaved ab._..._ .. Winchestexr House,..—- -\

0l4 Broad street, in the. ity of. -

Tondon. S e .

7 the. ,? //dmy of ... % Z“’M - >

one thousand mne hundred and / {’w(%l

Bofore mu,

this solemn Declaration conscientiously believing the same to be true and

/ by virtue of the provisions of the « Statutory Declarations Act, 1835.”
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)
STATEMENT of the Nominal Capital made pursuant to s, 112 of the Stamp
Act, 1801, as amended by s. 39, Tinance Act, 1920, (Norz.—T1he Stamp Duby on the
REGISTERED|
Nominal Capiial is Twenty Shillings for every £100 or {raction of £100. 2 1 1 9 9 1 I
|
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we b This Statement is to be fled with the Memorandum of Association or other
Document, when the Company is registered.
PUBLISHED AND SOLD BY
WATERLOW & SONS LIMIVED,
LAY AND COMPANIEY' STATIONERS AND REGISTRATION AGENTS,
LONDON WALL AND BIRCHIN LANE, LONDON.
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The NOMINAL CAPITAL of |

TUCKSHOPS , Limited,

jo £ 33,000 divided into . 31,000 gharesof £_ 1 . each.
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COMPANY LIMITED 3Y SHATRIS.

Mycmovandum of FEssociation

or

TUCKSHOPS LIMITED.
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3. The ohjeets for whieh the Company is established are i~ 06"'L ’ f,,f""

. . ; 45
1. The name of the Company is ¢ Trexsoops Lnaren,” éliu;??‘ &?f“.ﬂ»“é“

9. Mhe Rogistored Ofiee of the Company will be situate in
ngland. '

(1) To carry on husiness as _}ﬂlﬂl@s&le and_refail confectioners,
aad grocers, flovists and fruilerers, provision merchants REGISTERED
restanrant keeprrs and relreshment eatevers, and to se
aned deal in provisions of all kinds, whether solid or liguid 2 1 1 9 9 2
and 1o earry ou any other business which can he con '
veniently earried on with any of guch huginesses. k

[z PR 1926

(2) To carry on e business of manufacturing and making,
: huving and sclling, either wholesale ox relail, eonfectionery
of every deseription and all kinds ol drysaltery, cssences
and general groeeries, mineral waters and cordials, also
rostaurant and refreshment house keepers, public caterers
and contractors, hakers, ovitchers, milk sellers, butter sellors,
daivymen, groccrs, Doulterers,  Sreengrovers, farmers,
wharfingers, shippers and forwardig agents, iee merchants
and general mevehanty, and to bey, sell, rofine, manipulate,
prepare, manulacture, export and deal (hoth wholesale and
redail) in eonmmoditios of all kbuls. and whether solid or
Tiquid, whieh can eoms iently be dealt in or manuiacrared
Dy the Company in conneelion with any of ilx ohjeets, and'1o
carry ot any ollior husiness or husinesses, whether manutae-
turing or olherwise, which can be couvenienlly carriedd on in
conneetion with any of the objeets of {he Company.

e,

p
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(3) To varry on the husinesg of manulacturers of anil dealers
iy machinery, mechanical, hydeaulic and eloctrical engineors,
machinists, fitters, formders, coppersmiths, smiths, brass-
workers and founders, millwrights, wiredrawers, tube-
mekers, metalluraists, galvanisers, japanners, enamellers,
cloetroplaters, painters, ironmongers, tool-makers, buildess,
masons and deaters, carpenters, printers, paper and eard-
Jhoard manutfactiurers, GWners of paper and pulp mills ard
caw milis and other kindred trades, and any husiness or
husinessos pllied thereto or usually carried on in commection
therewith,

(4) To adopt such means of making known the produets of the
Company as may seenl expedient, and in particular by
advertising in {he DPress, by ¢irenlars, by purchase and
exhibition of works of art or interest by publication in books
and periodieals, and by granting prizes, rewarls and dona-
tions and to carry on and eonduct prize and com_petition
schemes or any selieme or arrangement of any kind, either
alone or in econjunciion with any other persom, firm or
company, whereby the above Dusinesses or any of them may
be promoted or developed o whereby the Company’s
products may he more extensively advertised and made
known.

(5) To carry on business as advertising contractors ana agents,
newspaper proprictors, eanvassers, distributors and pub-
lishers, printers, hillposters, lithographers, engravers and
dealers in novelties, inveutions and eompetitions, com-
misgion agents and factors and hrokers of every description,
proprictors of hoarding siations and dealers in eaamelled
plates and showeards, tinwares and glass merchants.

(6) To purchase, charter, hire, huild or otherwise acquire steam
or other ships or vessels or wagons with all or any equip-
ment and faeniture helonging thereto, and to employ the
sanie in 1he convevanee of goods and mervchandise of all
kinds, passengers, persons awd mails hetween sueh ports in
any part of the world as may seem expedient, and to aequire
any postal subsidies.

(7) To acquire by parchase, lease or otherwise premises deemed
to be suitable for the purposes of {he Company, and to
provide 1l kinds of convemences and attractions for
custoniers and others,



G

[ d
{

(%) Tu apply Ter, purchase ov otherwise aequive any patents,

Drevets dlinvention, licences, concessions and other like
rights eonferripg any eseclusive or non-exclusive ox Hmited
right 16 use, or any sceret or other information as to any
inveation which may seem eapable of being used for any
of the purposes ol the Company, or the acquisition of whiech
may seem ealenlaied, diveetly or indirectly, to henefit the
Company, and to use, exereise, develop, sell, grant licences
in respeet ofy, or otherwise twrn to account or profit the
property, rights or information so acquived.

(9) To purchasc or otherwise acquire all ex any part of the

business or property of any person, firm, associatien oxr
company earrying on or (in the case of a company) formed
to corry ou any business whieh this Company is authorised
to carry on or possessed of property suitable to the
purposes ol this Company, and as the consideration for the
same to pay eash or to issue any sharves (fully or partly
paid), stoeks or obligations of this Company, a° 7 "o eon-
neefion with any such transaction to undertake any 1.onlities
relating to the business or property acquived.

(10) To enter into partnership ox into any arrangentent, whether

perpetual or terminable, for sharing profits, union of
interests, joint-adventure, rveciprocal coneession or co-
uperalion with any person, firm, association, eompany,
government or authority carrying om, or ongaged in, or
about to earry on or engage in, any husiness or transactinn
which this Company is authorised {o carry on or engage in,
or any business or transaction capable of heing condueted
o as direetly ov indirveetly to henelit this Company, or to
prevent or mininise apprehended loss or damage or cost
to {his Company or to any such company as aforesaid, and.
to purchase, subseribe fox or otherwise acquire and hold
ghares (fully or partly paid up) or stock im, ov securitics
or obligations of or to lend money to guarantee the contracts
of, subsidise or otherwise assist any sueh persons, firm,
association or company, and to hold, sell or re-issue with or
wit.out guaraniee ov otherwise deal with sueh shares, stock
or gecurities.

(11) Generally to purchase, take on lease or licence or in

exchange, hire or otherwise acquive any veal or personal
property or any esiate or inlerest therein, and any rights,
casements or privileges which the Company may ihink
neeessary or eonvenient with reference to any of the objeets

e e e
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af the Company. or capable of heing properly dealt with
in eonn etion with any ol the Compang's properiy or righits
for the tine heing, and fo ereet and construct and equip,
reconstruet and alter huildings and works of all kinds.

(12) To establish, maintain, develop, extend, subseribe to or
suhwidize any association justitution or Dind which may
wwom diveetly or indivectly condueive io the interests of
{he Company, and in partieular with a view to experiments
or to the protection of the inlerests of masters, owners
or anployers.

(13) To provide for the wallare of persons who may be or may
have heen in the anployment of {he Company, and fox
the widows and Tamilies of any suelt persons, and in
particular to esablish and support or to aid in the estab-
lishment and support of associntions, institutions or {unds
ealeulated o henefit anployees or ox-employees of the
Company or ils predecessors in business or the relafives
or dependents ol such persons, to grant pensious and
allowances and to subseribe or guarantee money for
charitable or benevolent ohjects, or for any cxhihition or
for any purpose which may seem likely whether divectly
or indivectly o promote the development of the husiness

- of the Compary or to prevent ifs contraction, or for any
' publie, general or uselnl ohject.

(14) To sell, exchange, let, develop, dispose of ox otherwise
deal with ihe undervtaking or any part thercof upon sueh
torms and for such consideration as the Compauy may
think fit.

(1d) To sell, improve, manage, develop, exchange, mortgage, let
on rent or in consideration of a share ol profits (either in
money or in kind), or otherwise g ant licenees, casements
and other rights in and over and in any mauner dispose of,
turn ‘o profit or deal with all or any part of the property
and rights of the Company.

.
{
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' (16) To accept in consideration for the undertaking of the

- Company or for any property or rights sold, lot or disposed

‘ of or any serviee rendered, or o purchase, sithseribe for
or otherwise aequire and 1o hold the perpetual or redeems-
able debentures or dehenfure stoek ov obligations or the
shares (fully or parily paid up) or stock of any company
in the United Kingdom or elsewhere.




-

o

Pl

e

Ny
n-
he
1y

H]

(17} To promote any other company or conupanies for the purpose

(13)

(19)

(

]

=

of anpiivug all er any ot the property and rights and
wmleriaking the liabilities of this Company os in which this
Company s interested, or Foy auy other purposes which
may secm diveetly or iadireetly caleadated to henefit this
(ompany, awl {o pay ihe vosts, charges and expenses
preliminary or incidental to the promotion, formation,
extablishment, registration awd advertising of any such
eompany and the issue of s enmital or obligations, and to
guarantee the payment of any dehentures, debenture stock
or ofher seeuvitios issued by any such eompany and the
interest tereon. and the payment of intevest or dividends
upon {he stock or shares of any such company and the
pepavment of the capital paid up thereon.

o invest and deal with the moneys of the Company not
immediately rerquired upon such investments and in such
manner as may from e to time be determined.

To receive 1oney on deposit or otherwise to lend money
with or without seeurity to sueh persons and generally on
such terms as mway seem expedient and in particular to
tonants and eustomers ol and other persons and companies
having dealings with the (ompany, and to guarantee the
performance  of contraets by any such persons or
companics,

0) Wo apply for and promote any Provisional Order or Act

of TParlinment, concession or licence for extending the
powers of the Company or for cnabling the Company Lo
carry any ol its objeets into elicet, or Yor cffecting any
modifieationsof the Company s constitution, or for any other
purpose which may seem expedient, and fo oppose and
resist and to confribute to the costs of opposing any Bill
in Parlinment orv any proceedings, appliealions, agitalion
or movement which may seem dixectly or indiveetly adverse
{o the Company’s interests.

(21) To cuoter into any arrangement with any government or

authority, supreme, municipal, local or otherwise, or with
railway compauics, canal companies, hipping conipanics,
Anele companics, ConMissIOners, carriers and other persons,
corporations ¥ companies in any part of the world which
may seent conducive to {he (ompany’s objeets o1 any of
them, and o obtain from any such governzaenl or anthority
or any such railway or other compauy, person or eorpora-

r————— e g
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tion any riabts, priviteecs and coneessions wlhich may seem
comdaeive to the Company’s objects or any of them, and
o carry out, sxereise and comply with any sueh arrange-
ments, vighty, privileges and coneessions,

(22) To register the Company or constitute or ineorporate the

Company as an anony mous oy other sociely or to procure
the Company to De registered or recognised in any colony,
Loreign comtry or place, and with a view thereto to make
all requisite deposits and comply with all conditions, and
to apply or coneur in the applieation For official reeognitiva,
quotation or privilege in any Toreign or colonial Dourse ox
exchange,

(23) To horrow, raise, assure or secure the payment of money

(

24)

and the interest thereon in sueh manner and on snch terms
as may seem expedient, and in particular hy the issue of
debentures or dehenture stoek whether permanent or
redeemable and charged or mnot charged upon the whole
o any part of the wndertaking, property and rights of the
Company hoth present and Tuture, including its uncalled
capital,

To draw, make, endorse, discount, exeeute and issue, aceept
and negofiate honds, seewritics or other obligations, hills
of exchange, promissory notes, debentures, hills of lading,
charter parties, warrants, policies and other negotiahle or
transferable instruments or sceurities, and to buy, sell or
otherwise deal in the same.

Lo ramnerate (hy cash or other assets or by the allotment
of fully or partly paid shares or in any other manner) any
persons, lirms, associations or eawpanies for serviees
rendered o to be reudered in aeting as trustees for
debenture holders or delenture stoek  holders of {le
Company, or for subseribing or agreeing to subseribe,
whether absolutely or conditionally, or fox procuring or
agreeing to procure subseriptions, whether ahsolnte or
conditional, fov any shares, dehentures, debenfure stock or
other obligations of {lie Clompany or of any  company
promofed by this Company, or for services rendered in or
about the formation or promotion of the Company or any
compainy promoted by this ('om pany, or in introducing any
property or business to the Company or in or abeut the
conduet of the husiness of {his Conrpany, or for guarantecing
vayment ol such dehentures, dohenture stock or other
obligations and any interest thereon,

(29,

(30)
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{exeept W
to inelhud
neorpors
Kingdom
palagrap]
SR pars
or infere
the Comp
the Comy
anuuiites
as exfewd
visks e



Ti‘]! !1
ar]

W~

- thie
P
DY,
0k

anld
tinn,
o OT

IOV
IS
1 of
b oo
Tole
P the
alled

reept

hills
ding,
le or
1l or

ment
) any
vices
for
the
ribe,
il )
ooor
ol or
pany
in ar
s any
;any
t the

peing

uihotr

11

(26} Th earry «n any businsss or branch of @ 1 siness which
the Company Is authorised to earry on by me s or through
the ageney of any subsidiary or affiliated Company or
{‘ompanies. and to enter into any arrangement with any
el subsidiary or affiliated Cowpany for taking the profits
and hearing the losses of any business or hraneh so earried
on or for finaneing such subsidiary o affiliatc? Company
auarantecing it: sabilities, or to make any other arrange-
which may seum desirable with reference to any husiness
or hranch so earried on ineluding power and cither
temporarily or permanently to close any such husiness or
praneh and to aet as manager or to appoint directors or
managers of any such cubsidiary or affiliated Company.

(27 To distribute any property of the Company among the
Menthers in speeie and cither hy way of dividends or upon
any return of capital

(28) To pay out of the funds of the Company all costs, charges
and expenses preliminary and incidental to the promotion,
formation, estublishment, registration aud advortising of
the Commany and the issue of its capital o any Company
promoted or formed by this Company or any eompany in
which this Company is or may contemplate heing interested.

(29) To do all or any of fhe above things in any part of the
worhi and cither as prineipals, agents, trustees, contractors
or othorwise and alone ox in conjuneiion with others and
cither Dy or through agents, sub-contractors, trustees or
otherwise.

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

And it is hereby declared that the word ¢ Company *? in this clause
(exeept where used in reference to this Company) shall he deemed
to inelude any partncrship or other hody of persoms whether
ineorporated or not incorporated and whether domiciled in the Taited
Kingdom or elsewhere, amd 5o that the objeets specified in the different
paragraphs of this clause shall, except where otherwise expressed In
suclh paragrapiis be in 10 wise limited or restricted hy reference to
or inferenee frew the texms of any other paragraph or the name of
the Company, provided that nothing herein eontained shall empower
the Company to carry oOn fhe business of assmance or to grant
aunuities within {he meaning of the Assurance Companies Act, 1003,
as oxtendod by the Tndustrial Assurance Aet, 1923, or {p reinsure any
rigls under auy elass of assurance husiness to which these Aets apply.
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4 7™ lighility of the members is limited.

= The shave capital of the Company is £31,000, divided into

91,000 shares of £1 eacl.

G. The Company has power to inercase its capifal and to divide
the original or any new capital into shares of differvent elasses which
he issued or held with any preferences or

may from time to time
priorities or special, or gualified, or restricted rights in the Jayment

of dividends or in the distrihuilion of assets oY otherwise, 0VeY Or as
compared with any other shares, whether preference, ordinary, or
deterred. apd whether ther already issued or not or as shares ranking
equally with any other such slares or as deferred shares, or with
a speeial right of ox restrietion, whether ahsolute or partial as to or
against voting, and to vary the regulations of the Company from {ime
to time so far as necessary to oive effect to any such preference or
priority or special, qualified, or restricted rights as well as in amy
other particulars, and upon the suh-clivision of a share fo apportion
the right to participate in profits or in the distribution of assets ov
the right 1o vote in any manner as helween the shares resulting from
such sub-division, and to give to any one oY more of such shares any
preferences, prioxities ov advantages with regard to dividends in the
distvittion of assets as lo rights of voting or in any other respect
over the other or others of them.
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‘W3, the several persons whose names, addresses, and deseriptions
are hereunto subseribed, are desirous of being formed inte a
Company in pursuance of this Memorandum of Association, and
we respectively agree to take the number of shares in the capital

of the Company set opposite our respective names.

S

NAMES, ADDRESSES AND DESCRIPTIONS OF HUBSCRIBERS.

Nembor of/Shareu

taken by each
Subseriber.

/%/m . _/zé Jg }/Z'émvuq /2 sz - -

/;74{ v s, Lot
A

Qﬂ? %Z‘V olow W
"%

/jéf,«z/“"}u

,4-,7

’/9/( e

A
Dated this,z/ day of émz, , 1926.

‘Witness to the above Siznarures—
I A
- / o i Ao Houne

o PBasad VO
c.¢C. 8

Solicitor.
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THE COMPANIES ACTS,

COMPANY LIMITED BY SHARES.

REGISTERED]

211993
12 PRI926

Blrticles of PBlssociation

OF

TUCKSHOPS LIMITED.

1 -PRELIMINARY.

1. The regulations contained in * Table A,” in the First
Schedule o the Companies (Consolidation) Act, 1908, shall not apply
to the Company, but the following shall be the regulations of the
Company.

2. In these Articles, unless there be something in the subject
or the context inconsistent therewith :—

“ These Articles " means the regniations of the Coropany
for the time being in foree.

“ Month ” means calendar mouth.

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

“ Txtraordinary Resolution ” means in the case of
a meeting of the holders of any class of shares, a resolution

passed by a majority consisting of not less than three-fourths
of the votes given on the resolution.

Words importing only the singular number include the
plaral number, and vice versa.

Words importing only the masculine gender include the
feminine gender.

Words importing persons include corporations.
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3. The Company shal! not jssue apy invitation te the public fo
subseribe for any shares, debentures or debenture stock of the Company.

] 4 The number of members of the Compuny (exclusive of
I persous who sre in the employment of the Company and of persons
{ who having been formerly in the exuployment of the Company were
7 while in such employment and have contiuned after the determination
of such employment to be members of the Comnpany) stall nos exceed
fifty, Provided that for the purposes of this Aaxtiele where two or
more persons hold one or more shares in the Company joinsly they
] shall be treated as a single member.

1L —CAPITAL.
1. SHARES.

5. Of the original capital of the Company 30,994 shares, numbered
1 to 30,994 inclusive, shall be Cumulative Preference Shares, four
shares, numbered 30,995 to 30,998 inclusive, shall be ¢ ¢A? Ordinary
Shares, and the remaining two shaves, numbered 30,999 and 31,000,
shall e ¢ B 7 Ordinary Shares. The Cumulative Preference Shares
shall confor upon the holders thovcof the rights as to dividend and
in & winding-up hereinafter specified, hut shall not confer any further
right to participate or share in the profits or assets of the Company.

6. The shares shall be subjech to the control of the Directors,
who may issue and allot the same to such persons on such terrs and
: conditions as o payment by way of deposit, instalment or calls, or as
to the amonnt or time of payment of calls and at such times as the
Dircctors may think fit. The Directors may, for valuable considera-
tion, enter into any agreement giving to any person any call or right
of pre-emption in respeel of or any option to take shares.

7. Tf any shares of the Company shall be igsued for the purpose
of raising money to defray the expenses of the construetion of any
works or buildings or the provision of any plant which cannot be
made profitable for a lengthened period the Company may pay interest
at a rate not exceeding 4 per cent. per annum or such lower rate as
may for the time being be preseribed by Order in Couneil on so much
of such share capital as is for the time being paid up fos the period
and subject to the conditions and restrictions specified in Section 91
of the Companies (Consolidation) Act, 1908, and may charge the
game to capibal as pars of the cosé of construction of the works,
buildings or plant.

RS P AT R
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8, The Company may make arrangements on the issue of
shares for o difference between the holders of such shaves in the
amount of calls bo be paid and the time fur the payment of
such calls.
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. 1f by the comditions of the allolinent of any slare the
whole or part of the wmount or issue prive thereof shall ba pay-
able by instulments, every such instalment shall when due be paid
to the Cowpany by the person who for the time being shull be the
registered holder of the share, but this provision shall not affect
the liability of uny allottee who may have agreed o pay the same.

10, The Company shall be entitled to treab the registered
holder of any share as the absolute owner thereof, and consequently
shall noc be bound by or compelled to recognise, even when having
notice thereof, any trust, charge, incumbrance, lien or other claim
to or inberest in such shar oo the part of any person other than
an abselute right thercto in the registered holder thereof for the
time being, and such rights upon transmission as are hereinafter
mentioned.

11. TI {wo or wore persons are registered as joint holders of
any share, any one of such persons may give effectual receipts fov
any dividends, bonus, reburn of capital, ox other money payable in
respect of such share, bub ail the joint holders of a share shall be
severully as well as jointly Jiable for tho payment of all instalments
and ealls payable in respect thereof.

12, The Company may pay to any person in consideration of
his subscribing or agreeing lo subseribe whether absolutely or con-
ditionally for any shares, debentures or debenture stoek in the
Company, Or procuring or agrecing to procure subseriptions whether
absolute or conditional for any shares, dehentures or debenture stock in
the Company, such commission as the Directors may from bime to time
determine, but so that the Company shall not apply any of its shares
or capikal money directly or indirectly in payment of any commission
in respect of sharves (if paid out of capital moneys or satisfied by
means of shares of the Company) ab a rate exceeding 50 per cent.
of the nominal amount of the shaves, debentures or debenture stock in
ench case subseribed or to be subscribed or by way of a lumyp sum of
an smount cxcoeding 50 per cent. of the nominal amount of the
shares, debentures or Jehenture stock in each case subscribed or to
be subscribed, and unless the rate ov amount of commission paid ov
agreed bo be paid, shall be duly disclosed. Such comunission sy be
sabiviicd by the allobment of fully or partly peid shares. The Compary
may also on the issue of shares pay such brokerage as may be lawful.

9. SIIARE CERTIFICATES.
18. 'The certificates of title to shares shall be issued under the

aeal of the Company signed by one Director and comtersigned by the
Seeretary or some other person appointed by the Directors. Every
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certifieate shall spevify the nawme o nDames of the holder or holders
the number and denoting numbers of the shares in respect of which it
ig igsued, and the amonnt paid up or credited as paid up thereon.

14. Iivery member shall be entitled, without payment, to receive
within two mouths alter allotinent or reg:stration of transfer (unless
the condibions of iszue provide for & longer period), one certificate fox
the shares alloited to or acquired by himm. ‘'wo or more persons
entitled jointly to & share shall be cubitled only to one certificate in
respech thercof.

15. If any certificate is worn oul or defaced, then, upon delivery
thereof to the Directors, they may order the same to be cannellad, and
may issuc a new cerbificate in lieu thereof, and if any cerbificate is logh
or destroyed, then, npon proof thereof to the satisfaction of the
Directors and on such indemniby, whether with or withoub security,
25 the Directors may deem adequabe being given, and on payment to
the Company of any expenses incurred by the Company in connechion
with the proof of suck: loss or in invesbigabing the title Lo the shaves
or in connection with such indemnity, & new certificate in lieu
shereof shall be issued to the person entitled to bhe shares represented
by such lost or destroyed certificate.

16. '"The cerbificates of shaves registered in the joint names of
two or more persons shall be delivered to the person first named on the
register in respact thereof, unless such joint holders otherwise direct.

8. CALLS ON SHARIS.

17. The Directors may from time to time, subject to the terms
on which shaves have been issued, make such calls as they shall think
fit upon the members in respect of all moneys unpaid on the shares
held by them respectively, and not by the conditions of allobment
thereof mado payable at fixed times, and each member shall be liable
to pay bhe amounts of calls so made to the persons and ab the times
and places appointed by the Directors.

18. A call may be made payabie by instalments, o dabe fixed
for payment may be postponed, and a eall may be wholly or in parb
revoked.
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19, A esll shall be deemed to have been made ab the tuge when
hie rosolubion of the Directors authovising such call 1s passed.

20, A call shall be of such amount and be made payable ab
sne thme or vimes as the Diveetors think fit.

91, TFourbeen days' notice of any call shall bo given, specilying
the time and place of pryment, and the persons 40 whom such call is
pavable.

92. If any instalment payable ou a share under the terms of
allotnient, or auy call or instalment of a call payable in respect of
any shave, be not paid on ov before the day appointed for payment
thereof the registered holder for the time being or allottee of the
share shall (if the Direcbors so require) pay interest for the same
from the day appointed for the payment thereof to the time of actual
paynent ab such rate not excecding 10 per cenb. per annum, as the
Dircctors may determine.

(]

28, The Directors may, if they think i, receive from any
member willing to advance the same all or any part of the money
unpaid upon the shaves held by him beyond the smmns actually called
up thereon cither as a loan repayable or as a payment in advance of
calls, but such advance, whether repayable or not, shall, until actually
repaid, extinguish, so far as the same shall extend, the liability upon
the shares in respact of which it is advanced, and upon the money so
received, or so much thereof as from time o time exceeds the amount
of the calls then made upon the shares in respect ot which it has
been received the Company may pay interest ab snch rate as the
member paying such sum and the Directors agree upon.

4., FORFEITURE AND LIEN.

94, Tf any member fails to pay the whole or eny part of any
instalinent payable under the terms of nllobment of a share, ov of any
call on or before the day appointed for the payment theveof, the
Directors may at any time theveafter, while such instalment or call
or any part thereof remains unpaid, serve o notice on such menuier
requiring him to pay the samo with any inberest which may have
acerued, and oll expenses which may have been incuired by the
Company by reagon of such nor payment.

95, The notice shall name a day (nob being less than feirteen
days from the date of tho natice) and a place (being eiher the
registered office of the Company or some place ab which calls of the
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Company are nsually wade pavable) om and at which such instelment
or call or suel part thereof us shasl semain unpaid and such interast
and expenses are to be paid. The notice shall also state thab in the
eveny of non-payment ab or beftoo the time and at the place appeinbed
the share in respect of which such payment is dve will be liable to be
forfeited.

0g. 1f the requirements of such notice as aloresaid are no
coniplied with, any shares in respect of which such notice shall have
been given may ab any time thereafter, before payment of all
instalments, calls, intevest and cxpenses due in respect thereof, be
forfeited by a resolution of thy Directors to that effect. Such forfeiture
shall include all dividends declared and interest payable in respect of
tho forfeited shares and not actually paid before the forfeibure.

7. Any share so foufeited shall be deemed to be the property
of the Company, and may be so0ld, re-allotted, or otherwise disposed
of in such -nanner as the Directors slall think fit, and in the case of
re-allotment with ox withoni any moncys paid thereon by any former
lholder credited as paid up thercon.

8. The Directors may at any time before any share so forfeited
shall have been sold, re-allotted, or otherwise disposed of, annul the
forfeiture upon such conditions as they think fif.

99. The holder at the time of forfeiture of any share which has
been forfeited shall, notwithstanding the same, be liable to pay to the
Company all instalments, calls, intevest and expenses owing upon or
in respect of such share at the time of the forfeiture together with
interest (if the Directors so require) on such instalments, calls and
expenses from the time of forfeiture antil payment at such rate nok
exceeding 10 per cent. per annum, as may be fixed by the Directors.

30, The Company shall have & first and paramount lien on all
the shares registered in the name of any member (whether solely or
jointly with other persons) and on the dividends or intevest
declared or payable in vespect thereof for the debts, liabilities, or
engagements of that member either alone or jointly with eny other
person to or with the Company, although the period for the payment,
fulfilment, or discharge thercof may not have arrived, and whether
the same may have been incurred before or after notice of any
equitable interest subsisting in any person other than the registrred
holder. Tor the purpose of enforcing such lien the Directors way
sell the shares subject thereto in such manner as they think fit,
* ot no sale shall be made ungil sueh peviod as aforesaid shall have
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arriverd and unHi notice in writing of the intention to sell shall have
hoen served on such member, his executors or administrators, and
default shall have been made by him or them in the payment, fulfilent,
or discharge of such debts, liabilities, or engngements for seven days
after service of such notice.  The net proceeds of any such sale shall be
applied first in payment of the costs, ¢harges and expenses in
connaction with such sale, secondly in or towards sakisfaction of such
debts. liabilibies, or engagements, and the residue (if any) paid to such
rnember, his exceutors, administrators, or assigns. Unless otherwise
agreed, the registration of a transfer of shares shall operate as &
waiver of the Company's lien (if any) on such shares.

31. Upon the sale or re-allotment of a forfeited share, or the
sale of any share to enforce & lien of the Company in purported
pxercise of the powers hereinbefore gontained, the Directors may
canse the name of the purchaser or allottec to be entered in the
register as the holder of the shave, and deliver to him a certificate
therefor, snd thereupon he shall e deemed the holder of such share
Aischarged from all instalments, calls, or other woney due prior to
gsuch purchase or allobmesnt. The purchaser or allottee shall not be
bound to see to the application of the purehase money ox consideration,
and, after his name has been entered in the register, his title to such
share shall not be arfected by any irregularity in the proceedings in
yoference to such foriviture or sale, bub the remedy of any persos
agavieved thereby shall be in damages only and against the Company
pxclusively.

5. TRANSFER AND TRANSMISSION OIF SHARES.

39, Shares may be transferred in the usual form or in any
other formn or manner approved by the Directors. Shares of
Jifferent classes shall not he transferred by the same instrument of
transler without the consent of the Directors. Until a bransfer is
duly registered the fransieror shall be deemed the holder of the

share transferred.

33, There shall be paid to the Compauy in respect of the
registration ol every transfer or transmission of a share or shares
such fee not exceeding two shillings and sixpence as the Directors
deem it

4. The Diveciors may refuse to register any {ransfer of shaves
without heing hound to assign any reason Lot such refusal and they shall
pofuse to register iff the offect of such regisiration would be to cause an
infringement of the provisions of Article 4 heveof.

35. "The executors or wdininistrators of a deceased Member (not
being one of sovcral joint holders) ghall be the only persons recognised
by the Company as having any title o or interest in the shares
yogistered fn the nawe of such Member, and in the cage ol the death
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of anv one or nmore of the joint holders of any registerad shares the
uevi. s or suevivor shall be the only persons ol person reongnised
by the Corupany as having auny title to or interest in such shares, bab
this Article shall not be deemed to release the estate of a dooeased
joint holder from any liability in vespect of any shares held by him
iointly wish any othier person or pErsons.

" 36, Any persou becoming entitied to a share in consequence of
the death or bankrupiey oi a Member or obtherwise than by transfer,
upen producing the shave cerbificate and such evidence of title as the
Directors think suflicient, may, with the consent of the Directors
(which they shall be under no obligation to give), be himselt
vegistered  as the holder »f the shures, or inay, subject to the
regulations of these Articles as to transfers transfer such shares o
any other persoi.

97, very instrument of transfer shall De left at the registered
office of the Company for registration, togather with the certificate
of the sharcs proposed to be transferred, and the Company shall be
furnished with such evidence as the Divectors may require of the
title of the transferor or his right to transfer the shares, and
thereupon. and upon puyment of the proper fee, the transferee shall
subject to the foregoing regulations be registered as a Member in
respect of such shares. The Directors may waive the production of
a corbificate upon evidence satisfactory to them of 1ts loss or destruc-
tion, and on such indemnity, v hether with or without security, as the
Directors may deem adequate being given, bub the transferor shall
pay to the Compauy any expenses inenrred in investigating the tible
to the shares, or in comnection with the prool of such loss orin
conneckion with such indemnity.

34, All instroments of transfer which shall be registered, and
the cortificates of shares to which they refer, shall be retained by the
Company, but any instrument of trausler which the Directors may
declive fo register, and the corsificates of the shaves to which it refers
shall be reburned to the person depositing the samne. If a cevtificate
lodged and retained comprises more shares than the btransfer, a new
certilleate for the residue shall be issued to the transferor.

39, The transfer books may be closed duving such time ox times.
as the Directors may think fit, not exceeding in the whole thirty days
in cach year. The Register of Mombers shall be kept and entries
made therein in aceordance with any divections of the Divectors {rom
i to Lile given.

10. When io the opinion of the Direet ns any shares are held
by or on behalf of trade competivors of the Company {he Directors
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may by vesolution require trawvsfer te be made of all or any of #.rn
shares and thereupon the registered holder thereof shall be bonnd to
transfor the same to sueh person or persons as the Directors shall
name aoainst payvment or tender to such ragistered holder of the fair
value hereof as certified on the request of the Directors by the
Awditors of the Company (acting as experts), whose deeision shall be
final.  In default of sueh transfer heing made, the Divectors may
appoint some person to transfer the same sharves on behnlf of such
registored holder and te roevive the fair value thereol and any transfer
made hy such person shall he effective and the receipt of the fair value
by biw shall diseharge the Company.

6. INCRIEASI AND REDUGCTION O CAPITAL.
4. The Company in general meeting may from thwe to time
increase the capital hy the creation of new shares of such aggregate
amount as may he decmed expedicut.

42, The new shares shall be of such nominal amounts and shall
be issted upon stueh terms and conditions as the Company in general
meeting may direet, and in pavtieular such shaves may (subjeet to
the provisions hercinafter contained as to the consent of the holders.
of any class of shares where such consent is necessary) be issned with
any preferences or prioribics or special ox qualified or restrictod rights
in the payment of dividends ov in the distribution of assets or other-
wise over, or ranking equally with, any other shaves, whether prefer-
ence, ordinary or deferred, and whether then already issued or not,
or ag deforred shaves, or with any special rights of ov restrictions
(whether absolute or partial) as to or agaiust voting, Subject to or in
defautt of any sueh directions, the provisions of these Articles shall
apply {o the new eapital in the same mamner in all respeets as to fhe
original ordinary capital of the Company.

43, Sueh new shares shall be offered in the first instance to the
then hoklers of shares of the Company, in proportion as nearly as may
be to the amount of the capital paid up on the shares of the ('ompany
held by them vespectively, Such offer shall he made by notice speeifying
the number of shares offered and limiting a time within which the offer
il not aceepted will he deemed to be declined, and after the expirvation
of sueh time or on the reecipt of an intimation from the person to whom
e offer i made that he deelines to accept the shaves offered, ov that
he k¢ only preparved to aceept a part of the shares so offered, the
Direotors may allot or dispose of the shaves not aceepted to sueh
persons on such {erms and conditions and at sueh 1imes as the Divectors
may think {it. The Direclors may also allet or dispose of anv such

e
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!.r new  shares a8 aforesnid which by reason of any Jdiffieul{y in
: apportioning the same cqnnot in the opinion of {he Directors he
| conveniently, offered in manner herainbefore prnvidod in such manner
: as they think fit,

| time bo time by special resolution
ticular (without prejudice to

R H

41, The Company may fron
reduce its eapital n any way and in par
the generality of this potver) may :

{¢) extingnish or reduce the liability of any of its shares in
respect of capital not paid up;
without extinguishing or reducing the

T

(%) either with or

‘ 3 pr 3 - 13
l liability on any of its shares cancel any paid up capital
which is lost or is unrepresented by available assels ; or

! () either with or without extinguishing ox reducing liability
' on any of ibs she s pay off any paid up capital which is
in excess of the wants of the Company.

The Company may slso eaneel shares which ab the date of the
passing of the cosolution in Fhat hehalf have nob been taken or agreed
0 be taken by any Person and dindnish the amount of its capital by
the amnount of the shaves 50 cancelled, Capital may be paid off npon
the fuoting that it may be eulled up again or obherwise.

x 7. CONSOLIDATION AND QUB-DIVISION OF SHARIES.

‘ 45. The Company in general meeting may consclidae, and by
special resolution may sub-divide its shaves or any of them into
shares of a larger or smallor denomination. The special resolution
whereby any share is sub-divided may provide bhat as between. the
holders of the shares resulting from such sub-division any one or
. more of such shares shall have any preference, prioriky, or advantage,
I with regard to dividends, in the distribution of assebs, as to rights of
' : voting, or in any other respees over the otler or others of such shares.

L= Ly s

iRl AR

IIL—BORROWING POWERS. E
46. The Direchors may from tite Lo tie ab their discretion
raiso or borrow in any mamer and upe cny ferms any sunl ov SUImS
of money for the purposes of the Conpuny. |

-

e

47. The Directors may, for the purpose of secaring borrowed
money and the interest theveou, or for any obhior purpose, ereate Ly
mortgage, charge or lie upen the undertaking of the Compr ¥ and
?ho whole or any pat of its properly, present and future, including
its unealled capital for the time being, by way cither of specitic or
of floating sccuriiy, and wmay also, for any purpose and. for any
considoration, create and issuc bonds or perpetual o redecmable
debentires or debenture stock or other obiigations, and secure the
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prineipal represented thereby and the interest thereon by any such
muortuigze, charge or lien as afuresaid, Every mortgage or charge
reuiring to be registered in accordance with the provisions of the
Compranies Acts shiabl be registercd accordingzly,

S, The Dirvectors may also issae or deposit any such debentures
or debenture stock, by way of eollateral or contingent seeurity for the
payment of any debt or the discharge of any liability of the Company.

4. The Registor of debentures and debenture stock may be
closed during such period or periods (nob exceeding in the whole
A0 days in any year) as the Directors shall think tit.

I¥.-MEETINGS OF MEMBERS.

1. CONVENING OF GINERAT MERTINGE,

50, The Stafutory Meeling of the Company shall be keld at such
time, not being less than one month nor move than three months after
the date at which the Company is entitled to commence business, and
at such place at the Directors shall determine.

1. General meetings not heing extraordinary general mectings
shall be held once in every year ab such time, not being more than
fiftcen months after the last preceding meebing, and at such place as
may be prescribed by the Company in general meeting, and if no
ofher time and place is preseribed a general meeting shall be held
once in every year at such time (not being more than fifteen. months,
aftier the holding of the last preceding meeting) and place as may be
determined by the Direclors. '

52. The general mectires mentivned in the last preceeding
Artiele shall be called occinary general meebings, and all other
general meebings shall be called extraordinary general meckings.

53. The Direetors may, whenever they shall think fit, convene
an extraordinary general meeting and they shall upon a requisision
made in wribing by members of the Company, holding tugether not
less than one-tenth of the issued capital, upon which ali calls or
other swms then due shall have been paid, forthwith procecd to
convene au extraordinary general meeung,  An extraordinary
general meeting if convened by the Directors shall be held ab such
place as the Directors may determine,

54, Any requisition made by members shall state the ohjects
of the mecting to be called and must be signed by the requisitionists
and deposited at the rogisteved ailice of the Company. Tt may
consist of several documents in like form, cach signed by ong or
more reguisitionists,
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55, 1 the Direetors do not proceed to cause an extraordinary
general meeting to be held within tweniy-one days from the dute of
the deposit of any such requisition, the requisitionists, or a majority
of thom in value, may themselves convene the meeting, bnt any
mecting 50 convensd shall not be held after three months from the
date of such deposit. If ab any such mecting convened under {his
Article @ resolution requiring confinnation at another meeting shall
be passed, the Directors shall forthwith convene a further extra-
ordinary general meeting for the purpose of considering the
resolution and if thought fit confirming it as & special resolubion, and
if the Directors do not convene the meeting within seven days after
the passing of the first resolution the requiritionists, or & majority of
them in value, may themselves convene the meeting.  Any imeeting
convened under this Avticle by the requisitionists shall be convened
in the same manner, as nearly as possible, as that in which meetings
are to be convened by the Directors.

56. Seven days’ notiee of any general mecting (inclusive of the
day of sorvice, bub exelusive of the day appointed for holding fhe
meeting) specifying the place, day and hour of such meeting, and in
case of special business the general nabure of such business, shall be
given to the members cntitled to attend and vote thereat in manner
hercinafter mentioned, or in such ofher manner (if any) as may be
prescribed by the Company in general meeting. With the consent or
en',: quent approval of all the members a meeting may be convened

y & shorter notice and in any manner they think fit or approva.

57. In the event of a meeting heing convened to consider
a resolution requiving if passed confirmation as a Special Resolution
the notice eonvening the meeling to confirm the same may be served
with or at the same sime as or at any time after the nofice convening
the first meeting, and it shall be no objection to the notice convening
the second mecting that it only convenes the snme contingently on
the Resolubion being passed by the requisite majority at the
first meeting.

58. The accidental omission to give any such notice o any
member, or the non-receipt of the same by any member, shall nob
invalidate any resolution passed at any such meeting.

2. PROCHEDINGS AT GENERAL MERTINGS.

9. The business of an ordinary general meeting shall he to
receive and consider the accounts p1esented by the Direclors and the
reports of the Divcelors and of the Auditors, {o declare dividends, to
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eleet Awditors in the place ol those retiring by rotation, and to vote
rammeration of - Direetors and  Auditors. Al other husiness
transaeted at an oxdinars genoral meeling, and all buginess transacted
at an extvaordinary general meeting, sholl he deemed special.

G Pywe menthers present in person or by proxy shall be a
quermn ab o general weeting. No business shall be transucted at®
my general meeting unless the quormm requisite be present at the
connneneement of the business.

61, 10 within hall an hour feom {he {ime appointed for the
mecting o quorman Is not presend, the meeting, if convened by or
upon the requisifion of members, shall be dissolved. In any other
sase 16 shall be adjourned to the same day in the next week (ov if
that day be a holiday to the next working day thereafter), and at
the same time and place as the original meecting, and if a quorum be
not then present within half an honr from the time appointed, the
meeting shall be dissolved.

2. The Chatrman of the Dircctors shall be entitled to preside
ab every general meeting, or if there be no Chairman, or if at any
nieeting he shall not be present within fifteen minutes after the time
appuinted for holding such meecling, and willing to preside, the
Deputy-Chairman (if any) of the Directors shall be entitled to preside,
or il there he no such Chairman or Deputy-Chairman, or if neither
of themn shall be present within such fifteen minutes, and willing to
preside, the members present shall choose another Director as
Chairman, ov if one Director only be present he shall preside if
willing so to do. If no Divector is present, oxr il all the Directors
present decline to preside, then the members present shall choose one
of their number to act as Chairman.

G3. The Chairman of a general meeting may, with the consent
of the meeting, adjourn the same from time to time and place to
place, but no business shall be transacted at any adjourned meeting
other than the business lelt unfinished at the meeting from which
the adjournment took place,

G4, At overy guneral mecting every vesolution (including a
special resolution) submitted shall, subject to the right to demand a
poll, be determined by a show of hands, and unless » poll is
demanded by the Chairman or by any member present, personally
or by proxy, and entitled to vote, a minute signed as hereinafter
mentioned, or a declaration of the Chairman that a resolution has
heen carried, or in the ease of a resolation requirving any particular
majority that it was passed by the requisite majority, and an entry
to that effeet in the hook of proccedings of the Company shall he
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conclosive evidenee of the facts, without proof of the number op
proportion i the votes recovded in favour of or against sueh

resolution.

G3. It o poll is demanded as aloresaid, it shall be taken in such
manuer and et such tine (within twenty-eight days noxt‘,‘ after the
moeeting) and ab such place ax the Chairman of the necting before
the conelusion of the meeting divects, and either immediately or after
an interval or adjournment or otherwisy, and the result of the poll
shall be deemed to be the resolntion of the meeting ab which the
poll was demanded. Any poll duly demanded on the election of g
Chairman of & meeting, or any question of adjournment, shall be
taken at the meeting and without adjournment. The fact that o
poll has been demanded shall not prevent the continuance of g
meeting for the transaction of any business other than the Yuestion:
on which a poll has been demanded. A demand of a poll may be',
withdrawn and no notice need be given of a poll not taken”
immediately.

66. In the ease of an equality of votes either on a show of hands -
or at & poll the Chairman shall not he entitled to g casting vote.

67. MMinutes shall he made, in hooks provided for the purpose;ﬁ@
of all resolutions and proceedings of general meetings, and any suc]mfi}’f-- 2
minutes, if signed by the Chairman of the meeting to which they | %
refer, or by any person present thereat and appointed by the Directors ' ;
to sign the same in his place, shall be received ag conclusive evidence
of the facts stated thevein,

68. An, resolution passed by the Divectors, notice whereof
shall be given to the members in the manner in which notices are
hercinafter divected to be given, and which shall within one month .-
afer it shall have been so passed be ratified and confinmed in writing,
by members entitled at a poll to threc-fourths of the votes, shall be
as valid and effectunl as a resolution of a general meeting, but this
clause shall not apply to 4 resolution for winding up the Company or
b0 a resolution passed in respeet of any matter which by statate or

by these arbicles ought to be dealt with by special or extraordinary
resolution.

3 MEETINGS OF SPROTAL CLASSES OF SUARE-

HOLDERS.
69, The holders of any

' : clags o ghaves shall have power at any
time and from tiyye ‘

bo thne, and whethep hefore or during Hquidation,
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by an extraordinaey resoluti assed g i

oy dinary r-,-'l]l.ltlml Passed at @ meeting of such holders,
of which notice specifving the  ention to propose such resolution
shall have been duly given, to consceat on behalf of all tae holders of
shares of the elass—

{1} to the issue or ereation of any shaves ranking cqually with
the shaves of the class or having any priovity thercto,
which could not be issued wnder the powers hereinbefore
contained without the consent of all the holders of shares
of the class; or-—

() to the abandonment or alteration of any preference,
privilege, priovity, or special right, whether as regards.
apital or dividends, or of any right of voting affecting
the class of shares, or to the abandommnent of any acerued
dividend or the reduction for any time or permanently of
the dividends payable thereon, or to the amalgamation
into one class of the shaves of any two or more classes,
or to the division of shares into shares of different classes
or to any alteration in these Articles, varying or abrogating
or pubting an end to any rights or privileges attached to
shares of the class; or—

(¢) to any scheme for the reduction of capital prejudicially
affecting the class of shares as compared with any other
class, and not otherwise authorised by these Arbicles ; or-—

() to any scheme for tho distribubion of assets in money or
kind in or before liguidation (though such scheme way
nob be in accordance with legal rights) or bo any contrach
for the sale of the whole or any part of the Company’s
undertaking or property, determining the manner in
which, as between the several classes of shareholders, the
purchase consideration shall be distributed (though such
distribution may not be in accordance with legal rights) ;

and
(e) generally to any alteration, contract, compromise, Or
arrangement which the persous voting thereon could,

if s juris and holding all ghe shares of the class, consent

to or enter inbo ;
and o resolution so passed shall be binding upon all the holders of
shares of the class; provided thab this Article shall' nob 'ba read as.
implying the necessity for such consent in any case 1n which b1.1b {or
this Article the object of the resolubion co'ulcl have belen ei:fo?terl
without it, under the provisions contained in these Arbicles. The

consent in writing of the holders of three-fourths of the iszned shares

e +mon o e
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of the elass shudl have ihe same cffect as an extraordinary resolution
duly passed at & meeting of the holders of that class duly convened

and held.

70. Any meeting for the purpose of the last preceding Article
chall be convened and conducted in all respects as nearly as possible
in the same Wiy as an extraordinary general meeting of the Company,
but no .rember not being a Direstor shall be entitled to notice therecf,
or not being a Director or the duly appointed proxy of a corporation
entitled to shaves of the class shall bo entitied to atbend thereat,
anless he Lolds shares of the class intended to be affected by the
vesolution and (except that a Chairmun, if a Dircctor, may give a
casting vote whether a holder of shares of the class or not) vobes shall
only be given in respeet of shares of tuat class; and at any such meeting
or any adjournment thereof the quornm shall be wembers holding or
representing by proxy at Jeast one-half of the issued shares of the
class, and a poll may be demanded at any such meeting by any three
members of the class present in person or by proxy and cntibtled to
vote at the meeting.

4. VOTES OF MEMBERS.

71. The Cumulative Preference Shares in the original capital of
the Company shall not confer upon the holders thereof the right to
veacive notice of or to attend or vote at any general mueling of the
Company. The four A Ordinary Shares in the original capital of
the Company shall confer npon the holders thercof the right upon a
poll to two votes for every sueh ‘A’ Ordinary Share held by them.
The two ¢ B *? Ordinary Shares in the original eapital of the Company
shall confer wpon the holders thereof the right upon a poll to one
vote fo. every such ““ B? Ovdinary Share held by them. Subject
as aforesaid and subject to any speeial terms as to voting upon
whicll any shares may he issued or may for the time being be held
on 1 show of hands or on a poll, every member present in person
or hy proxy shall have one vote for every share held by him. Any
company holding shares conferring the right to vote may by resolution
of its Diveetors aunthorise any of its officials or any other person to
act as its representative at any general mecting of the Company and
the person so authorised shall be entitled to exereise the same powers
on hehall of the Company which he represents as il he had heen an
individual member of the Company and shall he counted for the
purpose of a quorum.

™ X T o e v S
(2. If any registered holder of sharves conlerring the right to

vote is a lunatic or idi T : :
a hunatic or idiot, his conmmittee, curator bonis, or other legal

e

2 e, .

p e




1 &
m.
1y
ne
ect
0N
cld
5011
\ny
ion
) {0
and
(oS
- an
the

t to
ogal

3L

¢irator may vote at any general meeting or wpon a poll in respect
thereol as iF he were the registered holder of such sharcs, provided
that fortv-cight hours at least before the time of holding the neeting
or adjourned meeting (as the c¢ase may be) ab which such committee,
citrabor bonixs, or other logal curator proposes to vote, he shall satisty
the Directors that he sustains that character, unless the Directors
<hajt hewve previously admitted his right to vote in respeet of + .7
shaves.

-y

73, 1 there e joint registered holders of any share or shaves
conferring the right to vobe, any one of them wmay vote at any
meeting either in person or by proxy in respech thereof as if he were
the sole registered holder thereof; but in case more than one of
several joint holders be present ab a meeting, either in person or by
proxy, that one of the persons so present whose name stands fivst on
the register in respect of such shares, shall alone be entitled to vote
in respect thereof.

74, No member shall be entitled to he present ox be reckoned in
a quorum, or ho cntitled to vote, either personally or by proxy or
obherwise, at auy general meeting or upon & poll, or to exercise any
privileges as a ncmber whilst any call or other sum which shall be
due and payable by him in respech of any share of which he is the
registered holder remains unpaid.

75. Votes may be given personally or by proxy.

76. Any person may be appointed a proxy, and a proxy to vote
shall include authority to demand a poll.

77. The instrmment appointing a Proxy shall be in ‘riting
ander the hand of the appointor or his asborney, o if such -appointor
is o corporation under its common geal or under the hand or sewl of
its atborney, and, whether given for a specified meeting or otherwise,
shall, as nearly as circumstances will admit, be in the formn or 0 the
effect following : —

¢¢ Pycrsors LimiTen.”’
1] ]" ! -7 of
herehy appoint of
or failing him of
as wy proxy at the (Ordinary or Tixtraordinary as the case
nay be) General Meeting to be held on the
and at any adjournment thereof.
¢ \g witness my hand this day of
78, The instrument appointing 2 Proxy ond the power of
1 it ix signed shall unless the Direcliors
he deposited at the

19 .7

attorney (if any) under whicl
in any particular casec otherwise delermine
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registered office of the Company notl less than forty-eight hours
bofore the time for holding the weeting or adjourned mecting (as the
case may be) at whiel the person named in such instrument proposes
to vote, o proxy to vote shall be deemed to include power to demand
2 poll.

70, A vote given in accordance with {he terms of an instrumént
appointing a proxy shall be valid notwithstanding the previous death
of the appointor or revoeation of the proxy or transfer of the shares
in respect of whieh it is given unless previous intimation in writing
of the death, revocation, or transfer shall havae been received at the
registered oflice of the Company.

80. he Directors shall be at liberty, at the expense of the
Jompany, to prepare and issuc stamped instruments for the appoint-
ment of proxies and to send stamped envelopes 5o the members of
the Company for the return thereof to the Cowmpany ab the like
expense.

Y.—DIRECTORS.

1. NUAMBER AND APPOINTMEXNT OF DIRECTORS.

81, The number of Directors shall not be less than three or more
than nine. TUntil otherwise determined by the Directors unanimously
the number of Divectors shall be six.

82, The continuing Directors may act notwithstanding any
vacancies on the Board provided that there is at least one Director
representing the holders of the ‘A’ Ovdinary Shaves numbered
30,995 and 80,996 and one Director rnresenting the holders of the
A% Ordinary Shares numbered 3¢ 1. and 50,998, and one Director
reprosenting the holders of the ¢ B ?’ Ordinary Shares numbered
30,999 and 31,000. Provided that this requirement shall cease to apply
as respeets a Divector representing the holders of any shares at the
expiration of 14 days afier such helders have ceased to be represented
on the Board.

83. Luch of the holders of the ““A” Ordinary Shares nmnbered
30,905 and 30,996 for the {ime heing issued, the “A’? Ordinary Shares
numbered 30,997 and 30,998 for the time being jssued and the < B
Ordinary Shares mumbered 80,999 and 81,000 for the time being issned
shall have the right to appoint one Divector for the time being i
respeet of cach such share held by such holder and to remove any
Dirveetor appointed by sueh holder respeetively, Ivery such appoint-
ment or removal shall he made by writing under the hand of such
Lolder and notified to the Seerilary of the Uompany. The appoint-
ment or remroval of a Director shall take effect Ly the mere act of
the appoinior.
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20 OV ALTFICATION AND REMUNERATION OF DIRECTORS

SEONo gualifieation shall he rejued of any Divector

- ‘ ' . 1] .
S~ The vomnneration ol the Directors shall he de

‘ et ! texmined by the
Company in General Moeting,

Sic The Diveetors shall also he paid by the

' Company  such
redrenale { avelling, hotel and other expenses ag thov may ineur in
attending meotings of the

(‘ompany, Directors, or of Conmittees f
Diveetors, or which they may olherwise neny in or about tle
Company s buxiness,

ST No Diveelor shall he disqualified by his offee from contracting
with the Company either ag vendor, purehiaser or otherwise, nov shall
any :::'{l('ll vontraet or any contract oy arrangement entered into hy or
on hehalt of the Company in whieh any Diveetor shall be in any
way interestead he avoided, nor shal) any Director so contracting or
being sueh member or so interested he liable to account to this
Company for any profit realised by any such contract or arrangemont
hy reason only of such Director holuag that office or of the fiduciary
relation thereby extablished, hut the nature of his inferest must he
diselosed by him at the meeting ol the Directors at which the contract
or arrangement is determined on if his interest then exists, or in any
other case at the lirst meeting of the Directors after the acquisition
ol Tiix inferest and it so discloxed such Diveetor may vote as a Dirvector
In respeet ol any contract ov arrangement in which he is so interested
as atoresaid and his vote shall he counted.

83, Any of the Diveetors may holl any other office or place of
profit wder the Company in conjunction with that of Direcior and
may rveceive and retain the remumeration attached to such ofiice or
place of profit,

3. PROCEEDINGS OF DIRECTORS.

89. The Directors may meet together for the dispateh of
business, adjourn and otherwise vegulate their mectings as they shall
think fit.  Questions arising at any meeting shall be decided by a
majority ¢f votes, hut subjeet to the following provisions which
shall apply whatever the number of Directors present ;—

{i.) A Dirveetor present and representing the holder of an “.A "
Ordinary Share numbered 30,995 or 30,996 shall in the
absenee uni’ a Direclor represeniing the holder of the other
of the =aid .\ Ordinary Shaves nwhered 30,995 and
S0,986 have two votos, and i Directors representing the
holders of hoth the said shares shall be present and differ
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thev «hall be deeme 1 to have voted againgt the resolution
on which they dilfer.

(i) A Direetor present and represenung the holder of an A%
Ovdinary Share numbered 30997 ov 30,998 shall in the
absetiee ol a Direetor representing the holder of the other
of the =aid “A" Ordinary Shares numbered 30,997 and
D008 have two votes, and i Directors represeniing the
Lolders of hoth the said shaves shall be present and differ
they shall De deemed {o have voted against the resolution
ou which they diffor.

(7il; ° Divector preseut and representing the holder of a ¢4 B »?
Ordinary Share numbered 30,999 or 31,000 shall in the
absenee of a Direetor veprogenting the holder of the other
of the =aid ** B 77 Ordinary Shares numbered 80,999 and
S1000 have {wo votes, and i6 Dirvectors representing the
holders of hoth the said shaves <hall be present and differ
they shall he deemed to have voted against the regolution
on which they dilfer,

The Chairman shall not have any second or casfing vote. The
Chairman may and the Sceeretary on the requisition of a Director shall
at any time summon a meeting of Dirvectors.

00, The quorum neeessary for the transaction of the business of
the Direetors may he fised by the Direetors and mnless so fixed shall
he three, one of whom shall he a Director appointed by the holder
of one of the “A” Ordinary Shares numbered 30,995 and 80,996, one
shall he a Divector appointed by the holder of one of the ““A”? Ordinary
Shares numbered 30,997 and 30,998, and the other of whom shall be
a Director appointed by the holder of one of the ““ B Ordinary
Shaves numbered 30,999 and 31,000,

91. The Directors may clout a Chairman of their meetings who
shall hold office {or one Year. The Chairman to he elected Tor the
first and  every subsequent  {hind vear shall he eleeted by the
Directors neminated by the holders of the A" Ordinary Shaves
nuhered 30,995 and SONNG, and the Chairmau Fop the second and
every subsequent third year shail he olected by the Diveetors nominated
by the holders of the ¢\ Ordinary Shaves numbered 30,007 and
36908, and the Chairman for the thivd and every suhsequent {hird
year shall he clected hy the Direetoprs nominated hy the helders of
the B ordinary Shares numbered 30,999 and }}{.(}(li). II' at any
meeting o Chaiviman ix not e

. ‘ \ sent within {en minntes affer the
e apnointed for holding

the same, the Divectors Present may choose
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aie of their aumber to ael as Chatrman of the meeting wntil the
arrival of the Chaivman.

1}y A Prgacd vy [ .
N2 A Divector may appoint any person to be an alternate or

sxubsiitwte Diveetor JQuving his absence abroad or inability to attend
meetings ol Direetors, and sueh appointment shall have effeet and such
appointes whilst he holds office as an alternate or substitute Director
shall he enitled to notice of meetivgs of the Divectors and to attend
and vote thereat accordingly, and he <hall ipso faeto vacate office if and
when the appointor vacates effice as a Dircetor or removes lhe
appuintee from office, and any appointment or removal under fhis clause
shall be effected by nolice in writing under the hand of the Dir elor
making the same.

95, A meeling of the Directors for the time heing propexly
sunpnoned, al whicl & quorum is present, shall be competent to
exercise all or any of the powers, anthoritios and diseretions by or
under these Arlicles vested in or exereixable by the Direetors
gonerally,

O The Direetors may delegate any of their powers (other
than tha powers to borrow and make calls) to committees consisting
of such person or persons whether a member or members of their body
or not as they think fit.  Any committee so formed shall in the
exercise of the power so delegated conform to any vegulutions which
may from time to time be imposed on thew by the Directors.

95, A committee ol two or more Diveelors may clect a Chair-
man of their meetings. I there be no such Chairman, or if he is nos
present ot the time appointed for holding a mrecting and willing to
preside, the menmbers present shall choose one of their number to be
Chairuan of sech meeting. A ecommittee may meet and adjowrn s
they think proper.  Questions arising at any meeting shall be
determined hy a majority ol votes of the members present. The
Chatrman =hail not have a seeond or casting vole.

96. Al aets done al any meeling of the Directors, or of » Com-
mittee of Directors, or by any persons acting as Directors, shall, not-
withstanding thab it shall be afterwards discovered shab there was
some defeet in the appointment of any suceh Dircetors ov persons
actiag as aloresaid, or any of them, or that they or any of them were
disgualified, he a3 valid as it every such person had heen duly
appointed and was qualified to be a Director.

97, The Diveelors shall eause minutes 1o he made, in books
provided Jur the purpose, of all reselutions and proceedings of
mertings of the Directors, or Commitlees of Directors, and auny
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such minutes, if signed by any person purporbing to be the Chair.
man of the meeting to which they relate or at which they are read,
shall he received as conclusive evidence of the facts therein stated.

08, A resolution in writing signed by all the Directors fox

the time being in the United Kingdom shall be as valid and
effectual as if it had Leen passed ab a meeting of the Dirvectors

duly called and constitused.

4, POWERS OF' DIRIECTORS.

99. The management of the Dbusiness aud control of the

Company shall be vested in the Directors, who, in addition to the -

powers and authorities by these Articles expressly conferred upon
them, may exercise all snch powers and do all such acts and things
as may be exercised or done by the Company, and arve not hureby
o. by statute expressly dircclied or required to be exercised or done

by the Company in general meeting, subject nevertheless to any regu-

lations from $ime to time made by the Company in general meeling,
but so thut no such regulation shall invalidate any prior act of
the Directors which would have been valid if no such regulabion had
been made.

100. Without prejudice to the general powers conferred by
the last preceding Article and to the other powers conferved by
these Articles, tho Directors shall have the following powers—thay
is to say, power—

(@) To pay the costs, charges, and expenses preliminary
and incidental o the promotion, formasion, establishment
aud registration of any other company promoted by
the Company under the powers contained in the
Memorandwin of Assceialion of the Company.

th) To purchase or otherwise acquive for the Company any
property, rights, or privileges which the Compeny is
authorised to acquive at such price and gencrally on
snch terms .and conditions as they think fit.

(¢} At cheir discretion to pay for any property, rights or
privileges acquired by or services rendered to the
Company, cither wholly or partiully in cash or in
shares, bonds, dehentwres, debenture stock or other
obligations or securitios of the Company, and any such
shares may be issued cither as fully paid up or with such
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u,m'mmt: credited as paid up thereon as may be sgreed upon,
ahd any such bowds, debentures, or debenture stock may
be either charged upon all or any part of the undertaking
aud property of the Company and its unealled capital or
not ko charged.

() Mo secure the fulfilment of any confracts or engage-
ments entered into by the Cowmpany, by wmortgage ox
charge of all or any part of the nndertaking and
property of the Company and its uncalled capital or in
such olher mamner as they may think fit, and to deter-
mine the mamer and prioritics in which drawings of
debentures, debenture stock or obher secuvities of the
Cowmpany shall be made.

(») Lo appoint and at their diserction remove or suspend
such managers, secretaries, officors, clerks, agents, and
servants for permanent or temporary or special services
as  they may from time to time think fit, and to
determine their dubies and fix their salaries or emolu-
ments and to require securiby in such instances and to
guch amount as they think fit.

() To aceept Lfrom any member a swrrender of his sham
or nuy of them by way of compromise of any quests
as to the holder being properly registered in respect
thereof, or any gratuitous swrender of a fully pwid
shave, and to dispose of any surrendered share in ‘ha
saane manner as o fovfeibed share.

(y) To appoint any person or persons, whether incorporated
or uob, to accept and hold i brust for the Company
any proverty belonging to the Company, o in which
it is interested, and to execute and do all such deeds
and things as may be requisite iv relation to any
such trust, and to provide for the remunerabion of
such {rustee or trustecs.

() To exercise all the powers of sale menbioned in oy $o be
implied frem the Memorandum of Association of the
Company, whether for shares ov otherwise, including the
power to sell the Company’s undertaking for shares ox
atherwise,

() To make, draw, aceept, and endorse promissory notes, bills
of oxehanee, chegues, and other mereantile and negotiable
instruments, provided that every promissory note, hill of
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exchange, cheque, or other mercantile or negotiable
instrument made, drawn, accepted, or endorsed shall be
signed by such person or persons as the Directors may
appoint Loy such purpose.

(j) To institute, conduet, delend, compound, and ahandon any

(%)

legal procecdings by and against the Company or its
officers, or otherwise concerning the affairs of the
Company, and also to allow time for payment or satisfac.
tiom of any debls and of any claims or demands by or
against the Company.

To refer any claims and demands by or against the
Company {o arbitration, and observe and perform or resist
the awards.

() To make and give veceipts, releases, and ofher discharges

(m2)

()

(0) To give to any Divector who shall he ealie

()

To exeente in (e name ¢

for money payable to the Company and for the claims
and demands of the Company.

To invest and deal with anv of the moneys of the Com-
pany not immediately required for the purposes thereof,
upon such investments and in such manner as they may
think fit, and from time to time deal with, vary, or realise
such investments, provided that the funds of the Company

shall not e expended in {he purehace, or lent upon the
security, of its own shares.

To appoint any persons to he the attorneys or agents of

the Company, with such powers (including power to sub-
delegate and to appear hefore all proper authorities and
make all neeessary declarations to enable the Corapany’s
operations to he validly earvied on abroad) and upon such
terms as may he thought fit,

d upon to perform
es or to go or reside
substitution for the
ors by these Articles)
way of a fixed sum or
ar may be thought fif.

any special or extraordinary servie
abroad (cither in addition to or
remuneration provided for the Direet
such speeial remuneration cither by
pereentage on profits o otherwise

wil on behalf of the Company in
Tavowr of any person who may inear or be about to ineur
wy personal Yability for the henefit of the Company such
mortgages of all o any park of the underbaking and
property of the Vompany and its anealled capital as they
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may think fit, and any such mortgage may contain a power
[T ' 1 11

of sule and such other powers, provisions, and covenanfs

as may be agreed upon,

() To appoint such persons as they imay think fit (who may
bo Directors or members of the Company or not) to act as
a local board, or as o local managing or eonsulting
committee, in any place where the Company carries on or
proposes to carry on business, and to delegate to any board
or commitbee so appointed such of their own powers and
authoribies ns they may deem fit, and to regulate the
proceedings and determine the remuneration and the term
ol office of the members of such local hoard or committee.

(r) To give to any ofiicer or other person employed by the
Company & commission on the profits of any jarticular
business or transaction, or a share in the general profits
of the Company, such commission or share of profits to be
treated as part of the working expenses of the Company.

(s) From time to time to make, vary and repeal bye-laws
for the regulation of the businc.s of the Company, its
officers and servants.

(©) To enter into all such negotiations and contraces, and
rescind and vary all such contracts, and execute and
do all sueh acts, deods and things, in the name and
on behalf of the Company, as they may consider
expedient for or in relation to any of the matters
aforesaid or otherwise for the purposes oi the Company.

101. Without prejudiee to the scope of the general powers
hereinbefore conferred on the Directors, they may, in the event of
all or any part of the property of the Company being invested in
or consisting of shares, stock, or other inferest in any coxporation,
whether foreign or otherwise, exercise all or any of the rights,
powers and discretions which may for the time being be vested
in the Company, or any person in trust for it, as a shareholder or
stockholder of, or as being otherwise interested in, such corporation
(including the exercise of any voting power atbached therefo on a
resolution fixing the rewuneration of the Dircetors of such
corporation who may also be lirectors of this Company) in such
manner in all respects as the Direetors may fhink 1it, and they
may ach as I rectors of any such corporation, or of any company
pronioted hy this Company and retain for their own boneﬁil; any
remuneration received by them in such last-mentioned capaciby.
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102. The Direclors may from time to time, by resolution,
appoint & tewporary substibube for the Secrctary, and any person so
appointed shall, for the purpose of these Articles, be deemed during
the term of his appointment to be the Secretary.

103. The Dircetors may exercise all the powers conferved by
Qection 79 of the Companies (Consolidation) Act, 1908 (which
powers are hereby given to the Company), and the foreign seal shall
be aflixed by the authority and in the presence of, and the
instruments sealed therewith shail be signed by, such persons as
the Directors shall from time to time appoint, 'The Directors may
also exereise the powers conferved by Scetion 34 of the Companies
(Consolidation) Act, 1908, which powers are hieveby likewise given fo
the C'ompany.

104, The Directors shall be entitled to require the payment of
such fees as they shall think fib nov exceeding the fees hereinafter
specified, nanely —

(@) A fec of 2s. 6d. upon :—

T'he regishering or recording of any transfer or fransmission
of any shaves or of any Probate or Lietiters of Administra-
tion, power of attorney or other document consbitubing
or evidencing the fitle of a person to or the right of any
person Lo deal with any shares or any power of attorney
avihavising or dealing with any share or the receipt of

o f any dividends or obher moneys or any obher documend

or instrument which any Member or other person shall
roquire to be received, vegistered or vecorded in relation
to any share.

(&) A tec of 1s. upon :—

(1) Any inspection of th.e register of nicmibers by aperson nob
being & member of the Company.

(2) Any inspection of the register of Bortgages by a person
nob being a member or ereditey of the Company.

Iy ol :

(3) The delivery to any member of tue Company of a copy of
the Memorandum and Articles of Association of the
Lompany or of any special Resolation of the Company.

. r t vee J v L .

() The issne of any additional ceriificate (in excess of one
cerbificate) required to e issued in respect of shaves
allotted or acquired by a member.

(5) Theissue of a new share certificate in respect of o eortifi-
‘ube worn out or defuced, lost or destroved.
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5. MAXNAGING DIRECTORS.

v, The Direeters may from time to time appoint any one or
more of their body to be Aanaging Director or Managing Directors of
the Cowmpany, either for o fixed teriu or without any limitation as to
the period for which he or they is or are to hold such ~ffice, and may
(subject to the provisions of any agreciment bebwe. . Manag ing
Direetor and the Gowpany) from time to time remove or dismiss Lim
or them from office and appoint another or others in his or 1 .oy
place or places.

106, A\ Managing Direetor shall not, while he eontinues to hold
that office, be subjeet to retivemment by rotation and he shall not be
reckonad in wscorbaining the numnber of Directors to rebire, but he
shuli, subject to the provisions of any agreement between him and the
Clemny, be subject o the same provisions as to resignation and re-
meve’ s the obher Divectors of the Company, and if he cease to hold
bl +"ee of Director from any cause, he shall (pso facto and immedi-
ately evase to be Managing Director, The rewnoval of a salaried
Manazing Director from his office as a Director shall not prejudice
any claim for wrongful dismissal.

107, The remuneration of a Managing Director shall from, time
to time be fixed by the Diveelors, and may be by way of salary, or
cowmission, or participation in profits, or by any or all of these
modes, and may be by way of addition to or in <ubstitution for the re-
muneration fo which he would otherwise be entitled as a Director
under the provisions of these Articles.

108. The Dirvectors may from time to time entrust to and
confer upon a Managing Director for the time being such of the
powers exerciseable under these Articles by the Directors as they
may think fit, and may confer such powers for such time and to be
exercised lor such objeets and pwrposes, and upon such ferms and
conditions, and with such restrictions, as they may think expedient,
and they may confer such powers either collaterally with or to the
exclusion of and in substifution for all or any of the powers of the
Divectors in that behalf, and may from time to time revoke, with-
dray, alter, and vary all or any of such powers. ’

6. THE SEAL.

109. The Dirvectors shall provide for the safe custody of the
Seal of the Company, and it shall not be affixed to any ingtrument
except by the authority of a resolution of the Divectors or of a
commitéee of Directors duly authorvised by $he Direcbors. Any
document to whicis the Seal of the Company is aflixed shall be
signed by one Direetor and countersigned by the Secvetary or - ome
other person appointed by the Directors.
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VI--ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

110. The Directors shall cause accounts to be kept in books
provided for the purpose of the suns received and expended by the
Company, and the matters in respeet of which such receipt and
expenditure takes place, and of the asscts, eredibs and liabilities of
the Company. The books of account shall be kept at the registered
office of the Cowpany, or at any such other place or places as the
Dirsctors think fit.

111, lixeept by the authority of the Dircetors or of u genexal
mecbing no member shall be entitled as such to inspect any books or
papers of the Company other than the register of members or mort-
mages and copies of the insbruments creating any mortgage ox charge
requiring registration under the Companies (Consclidation) Aet, 1908,

112, At the ordinary gencral meeting in :ach year the Directors
shall lay before the Company a balance shect contuining a summary
of the property and liabilities of the Company and a profit and loss
account, made up to as recent & date as practicable from the date to
which the last preceding balance sheet and account were made up.

113. Every balance sheet and account shall be accompanied by
a report of the Directors as to the state and condibion of the
Company, and as to the amount (if aiy) which ther propose to
carry to the reserve fund, and the amount they recoinmend to oe
distributed by way of dividend or bonus among tin. members in
accordance with the provisions in that behal. heroio~fter containe,
and the bhalanee sheet, account, and report shall be signed by two of
the Directors on behall of the Board.

2. AUDIT.

114 Auditors shall be appointed and their duties regulated in
accordance wibh Sections 112 and 113 of the Compnies (Consolida-

tion) Act, 1908, or any statutnry modification thereof for the time
being in force.

115. Tvery account of the Dircetors, wwhen audited and approved
by a General Mecting, shall be conclusive, except as regards any
error discovered therein within three months next after the approval
thereof. Whenever any such emor is discovered within that period

the account shall forthwith he corrected, and thenceforth shall be
conclusive.
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3. RESKRVE FUXND.

i16. The Dircetoxs may hefore recommending any dividends,
whether preferential or otherwise, carry to reserve out of the profits
of the Company such snm as they think proper ana may also carvy
o reserve any preminms received upon th . sueof shares, debentures
or debenture stock of the Company and any aceretions to capital
realised upon the sale cr shown by o revaluation of any assets of the
Cowpuny. The reserve fund may be applied from time to time in
such manner as the Divectors shall determine for meeting depreciation
nr contingencies, or for special dividends or honuses or for equalising
dividends or for repairing, improving or maintaining any of the
property of the Company, or for such other purposes as the Directors
may think condncive to the objecss of ti . Company ov any of them.
The Divectors may divide the reserve fund into such special funds as
they think fit and may consolidate into one fund any special funds or
any parts of any special funds into which the reserve fund may have
boen divided as they think fit, with {nli power to employ the whole or
any part of the assets constituting the reserve fund in the business
of the Company without being nnder any obligation to keep the same
sepavate from the other assets of the Company. The Directors mnay
also without placing the same to reserve carry over any profits which
they may think it not prudent to divide. The reserve fund or any
profits carried forward or any part theveof may be capitalised in any
manner provided by the next succceding Axticle.

117. Tt and so long as the dividend on any preferencé shares for
the time being existing and issued is not in arrear, a general meeting
may direct the capitalisation of tle whole or any part of the profits for
the time heing of the Company or the whole or any part of the reserve
fand or funds of the Company (1) by the distribution among the holders
of the Ordinary Shares (whcther A’ or ¢ 137 Qrdinary) of the
(‘ompany in proportion to the amotuuts paid or credited as paid thereon
respeetively (otherwise than in advanee of calls) of paid up shaves of
the Company, and the Directors shall give effect to such resolution
and apply sueh pori- . of the profits or veserve fund as may he
required for the purpose of making payment in full at par for the
shares of the Company so distributed, provided that no such
distribution ghall be made unless recommended hy the Directors, and
wliere any difliculty arvises in regard Lo the distribution the Directors
may settle the same as they think expedient, and in particular may
issue Iractional certifieates and generally may make such arrangements
for the acceptance, allotment and sale of such shares and fractional cer-
fifieates and otherwise as they may think fit, A proper contract shall be
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{iled in accordanee with the provisions of the Companies (Consolidauun)
Act, 1908, and ihe Directors may appoint any person to sign snch
contract on hehalf of the membevs participating in such distribution
and <ueh appointment shall he effeetive and the contract may provide
for the acceptance by such menmbers of the shares to he allotted to them
respeetively in satisfaction of their claims in respect of the sum so
capitalised.

4. DIVIDENDS.

118, The Company may, in general meeting, subjeet to any
preference or prioriby for the time being subsisting, and subject to the
provisious heveinatter contained, declare a dividend to be paid to the
members in proporbion to the amounts for the time being paid or
credited as paid on their shares otherwise than in advance of calls,
but no larger dividend shall be declared than is recommended by
the Directors. All dividends shall be declared and paid pro rata
aceording to the amounts paid or credited as paid on the shares during
ahiy porbion or porsions of the period in respect of which the dividead
is paid. If any share isissued on tevms providing that it shall rank
for dividend as from a particular date such share shall vank for divi-
dend accordingly.

119, Subject to any preference, priorvity or speeial right which
may be created upon the issue of any new shares or which may for
the time being be subsisting, the profits of the Company available for
distribution which it shall from time to time be determined to divde in
vespect of any year or other period shall be applied first in payment
to the holders of the Cumulative Preference Shares of a cunmlative
preferential dividend at the rate of 5 per cent. per annum upon
the amounts for the time heing paid up or ceredited as paid up
thereon (otherwise than in advanee of calls) and subject thereto shall
be distributed as dividend among the holders of the ¢ A?* Ordinary and
“ B Ordinary Shares of the Company (irrespective of class) in
proportion to the amounts paid up or credited as paid up on the “ A%
or ** B Ordinary Shares lield by them respectively (otherwise than
in advance of ealls),

¥ n raoedo e av 'y 3 1

120. The Directors oy from time to time pay to the members
such inferim dividenls on aceount of the dividends for the current
year as in sheir judgraent are justitied by the position of the Company.

121, Any premium received upon the issue of shares, dehentures
or debenture stock of the Company, and any aceretions o capival
realised upon the sale or shown by a revalusbion of any of the

4 et MG A A S -
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property of the Company may be treated as revenne ol the Company
for the vear in which the issue is made or tho profits realised arce
ascortained.

122, The Directors may retain any dividends or instalments of
interest on which the Company’has a lien, and may anply the same
in or towards satisfaction of the debis, liabilibivs or enzegements in
respeet of which the lien exists.

123, The Dircetors may retain the dividends or instalments of
interest payable upon shares in respeet of which any person is under
the provisions as to the transtmission of shares hereinbefore contained
entitled to become a member, or which any person under those
provisions is enfitled to transfer, until such person shall becoms a
member in respecy of such shares or shall duly transfer the same.

124, Kvery dividend and instalment of interest shall belong
and be paid subjeet to the Conpany’s lien (if any) to those members.
who shall be the registered holders of the shares at the datie of the
meeting or adjomned moebing 2k which such dividend shail be
declaved or ot the date ab which such interest shall be mnade
payable respectively, notwishstanding any subsequent pransfer or
transinission of the shares.

195. No dividend shall, exeept with the consent of a general
meeting, bear interest against the Company.

196. Notice of any dividend which may have been deelared
shall be given to the nembers entitled to participate therein ior
manner hereinafter preseribed.

127. TUntil otherwise direeted, any dividend ov interest payable
in eash to the holders of regisbered shares shall be paid by cheque or
warrant sent shrough the post divected to the holder ab his registered
addroess, or in the case of joint lolders directed to the holder whpse
name stands firss in the register in respect of the shares ab his
registered address. Tivery such eheque or warrant shall be made
payable to the order of the registered holder, and in the case of joint
holders to tho ovder of the holder whose name stands first on the
register in respect of such shares, nnless such joint holders otherwise
divect, and shall be sent ab his or their risk.

198. A general mecting declaring a dividend may d.rect pay-
ment of such divide 1 wholly or in parb by the distribution of specific
assebs, and in parbicular of paid up shaves, debentures or debenbure
stoek of the Company Or puid up shaves, debentures or debenture
stocl of any other company, O in any onc or more of such ways, and
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the Dircctors shall give effect to such resolution, and where any
dificulty arises in regard to the distribution they may settle the same
as they think expedient and in particular may issue fractional
certificates, and may fix the value for distribution of such specific
assets or any purl thereof, and may determine thab cash payments
may be made to any members upor the footing of the value so fixed
in order o adjust the rights of members, and may vest any specific
nssews in trustees upon trust for the persons entitled to the dividend
a3 way seem expedient to tho Divectors, and generally may make
such arvangoments fov che allotment, acceptance and sale of such
shares, debentures, debenture stock, bonds, obligations or fractional
certificates or any part thereof and otherwise as they may think fit.
When required o proper contract shall be filed in accordance with the
provisions of the Companies (Consolidation) Act, 1908, and’ the
Directors may appoint any person to sign such contract on behalf of
the shareholders amongst whom such distribution is to be made and
such appointment shall be effective and the contract may provide for
the acceptance by the proposed allottes of the shares, debentures,
debenture stock, bonds or obligations to be allotted to them respec-
tively in satisfaction of the dividend.

129. Ivery warrant or cheque or other order in payment of any
dividend or interest distributed by the Company shall have annexed
thereto or be accompanied by a statement in writing showing (a) the
gross amount which, after deduction of the income tax appropriate
thereto, corresponds to the net amount actualiy paid; (5) the rate
and the amouny of income tax appropriate to such gross amount ; and
(c) the net amount actually paid.

VIIL—NOTICES.

130. A notice may be served by the ompany upon any
member either personally or, in the case of a registared holder, by
sending it through the post in & prepaid lettor addvessed to such
member at his registered address in the United Kingdom,

131. Any registered member rosiding out of the United Kingdom
may from time to time notify to the Company an address in the
United Kingdom at which all notices may be sexved upon him, and
all notices served ab such address shall he deemed well served, If he

shall not have named such address he shall not be entitled to any
notices.

182. All notices directed to be given to the members shall with
respect to any share held by joint registered holders be given to the
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pason fixst named in the register of members in respect of those

shares, and notiee so given shall be deemed to be notice to all the
holders of such shares,

133.  Any notice, if served by post, shall be deemed to have been
served at the expiration of twenty-four hours after the letter contain-
ing the same is posted, and in proving such scrvice it shall be
sufficient to prove that the letber containing the same was properly
addressed and put into the post-oflicc. Any notice served by
advertisement shall be deemed to have been served before moon cn
the day of the publieation of the paper in which ib appears.

184, Fvery exeeutor, administrator, or trustee in bankruptey
of any member, and cvery person who by transfer, operation of law,
or other means what oever shall become cntitled to any share
shall be bound by eiery notice in respect of such share whielr
previously to his name bing enteved . flu- register shall have been
duly given to the persen frowz whom b de.ives his title, and if such
person was not entitled to any notice, shall be bound without any
notice whabscever.

135. Any notice or document given, delivered, or sent by post
to, or left at tho registersd address of any mewmber, in pursuance
of these Articles shall, notwithstanding such member be then
Jdeceased and whether or not the Company has notice of his deceaso,
be deemed duly served in respect of any shares held by such member,
whether solely or jointly with other persons, until some other person
shall be registered in his stead as the holder or joint holder thereof,
and such service shall for all purposes of these Articles be deemed
o gufficient service of such notice or document on his heirs,
exerutors, or admnivistrators, and all persons (if any) joinbly
enritled with him to any such shares.

VIIL—WINDING UP.

136. 'l the event of the winding up of the Company, the assets
available for distribution among the members shall {subjeel in any
preferenee priority ox special vight which nay be ereated upon the issue
of any new shares or may for the lime h:ing he subsisting) be applied
in the follewing order of priovity first in payment to the hiolders of the
Cumulative Preference Shaves of the C.mpany of the amounts paid up
or eredited as pai- up thereon togethe with a sum equivalent {o any
arrears of dividend down to the commeneement of the winding up
{whetlier deelared ox undeclared and notwithstanding that there may

f
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jiot have heen any profits available for payment thereof) and subjeet
fhoreto the balance of sneh suvplus assets shall belong and De
distribuled among the holders of the “* A »» gnd ¢ B ?? Ordinary Shaves
of the Company jrrespective of elass in proportion to the amounts paid
ap or credited as paid up on the ce 2 gudfor ¢ B Qrdinary Shares

Tield by them respectively.

137, I the Company chall he wound up (whether the
liquidasion is altogether voluntary, ander supervision, or by the Cowrt)
the Company may with tho authority of an extraordinary resolution
(subject to the provision being made fov ghe rights of credibors)
determine that there chall be divided among the members in
specie or kind tho whole or any park of the assets of the Company,
and whether or not phe assets shall consist of property of one
kind or shall consist of properbies ol different kinds, and may for
guch purpese seb guch value as may be deemed fair upon any one
or more class or classes of properby, and may determine how such
Aivision shall be carried out as between the inembers or different
clnsses of members. As fyom the date of the passing of such
resolution, the assets therein mwentioned shall be held by the
Company or its Liquidabor upon trust for the members in
accordance with fheir rights and interests in the Company, and
such assets shall either be transterred o the membeys ox if thought
fit other or new brustees may bo appoinsed thereof to hold the

game for the vencfit of the members enbitled.

IX.—SALE.

133, I[n the case of u sale hy the liquidator ander Section 192 of
the Compaunies (Consolidation) Act, 1908, the Company may by the
contrach of sale agree 50 as o bind all vhe members for the issue
or allobment to the members dwect of the proceeds of sale in
propartion 0 their respective interests in this Company.

139. The power of sale by the liguidalor shall include a power
with the sonction of an eviyaordmary resolution fo sell wholly or
paxtly for the debentures, debenture sbock ot other obligations of
another company either then already constituted or about to be con-
stituted for the purpose of carrying oub the sale.

X.—DISCOYERY.

140.  No Shaveholder or General ov other Meeting of Sharcholders
shall be entitled to xequire discovery of or any informaiion resperting

e
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any detail of the Conpany’s operations or trading or any matter which
may be ox is in the nature of a trade sceret or which may relate to
the eonduet of the business of the Company which in the opinion of
the Direetors it would not be expedient in the interests of the Company
to econununieate.

XIL.—INDEMNITY.

141, Every Direetor, Manager, Seeretary and other officer or
sorvant of the Company shall be indemnified by the Company against,
and it shall be the duby of the Direetors out of the funds of the Com-
pany to pay all costs, losses, and expenses which any officer or servant
may inenr or become liable to by reason of any contrach entered into,
or act or deed done by him as such ofiicer or servant, or in any way
in the discharge of his duties, and thr amount for which such in-
demnity is provided sbhall immediately attach as a lien on the property
and uncalled capitul of the Company, and have priorvity as between
the members over all other claims.

142, No Direetor or other officer of the Company shall he liable
for the acts, receipts, neglects, or defaulis of any other Director or
officer, or for joining in any receipt or other act for conformity, or
for ray loss or expense happening to the Company through the
insufliciency or deficiency of title fo any properby acquired by order of
the Directors for or on behalf of the Company, or for the insuffi-
ciency or deficiency of any security in or upon whieh any of the
moneys of the Company shall he invested, or for any loss or damage
“rising {from the bankruptey, insolvency, or tortious act of any
poown with whom any ol the moneys, securities, or effccts of the
(v any shall be deposited, or for any loss oceasioned by any ervor
of jo-ment or oversight on his pork, or for any other loss, damage,
or nnsfortune whatever which shall happen in the execution of the
dubies «f hig office, or in relation thereto unless the same shall
happen t ough his own dishonesty.
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DUPLICATE FOR THE FILE.
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i 213108
U dertificate of Incorporation

»

, d BHereby Certify, -

» .

TUCKSHOPS LIMITED

Limited,

i Given under my hand at Lol this twelfth dav of April

| Thousand Nine Hundred and Lwenty.six

’ is this day facorporate] under the Uwmpsies  Aets, 1908 to 1917, and thas the Clom

i > aAmps 3. 0.0 4 [ iy i o
; Fees and Deed Stamps £ 1 .G, Lo ey W ff ,,M/”
Stamp Duty on Unprial £310, Begistre of Juint Steck Con

Certiticate | (;’ z Z;/ / / /{ /;M(,/[A /m @A: e / ol )

received by)
At Lo K //«w e 72/l S
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STATEMENT of increase of Nominal Capital made pursuant to . 112 of

54 & 55 Viet, cap. 39, Stamp Act, 1891, and s 39, Finance .Act, 1920.

(Nore.—The Stamp Duty on the Increase of Nominal Capital is Twenty Shillings
lREﬁlST@RE@

for every £100 or fraction of £100.) ‘ ) :
|-60796 !

30 PRIGIE

This Statement is to be filed with the Notice of Increase, registored under

Section 44 of the Companies (Consolidation) Act, 1908.
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PUBLISHED AXD SOLD ithe

WATERLOW & SONS LIMITED,

LAW AND COMPANIES SATIONFERS AND REHIRTR ATION AGLNTS,

LONDON WALL AND BIRCHIN LANE, LONDON. [
Presented for filing by o > Ty hy
SR - |11 (TR _m . B gy o]
WINGHEST ay R &
““'"“m..c; Bmm ARAREDE .,
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The NOMINAL CAPITAL of

_— - P U G X 8§ H Q0 P Sem— Limited,

. as -14: /
has heen increased by the additions thereto of the sum of £ 84 Qs Qo . .~
divided into Twenty-four _ shares of £1. O O. each beyond the Registered

Capital of £31,000Q.

Signature . % %,___ —

Description,____/_é;/{/ % _—

D e Jof auyof Lt 192 6.

This Statement should be signed by an Officer of the Company.
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Number of Certificaie 213108 M%f%,

a THE COMPA_NIES ACTS, 1908 to 1917.

Notice of Increase in the Nominal Capital

of . .

®

i 2, UG K S H O S, . Limited

. e i 1

Pursuant to Section 44 of the Companies (Consolidation) dect, 1908,

This Notice must be sent to the Registrar within 15 days from the date of the passing, or in the case of a Specin]
Resolution the confirmation, of the Resolution by which the Tnerease has been nuthorised, under & penalty of £5 per
day for default,

A. Statement of the increase of the Nominal Capital must be filed pursuant to

S. 112, Stamp Act, 1891, as amended by 8. 39 of the Finance Act, 1920. If not so filed

U

e e A -

et o S S » e Pl e

within 15 days of the passing of the Resolution, interest on the duty at the rate of RE GISTERED " :

annum will be charged by virtue of 8. 5 of the Revenue Act, 1903. : 6 07 9 5

30 PRI92S

P e v v “r E - o mv ot s e

PUBLISHED AXD SOLD 1!';’
Y WATERLOW & SONS LIMITED
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, .

LONDON WALIL AND BIRCHIN LANE, LONDON,

Presented for filing by
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NOTICRE

Of increase in the nominal Capital of . -

S _H O P 8, o Limited.

VY SO S —SPSIgEE T? _ T TR LR |

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

P U C.K .8 H._O P _8, Limited, hereby give you notice, in accordance

with The Companies {Consolidation) Act, 1008, that by an___Qrdinexy

Resolution of the Company passed the Twenty-elghth day of

April, C. 0, 1926 Hand-eenfirmed-the———————7T" —
dayob—— 492 the nominal Capital of the Company has been
increased by the addition thereto of the sum of TWENTY ~FQUK

pounds divided into_.. fWenty-four

6 . Sharesof ... ._0One Pound . .each,

beyond the present Registered Capital of .. THIRTY-ONE _TH QUSAND .

et i —w.—pounds,

Dated the /4/‘_/'44{/

o L8 . e e ,,__l /__m/ﬂi_{dw
Oiyor  Ofret 192 )

# When vhe Resolution is not reqnived to be confirmed, the words “and confirmed the | _dayof  _ _, 198 )7
should be struck out.

* % Thiy nolice is to be signed by a Dircetor, Hecrctary, or other auihorised Officer of the Company.




Pl COMPAXIIGS (CONTILIDATION) ACT, 1908,

TUCKSHOPS LIMITED.

Al an KernsoruINary (ZENERAL Aleerese ol the ahove-named Company neld

at 3, Korp Laxs, PEXDLETON, on Wednesday, the 29 day ol Tecomber, 1926, the

following Extraordinary Resolution was duly passed, and was subsequently con-

firmed as a Npeeial Tesolution at a farther ToxrrAORDIFARY GENERAT Musmne of the

Company held al 3, Tomp YN, PEXDLETON, On Tharsday, the 6th day of

January, 1027 .—

IR
IResolution I

Phat {he Artieles of Associntion of the Company be altered in manner following, tifat

iz 1o say :—

n

a @

(3)

Artiele 5, nomely :—

5. The eapilal of the Uompany s £81,024, divided o 30,004 (tumulative
Preference Rhaves of £1 cach, numbered 1 to 30,094 inclusive, 90 ¢ A ' Ordinary
Shares, numbered 30,995 to 30,098 inclusive and 31,001 o 31,016 inclusive, and
10 ¢ B Oxdinary “haves, numbered 30,999,@1,000&%0]7 10 81,024 inclusive.
The Ctumulative Preference shares shall confor upm{ ihe holders thereof the rights as
to dividend aud n s winding up lereinafter speeified, but ghall not confer any further
right to partieipate or ¢hare in the profits or assels of the Company.

Artiele 70, by dcleting the words in brackets heginning e gxeept that *? and ending
“ gpmot 7 and by suhstituting for the words ¢ three Members » the word ¢ M ember.”’
Artiele 71, by deleting therefrom {he words beginning ¢ {he four ‘A7 Qrdinary Shares
down 1o *°every ghare held by him and by substituting therelor the following
-words, namely :—

The twenty e a0t Ordinary Shares numbered 80,995 1o 30,998 inclusive and
31,001 to 31,016 imelusive shall conler upon {he holders thereof the right upon a
poil lo two votes Tor every guch A" Ordinary Share held by them. The ten B "
Ordinary Shaves pambered 3{),999,f'a 31,0004 ang 3,017 to N 024 inelusive
«hall conder npon e helders thereof the right wpon & poll to-one vu.e for every
guel, ¢ B 77 Ordinary Share held by them. subjeet as aforesaid and subject te any
speeial terms as o voling upon which auy shayes may e issued or may for the time
Deing he held, every Aember present in person ghall upon a show of. hands have
one vole und every Member present In person. or by proxy shall upon & poll have
one vole I VEry ghare held Dy him.

M 235—~12/1/1927
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ids Awticle 72, by inseriine the werd ** the*® hetore the worls © said shares 7 in the

last line thereofl. % -
{M By vancelling the exiting Artivle §2 and by substituting iherefor the following new l
Artiele 82, namely :— h
<. The continuing Diveetovs may act nobwithstanding wny vacaneioy on the
Baard provided that there s at least one Dircetor representing the holders of the
v A Dpdinary 3hares numhered 30,085 1o 30008 and 31,001 1o 31,000 inelusive,
ne Direetor vepresenting the holders of e A" Urdinary Shaves numbered 31,007
10 3LULG inelusive aml ong Diveelor representing the holders of the ** B "' Ordinary
Shares numbered 30,999, 31,000 and 81,017 to 81,024 inclusive.
(6) By cancelling Artiele s and by substituting therefor the following new Article 83, &
namely t--
@ The following provisions shail apply with vegard to TYrectors 1=—
() "The holder or holders Tor 1he time heing of the A" Ordinary Shaves
numbered 80,995 {o 30,998 and 31,001 {o 31,006 inclusive, or in case
of difference of opinion between them ihe holder or holders for the
{ime being of a majorily of suelt shares, shail have the right [rom time
to 1ime and at any 1ime to appoint twe Direelors oi the Company and
w remove my Diveetor o Direetors o appointed and lo Gl up any g
seaney in the oftiees of Direetors so appoinied. 1 4
(5 The holder or holders Vor 1lie lime Deing ol the A" Ordinary Shares o
numbered 81,007 to 31,016 inclusive, or in ease of difference of opinion li“”
hetween them the holder or holders for the time heing of a majority "
of such shares, shall have the right from {ime to {ime and at any time l"ﬁ
to appoint fwe Direelovs of the Company and to remove any Director b
ar Directors so appointed mnd 1o fill up any vaecaney in {he offices of b
Directors so appointed.
[
{¢) The holder o holders for the time being of the ** B ' Ordinary Shares ”
pambered 30,999, 31,000 and 31,017 to 31,024 inelusive, or in case of ; ;.4
difference of opdnion hetween them the holder ar holders for the time “ 4
being of a mpjority of such shares, shall have the right from time fo '
{ime and al any lme to appoint {wo Direclors of the Company and to
remove any Direewr or Diveetors o appointed und to fill up any vacaney .
in the offives of Directors so appointed.
(d) Any appuiniment or vemoval under ihis elause shall e effeeted by
instrument in writing signed Ty or on beball of the Member or Members
or a majority of the Members emtitled o make sueh appointment or
removal and devosited al or sent hy post tu the registered offiee Tor the
time heing ol . 1o Compay, a:ul suel appointient or removal shall tuke
offeel immedintely atter suell instrwmnent sholl have heen so deposited .
or gend, b "

{¢) Dirveetors Lolding oftive under this Artiele ¢hall not be removable by
thee Company in Cieneral Meeting vt otherwise
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171 By eaneelling fhe existing Articles 89 o 91 inelusive and by substituting iherafor

the fullowing new Articles 8¢ to 91 inelusive, namely :—

&9, The Diveetors may meet together for the dispateh of business, adjourn, and
otherwise regulute their meetings as they shall think fit. Questions arising at any
meeting shall be decided by a majovity of votes, but subject to the following provisions,
which shall apply whatever the number of Direetors present t—

(i) A Director nresent and representing the holders of the ‘A’ Ordinary
Shares numbered 30,995 to 30,995 and 31,001 to 31,000 inelusive shall,
in {he absenes of the other Direetor representing {he holders of such
shares, have two votes, and if bolh Directors representing the holders
of such shares be prosent and differ they shall be deemed 1o have voled
against the resolution on which they diffor.

(i) A Direetor present and representing the holders of the “ A7 Ordinary
Shaves nambered 31,007 to 81,016 inelusive shall, in the absence of the
other Dircetor renresenting the holders of sueh shares, have two voles,
and il both Dircetors representing the holders of snch shares shall be
prosent and differ they shall be deemed 1o have voted against the
resolution on which tuey differ.

(iii} A Direetor present and representing the holders of “ B Ordinary

Shares nwnhered 20,999, 31,000 and 31,017 to 31,024 inclusive shall,
in 1he absenee of the other Diteetor vepreseuting the holders of such
sharves, ave two votes, and il hoth Direetors representing the holders
ol such shaves shall be present and differ they shall be deemed to have
voled against the resolution on whieh they differ,

The Chairman shall not have any second or easting vole. The Chairman may and the
Seeretary on the requisition of a Tivector ghall at any time summon a meeting of
Direcotors. '

90, The guorum neeessary for the transaction of 1he Dhusiness of the Direetors
mu  be fixed by the Dircetors and unless so fixed shall be three, one of whom shall
be a Direetor appoinied by the holder of one of the A Opdinary Shares numbered
30,095 to 30,998 and 31,001 to 31,006 inclusive, one shall he a Director appoeinted
by the holder of one of the** A Ordinary Shares numbered 31,007 to 31,016 inclusive,
and the othier of whom shatl be a Direetor appointed by the holder of one of 1he
« B Qrdinary Shaves munbered 30,999, 31,000 ands 31,017 to 31,024 inelusive.

91, “The right to cleet the Chaizman of the Board of Diveetors of the Company
shall he vested in tlie Direetors appointed by the holders of the “*A* Ordinery
Shares numbered 30,995 1o 30,998 and 31,001 to 31.006 inclusive for the year endir
the 31st day of January, 1928; in the Divectors appointed by the hoibars of the ©* s ™
Ordinary Shaves numbered 31,007 to 31,016 ineclusive for the year ending the
3ist day ol January, 1920; in the Direetors appoinied by the holders of the ©“ B "
Ordinary Shates numbered 30,099, 31,000 and 81,017 {o 34,024 inelusive Tor the

vear ending the 31st day of January, 1980, and so on in votation in suecceding years.

No elass of Direclovs shall clect a Chairman who is not one ol their class so long as
any of their class iw willing to be Chairman, A Chairman so clected shall hold

e
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offive until the 31st day of Junuary next following his eleetion. I o suel {haivman
i oftiee ur 3 at any meeting of Direetors the Chairman is not present within tea
minutes alier the time appointed for holding the sume the Diveetors of the class
entitled to eleet the Chairman who are present shall choose one af their number 1o
acl as Chairman of sueh meeting, ov il only one such Dirveetor be present he shall
he entitled to aet as Chaivman of sueh meeting, or in defaull the Direetors preseuc
may choose one of their number to act as Chairman of such meeting, Any C'hairman
of a meoting so acting shail aet as Chairman theveof only nntil the arrvival of the
(hairman (G any) of the Board of Directors.

Article 106, by deleting the existing Avticle 106 and by substituting therefor the
following new Article 106, namely :—

106. A Managing Director shall be subjeet to the same provisions as to regunlation
and removal as the other Diveetors of the (tompany, and if he cease to hold the office
of Divector for any ecause he shall ipso facto and immediately cease to he Managing
Dirvector. The removal of a salavied Managing Tirector from offlec as a Director
under the provisions of Article 83 shall not be deemned to be a removal of such
Dircetor from office by the Company and ghall not entitle such Direetor to any claim
against the Company Jor wrongful dismissal. ,

(Signed)
M‘"‘Mh

Chairmast,

-
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Special Resolution

OF

At an BXTRAORDINARY (GENERAL MeErING of the Members of the said
Jompany, duly convened, and held atm@my/ﬁé /',’/7’

ﬂ%r ..... & '{ . M?f* .......................................................................................................

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

The Hlanks
i this heading
mav be filed up

1z seriling. =
on the....... BT e day of% ...... /f&() ...........................

“That the Articles of Association of the Company be altered in
manner following, that is to say :—

By cancelling the existing Article 85, and by substituting therefor
the following new Article 85, namely :—

‘The Special

Resolution to be . ayn .
ﬁ?;‘i ﬂ‘:\i}]\ o‘ﬁ‘éi 85. No remuneration shall attach to the position of Director
affixed to it. in respect of any period subsequent to 3lst December, 1929.”

S?:gnatu?‘ﬁ’ ------ zgff/-@fﬁf ........... *- ... [ et iesnansisinrorsnaan Ta be Siﬂl“)(l hy o

Direetor, Manapern, or
:  Sceretary, or other
duly aunthorised oificer
of the Compuny.

Ofﬁoer.......;@.ﬁzkf.ﬂ. P YU &



i THE HIGH COURT OF JUSTICE

CEANCERY DIVISION

MR. JUSTICE VAISEY {at Chambers)

TE
e Mr. REGTSTRAR WILSON e SR G 3B
IR y Monday the L 1 day of Decembexnt \{E a3
e ; LIKGS)S
THE MATTER of TUCKSHOPS LINPIADLS,
‘xb,‘_f_»‘..w"

and

"N THE MATTER of The Companies Act 1948

UPON THE Application by Originating Summons dated the 26th

day of November 1952 of the above-named Tuckshops Limited whose

{Famweatiies COURT] AND UPON HEARING the Solicitors for the Applicant

R /hw\@"‘,’/ AND UPON READING the said Originating Summons the two

\ Rl J;‘xffidaVitS of Basil John Frederick Lewis filed respectively the
2nd and 15th December 1952 the Affidavit g omas Draper
williams filed the 2nd December 1952 and tﬂwﬁém&‘m
Deposit hereinafter mentioned 19 pep 1952

AND the Court being satisfied that f@_@ omission to fefliver

to the Reglstrar of Companies pursuant to Section 9‘5"6?'*%-1@!3

] above-mentioned Act the Memorandum of Deposit hereinafter
mentioned together with the prescribed Particulars thereof was
due to insdvertence and that it is just and equitable to grant
relief Doth pursuant to Section 101l of the said Act Order
that the time for delivering to the Registrar of Companies for
registration the Memorandum of Deposit dated the 7th day of

P October 1952 fer securing the repayment to Henry Dobson
Jacobson of the sum of £3750.0.0. upon the freehold properties
¥nown as 18 and 18A Priory Road Anfield and 168 Prescot Road
all in the City of Liverpool together with the prescribed
Particulars thereof be and the same is hereby extended to the

Lo
o ‘-‘-T‘ﬁ Y-.
v

29th day of December 1952 R ‘
AR I S



.ND IT IS ORDERET that the Applicant do deliver an
Of “ice Copy of this Order to the Reglstrar of Companies
AND THIS ORDER is without prejudice to the rights of /™

e

9l a: any party acquired pricr to the time when the said

=" Yemorandum of Deposit shall be actually registered

b

o
3

3, T, WILSON

REGISTRAR
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IN THE HIGH COURT OF JUSTICE
CHANCERY, DINISION

MR. JUSTICE VAISEY (at Chamb%;f)
MR. REGISTRAR WILSON ’

TH THE MATTER OF TUCKSHOPS LIMLITED
and

IN THE MATTER of The
COMPANIES ACT 1948

ORDER

Extending the time for Registering
Memorandum of Deposit

cor=s o7 R
o ECLA |
Jo X Wiy, Ruglatea?
bl e

=

Rider, Heaton, Meredith & Mills,
8, New Square,
Lincoln's Inn,
London, W.C. 2

Agents for ®

Laces & Co.
Liverpool.
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The Companies Act 1048,

COMPANY LIMITED BY SHARES.

Sperial Resolutions

TUCKSHOPS LIMITED
| QDEC 1958

Passed 30th November 1953,

e ns

A7 an BXTRAORDINARY GENERAL MentING of the members of the
above-named Company, duly convened, and held at Springfield,
Northaw, in the County of Hertford, on Monday, the 30th day of
Movember 1953, the following Special Resolutions were duly
passed :—

R ESOLUTIONS.

1. That all special rights and privileges at present attached
10 the Jumulative Preference Shaves of £1 each and to the “ A ¥
and ¢ B » Ordinary Shares of £1 each in the capital of the Company
he cancelled and extinguished with effect from the 30th day of
November 1953, and that as from that date the said shares shall
become Crdinary Shares of £1 each carrying the rights appearing
in the Articles of Association of the Company as amended by the
Special Resolution numbered 2 below.

2. That the Articles of Association of the Company be
amended in the following manner, that is to say :—

(1) By canecelling Article 5 and by substituting thereior
the following Article, namely :—

5. The capital of the Company is £31,024, divided
into Ordinary Shares of £1 each.”
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(2) By cancelling Article 59 and by sabstituting therefor
the following Article, namely :(—

w50, The business of an ordinary Ceneral Meeting
shall be to receive and consider the accounts presented by
{he Directors and the reports of the Directors and of the
Auditors, to declare dividends, to elect Divectors in place of
those retiring by rotation, to appoint Anditors and to vote
remuneration of Directors and Auditors. All other business
transacted at an ordinary General Meeting, and all business
transacted ab an Bxtraordinary General Meeting, shall be
deemed special.”

(3) By cancelling Article 71 and by gubstituting therefor
the Tollowing Article, namely :—

“ 71, Subject to any special terms as to voting upon
which any shares may be issued or may for the time being
be held, every member present in person shall upon & show
of hands have one vote, and every member present in person
or by proxy shall upon & poll have one vole for every share
held by him. Any company holuing shares conferring the
right: to vote may by resolution of its diroctors authoxrise
any of its officials or any other person to act as its repre-
sentative at any General Meeting of the Oor‘;ﬂ)g,% and. the
person 80 authorised shall be entitled to exercise/some POWES
on behalf of the company which he represents as if he had
been o voting member of the Company and shall be counted
for the purpose of a quorum.”

(4) By cancelling Article 81 and by substituting therefor
the following Article, namely :—

« @], Unless and until otherwise ¢etermined by fthe
Company in General Meeting, the number of the Directors
shall not be less than two nor more than five.”

(5) By cancelling Article 82 and by substituting therefor
the following Article, namely :i—

“ g2, Any pel'sohﬁ?la%?pointed or elected as a Divector,
whatever may be his age, and no Director shall be required
to vacate his office by reason of his attaining the age of
seventy years or any other ago.”

(6) By cancelling Article 83 in. its entivety.
(7) By cancelling Article 85 and by substituting therefor
the following Article, namely :—

«gg. Theremuneration of the Tyirectors shall from time
to ti-ne be determined by the Company in General Meeting.
Sueh romuneration shall be deemed to accrue from day to
day.”



3
V|
(8) By cancelling Article 39 and by substituting therefor
the following Article, namely :—

% 89, The Directors may meet together ioxr the despatch
of business, adjourn and otherwise regulate their meetings as
they shall think fit. Questions arising at any meebing shall
be decided by a majority of votes. The Chairman shall not
have any second or casting vote. The Chairman may and
the Secrotary on the requisition of a Director shall, at any
time, smnmeon a meeting of Directors.”

(9) By cancelling Article 90 and by substituting therefor
the following Article, namely :—

« 90, The quorum necessary for the transaction of the
business of the Directors may he fixed by the T)irectors, and
unless so fixed, shall be two.”

(10) By cancelling Article 91 and by substitufing therefor
the following Article, namely :—

« 1. The Directors may elect & Chairman of their
meetings and determine the period for which he is to hinld
office ; but if no such Chairman is elected, or if ot any meeting
{he Chairman is not present within five minutes afer the
time appointed for holding thesame, {he Directors present may
choose one of their number to be Chairman of the meeting.”

(11) By cancelling Article 106 and by substituting therefor
the following Article, namely :—

« 106, A Managing Director shall be subject to the
same provisions as to regulation and removal as the other
Directors of the Company, and if he ceases to hold the office
of Director for any cause he shall ipso facto and immediately
coase to he Managing Director.”

(12) Articlo117 by deleting therefrom the words ¢ (whether
¢ A? or ¢ B’ Ordinary).”

(13) By cancelling Article 110 and by substituting therefor
the following Article, namely :—

«110. Subject to any preference, priority or special
right which may be created upon the issue of any new shares
or which may for the time being be subsisting, the profits
of the Company available for distribution which it shall from
time to time ho determinoed fo divide in respect of any yoar
or other period, shall be applied first in payment o the
holders of any Preference Shares which may for the time
being e subsisting, of dividend at the rate applicable thereto
upon the amounts for the timo being paid up or credited as
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patd up thereon (otherwise than in advance of ealls) and
subject thereto shall he distributed as dividend among the
holders of the Ordinary Shares of the Company in proportion
to the amounts paid up or creditod as paid wp on the Ordinary
Shares held by them.”

(14) By cancelling Article 136 and by substituting therefor
the following Articw, namely :—

“136. In the event of the winding up of the Cempany,
tho assets available for distribution among the members
shall (subject to any preference, priovity or special right
which may be created upon the issue of any new shaves
or may for the time being be subsisting) be applied in the
following order of priority, first in payment to the holders
of any Cumulative Preference Shares of the Company of
the amounts paid up or credited as paid up thereon, together
with a sum equivalent to any arrears of dividend down fo
the commencement of the winding wp (whether declaved or
andeclared and notwithstanding that thore 1.1ay not have been
any profits available for payment thereof) and subject thereto
the balance of such surplus assets shall belong to and be
distributed among the holders of the Cudinary Shares of
the Company in proportion to the amounts paid up or credited
as paid up on the Ordinary Shaves held by them.”

L0240
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

-, Cory
Specinl  Regolutton
(pursuant to the provisions of Section 141 (2) of the Companies Act, 1948)
oF
I
TUCKSHOPS
*» LIMITED.
Passed the twenty-sixth  day af  AveusT 1970 .
At an BXTRAORDINARY GuNDpEAL Menrmve of the Members of the above-
- named Company, duly convened and held at 1, Hythe Road, London, N.W.1O.
., . attached
‘on the twenty-sixth day of  AuGusT 1970 , the ¥SHEMHKE
Spesial Resolution was duly passed :— .
*
-
Ao

* The ool}:ly Resolution must be signed by the Chairman of the 1aweting ot whioch it was passed or & Director or the
Saorstary of tho Compeny, Tho Certifivato overloaf must bo ocompleted and signed by a Dirastor and tho Soorebary of
the Conipany. The copy Resolution rmust be filed with the Registrar of Companies within 15 DAYS after the passing
/} // of tho smno,

Clnmm be Srva T#A 7 2 2 O Takbnr Tiana, W A4
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pesolution passed at ar Extraordinary General Meeting
of the members of Tuckshops Limited held at 1 Hythe

i}

road, London,N.W.1l0. on Wednesday, 26th augurt, 1870
at 2.30 p.m. o'clock.

.
-

That clause 3 of the Memorandum of Association of the
Comnany be deleted and the following new clause 3 be
substituted therefor:-

3. The objects for which the Company is established

are:-

(A} To carry on the business of an investment
. company and fox that purnose to acquire

and hold either in the name of the
Company or in that of any nomince shares,
stocks, debentures, debenture stock, bounds,
notes, obligations and securities issued
or guaranteed by any Company wherever
incorporated or carrying on business and
debentures, debenture stock, bonds, notes,
obligations and gecurities issued or
guaranteed by any government, sovereign
ruler, commissioners, public body or
anthority, Ssupreme, denendent, municipal,
1ocal or otherwise in any part of the
world.

(B} To acquire any such shares, stock,

. debentures, debenture stock, bonds, notes,
obligations or securities by original
subscription, contract, tender, purchase,
exchange, underwriting, participation fa
syndicates or otherwise, and whether or
not fully paid up, and to subscribe for
the same subject to such terms and
conditions {if any) as may be thought iit,

(C) To exercise and enforce all rights and
poOwers conferred by or incident to the
ownership of any such shares stock
obligations or other securities including
without prejudice to the generality of the
forepoing all such powexs oi veto or
control as may Dbe conferred by virtue of
the holding by the Company of some special
proportion of the issued or nominal amount
thercof and to provide managerial and other
exccutive supervisory and consul tant
services for or in relation 1o any comdany
in which the Commany is interested upon such
terms as may be thought fit.




(r)

(G)

(H)

(1)

whatscever which ean in tice opinien of

(the Licard of Nivectors be advaniagzcously

casried on by the Comnany in connection
with or as ancilliary to uny of the above
businesses or the general business of the
Company.

. a

To take part in the formation, manayement,
supervision or control of the business or
operations of any company ox undertaking,

and for that purpose to appoint and .
remunerate any directors, accountants or
other experts or agents,

To purchase or by other mecans acquire and
protect, prolong, extend and renew whether

in the United ilingdom or clsewhere any

copy rights, patents, patent rights, trade
marks, designs, rights of production, rights
of publication or other rights, brevets
dl'invention and licences which may appecar
likely to be advantageous or useful to the
Company and to use and turn to account and to
manuficture under or grant licences or
privileges in respect of the same and to
expend money in experimenting upon and testing
and in improving or seeking to improve any
patents, inventions or rights which the
Company may acquire or propese to acquire.

To build, comstruct, maintain, alter, enlarge,
pull down and remove orreplace any buildings,
shops, factories, offices, works, machinery,
engines and to clear sites for the same or to
join with any person, firm or company in doing
any of the things aforesaid and to work,

manage and control the same or join with others
in so doing.

To acquire and undertake the whole or any part
of the business, goodwill and assets of any
person, Jirm or company carrying on or
proposing to carry on any of the businesses
which this Company is authorised fto carry on
and as part of the considecration for such
acquisition io undertake all or any of the
liabilities of such person, firm oxr company

or to acquire an interest in, amalgamate with
or enter into any arrangement for sharing
profits or for co-operation or for limiting
competition or for mutw-l assistance vith

any such person, firm or commany and to give
or accept by way of consicderation {or any

of the acts or things aforesaid or nronerty
acquired any shares, debentures or securities
that may be agreed upon and to hold and
retain or sell, mortzage and deal with any
shares, debentures or securities so reccived,

To promote any other comnany or companizs

for the nurpose of its or their acquiring all
or any of the pnronerty anc rights and
undertalting any of the liabilities of tais
Commany or of undertaking any business or
operations which may anncor likely to assist
or benefit this Comnany ox tn enhance taz
value ofi the propcrty or business of this
Comseny and to may all the expenses of or
incidental to zmnech mramatian
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(0)
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(2)

LQ O SQLL O QULIMGLIVLILGC U2V at we sakis vaswra
or amny part of the wndertaking of the
Comnany 2ither topether or in mortions for
such consiceration as the Company may think
fit and in particular for shares, debenfures
or secuyrities of any compuny purchasinrg the
same, .

To invest and deal with the moneys of the

Company nof immediately required upon such
sccurities and in such manner as may f{rom

time to time be determined.

To ilend money to wmersons or comn es on such
terms as may seem expedient and 1 particiiar

to customers and others having dealings wiin

the Commany and to guarantee the nerforma.ace

of contracts by any such persons; to

guarantce the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, intevest, dividends, securities,
morieys oxr shares or the performance of contracts
or engagements of any other company oOr DPEYSOn,
and to give indemnities and guarantees of all
kinds .

+

To borwow or raise money in such manner as the
Company shall think fit and in narticular by

the issuc of debentures or debenture stock
perpetual or otherwise and to secure the repay-
ment of any money borrowed or raised by mortgage,
charge ox lien upon the uncertaking and the s
whole or any part of the Company's »roperty or
assets whether present or future including its
uncalled capital and also by a similar mortgage,
change or lien to secure ai.d juarantee the
performance by the Company of any obligation
or liability {whether its own or that of any
third party) which it may uncertake.

To draw, make, accepl, endorse, discount,
exccute and issue promissory notes, bills of
exchange, warrants, debentures and other
nepgotiable or transferable instruments.

To improve, managze, cultivate, develop, exchenge,
let on leazse, or otherwise mortgage, sell,
disnose of, turn to account, ~Zrent rishts and
privileges in respect of or otherwise deal with
all or any part of the property and rights of

the Company.

To act as agenis or brokers (pther than stock

or share brokers or dealers) and as trustees

for any person, f{irm or company and to undertake
and perform sub-contracts and also to act in any
of the businesses of the Comnany through or by
means of ajents, brokers, sub-contractors or
others. :

To remunuratc any merson, firm or com»iny, -
rendexring swrvice to the Comnany whethe- by cash
payment or by the allotment to him or them of
shares c¢r securities of the Company credited

as naid up in full or in paxrt or otherwice,

To pay out of the funds of the Company all
expenses which the Comnany may lawfully »ay out
of or incide o th ma b rep i At

§ nt to the formation, repisiration and
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‘he Commany and the issue of its canital
includine brokewaze and cormission for
obtaining epplication for or taking,
nlacing or underwriting shares, debentures
or decbenture stock.

(3) To enter into any arrangement with any
povernment or anthority supreme, municipal,
local or otherwise and to obtain from any
such government oxr authority any rights,
concessions or privileges that may seem
conducive to the attainment of the Company's
objects or any of them,

«

{m To establish and maintein or procure the
establishment and maintenance of, or fto
participate or join in, anynon-contributoxy
or contributory pension ow superanauvation
funds f{or the benefit of, and to give or
procurc the giving of donations, gratuities,
pensions, allowances, OF emoluments to any
persons who are ox were at any time in the
employment or service of the Company, or
of any company which is a subsidiary of the
Company or is allied to or associated with

the Company.or with any such subsidiary
company, or who are or Wi 'C at any iime
Directors or officers of the Company or
of any such other company as aforesaid,
and the wives, wicows, families and
dependants of any such persons, and also to
eslablish and subsidise or gsubscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of or to
advance the interests and well-being of

the Company or of any such other company as
aforesaid and to make payments for oT tcwards
the insurance of any such persnons as aforesaid,
and to subscribe or guarantrn money for
cheritable or benevolent objects or for any
exhitition or for any public, seneral or
useful object, and to do any of the matters
aforesaid either alone or in conjunction with
any such other company &S aiotesaild.

(n To distribute among the Members of the
Company in kind any of the property of the
Company and in particular any shares, ’
debentures or sccurities of »ther companies
belonging to this Comnany or of which this
Company may have the power of disposing.

(V) To carry out all or aay of the forejpoing objects
as Principals or Agents or in partnership,
co-operation or conjunction with any othsr °
person, firm, association or comnany and in any
part of the world, and to procure the Company

.r to be rejpistered or recognised in any country
or place.

-

. To do all such other things as may be
incidental or conducive to the attainment of
the above owjects or any of them,

It is hereby expressly declared that the word "company"
save where usec in reference to this Company, in this
clausc shall be deemed to include any partnership or
other body of persons, whether incorporated or not
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ihcorporated, and whe

Kitgdom or elsewhere
clauses shall be cons
be in no way limited

ther domiciled in the United

and that each of the preceding sub-
trued indenendently of and shail

by reference to any other sub-

clause and that the objects set out in each sub-clause

are independent objec

ts of the Company,"
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CONDARY TOMULED IV SHARKD

SPECLAL, R

WEOLITLONS

EMTY

nops LIMITED

Pagsed 2Jith January, 1979

At an Extraordinary (eneral Meeting of the above-named
Company duly convenced and held at Park Royal Brewery,

London,. N.

W. 10., on Wedncsday, 24th January, 1973

the following Resolution was passed as a Special

Resolution.

RESQLUTION

That the new Articles of Association produced
to this Mecting be and the same are hereby
adopted as the Articles of Association of

the Company in substitubtion for and to the
exclusiou of all exighbing Arviclns thereof.

}%?A,J 3£u~f£awéll//

CHAIRMAN
2
(
)
. /

A L 7[%‘!,{_., N



i THE COMPANIES ACE 1908 to 1917.

COMPANY LIMITED BY SHARES

Memorardum

AND

Ly Ariicles of Asgociation
(Adopted by Special Resolution passed olth January, 1973.)
) ‘n“‘-‘j / OF

F.[GCKSHOPS T,IMITED.
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TIE COMPANTES ACYS, 1908 10 1917 ’

COMPANY LIMITED BY SHARES

Memorandum of Association
of

Puckshops Limited

The name of the Company is “IUCKSHOPS LIMITED".
The Registered 0ffice of the Company will be situate in England.
The objectsfor which the Company ig established are:-

A) To carry on the business of an investment company and for that
purpose to acquire and hold either in the name of the Company
or in that of any nominee shares, stocks, debentures, debenture
stock, bonds, notes, obligations and securities issued or
guaranteed by any Company wherever incorporated or carrying
on business and debentures, debenture stock, bonds, notes,
obligations and securities igsgued or guaranteed by any
government, sovereign ruler, commissioners, public body ox
aubhority, supreme, dependent, municipal, local or otherwise
in any part of the world.

B) To acquire any such shares, stock, debentures, debenture stock,
bonds, notes, obligations ox securities by original subscription,
conlract, tender, purchasey exchange, underwriting, parbicipation
in syndicates ox otherwise, and whether or not fully paid up,
and 1o subscribe for the same subject to such terms and conditions
(i 2 v) as may be thought fit.

PRI L. T w3 5 LT aTienss Ty - -
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¢) To exercise and enforce all rights and powers conferred by
or incide~t to the ownership of any such shares stock obligations
or other curities including witnout prejudice to the
generality of the foregoing all such povers of veto or control
as may be conferred by virtue of the holding by the Compaxny
of some special proportion of the issued or nominal amount
thereof and to provide menagerial and other execubtive supervisovy
end consultant .wwvices for or in relation to any company
in which the Coiprmy is interested upon guch terms as may be
thought fit. .

-

o S, S etk Srmih A s LT S

7) To carry on any other trade or business whatsoever which can
in the opinion of the Board of Directors be advantageously
coarried on Ly the Company in connection with or as ancilliaxy
to any of the above businesses or the general business of the
Company,
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To take part in the formation, management, supervision or
control of the business or operations of any company or under-
taking and for that purpose to appoint and remunerate any
directors, accountants or othexr experts or agents.

To purchase or by other means acquire and protect, prolong,
extend and renew whether in the United Kingdom or elsewhere
any copy rights, patents, patent rights, trade marks, designs,
rights of production, wighlts of publication or other rights,
brevets d'invention and licences which may appear likely to

be advantageous or useful to the Company and to use and turn
to account and to manufacture under or grant licences or
privileges in respect of the same and to expend money in
experimenting upon and testing and in imporving ox seeking

to improve any patents, inventions or xrights which the Company

may acquire or propose to ascquire.

To build, construct, maintain, aller, enlarge, pull down
and remove or replace any buildings, shops, factories, offices,
works, machinery, engines and to clear sites for the same ox ¥o

. join with any person, firm or company in doing any of the things

aforesaid and to work, menage and control the seme or Join with
obhers in so doing.

To acquire and undertake the whole or any part of the business,
goodwill and assets of any person, firm or company carryinug on
or proposing %o carry on any of the businesses vhich this Company
is authorised o carry on and as part of the consideration for
guch acquisition ‘o undertake all or any of the liabilities

of such person, firm or company or to acquire an interest in,
amalgamate with or enter into any arrangement for sharing
profits or for co-operation or for limiting competition or

for mutual assistance with any such person, firm or company

and to give or accept by way of consideration for any of the
acts of things aforesaid or property acquired any shares,
debentures or securities that may be agreed upon and to hold
and retain or mell, mortgage and deal with any shares, debentures
or gecurlities so received. .

To promote any other company or companies for the purpose of

its or their acquiring all or any of the property and rights and
mndertaking any of the liabilities of this Company or of
undertaking any business or operations which may appear likely
t0 assist or benefit this Company ox to enhance the value of

the property or business of this Company and to pay all the
expenses of or incidental to such promotion.

To gell or otherwise dispose of the whole cv any part of the
vndertaking of the Company eibher together or in poxrtions fox
such congideration as the Company may think f£it and in paridiculaxn
for shaves, debsntures or securities of any company purchasing
the same.
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To igvest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from
time to time be determined. ’

To lend money to persons or companies on such terms as may Seem
expedient and in particular to customers and others having
dealings with the Company and to guarantee the performance

of contracts by any such persons; to guarantee the payment of
eny debentures, debenture stock, bonds, mortgages, charges,
obligations, inlerest, dividends, securities, moneys or shares
or the performence of contracts or engagements of any otlier
company or person, and to give indemnities and guarantees of
all kinds.

To borrow or raise money in such marmer as the Company shall
think fit snd in particular by the issue of debentures ox
debenture stock perpetual or otherwise and to secure the
repayment of any money borrowed ox roiged by mortgage, charge

or lien upon the undertaking and the vwhole or any part of the
Company's property or assets vhether present or future including
its uncalled capital and also by a similar mortgasge, charge

or lien to gecure and guarantee the performance by the Company
of any obligation or liability (vhether its own or that of

any third party) which it may undertake.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, warrants, debentures
and other negotiable or transferable insbruments.

To improve, manage, cultivate, develop, exchange, let on lease,
or otherwise mortgage, sell, dispose of, tumm to account, - grant
rights and privileges in respect of or otherwise deal with all
or any part of the property and rights of the Company.

To act as agents or brokers (other than stock or share brokers
ox dealers) and a8 trustees for any person, firm or company and
to undertake and perform sub-contracts and also to act in any
of the businesses of the Compauny through or by means of agents,
brokers, sub-contractors or others. i

Mo remunerate any person, Iirm ox company, rendering service

o the company whether by cagh payment or by the allotment to
him or them of shares or securities of the Company credited.

a8 paid up in full or in pari or othexrwise.

To pay out of the funds of the Company all expenses which the
Company may lawfully pay out of or incident to the formation,
registration and advertising.of e raising money for the Company
and the issue of its capital including brokerage and commission
for obtaining application for or taking, placing ox wnderwriting
ghares, debentures or debenture stock.




8) To enter into any arrangement with any government or authority
supreme, municipal,local or otherwise and to obtain from any
such government or authority any vights, concessions or privileges
that may seem condueive 4o the attainment of the Company's
cbjects or any of them.

T) To establish and mzintain or procure the establishment and
maintenance of, or to participate or Join in, any non- contrib-
utory ox contribubory pension or superanmuation funds for
the benefit of, and to give or procure the giving of denations,
gratuities, pensions, allowances, or emcluments %o any persons
vho are or were at any time in the employment or service of the
Company, or of any company which is a subgidiary of the Company
or is allied to or associgted with the Company or with any such
subsidiary company, or who are or were at any ‘time Direcbors or
officers of the Company or of any such other company as
aforesaid, and the wives, widows, families and dependants of
any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, elubs or funds
caleulated to be for the bemefit of or to advirce the interests
and well-being of the Company or of any such other company as
aforesaid and to make payments for or towards the insurance
of any such persons as aforesaid, and %o subscribe or guarantee
money for charitable or benevolent objects oxr for any exhibition
or for any public, general or useful object, and to do any of
the matters aforesaid either alone or in conjunction with any
such other company as aforesaid.

TU) To distribute among the Members of the Company in kind any of
the property of the Company- and in particular any shares,
debentures or securities of other companies belonging o +his
Company or of which this Company may have the power of dispesing.

V) o carry out all or any of the foregoing objects as Principals
or Agents or in partnership, co-operation or conjunction with
any other person, fLirm, associabion or company and in any part
of the world, and to procure the Company to be registered ox
recognised in any couwntry or place. - .

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

It is hereby expressly declared that the word "company" save where
used in reference to this Company, in this clause shall be deemed to include
any pactnaship or other body of pewsons, whether incoxrporated or not
incorporated and wheiher domiciled in the United Kingdom or elsewhexe
and that each of the preceding sub-clauses shall be conshrued independently
of and shall be in no way limited by reference to any other sub-clause
and that the objeots set out in each sub-clause are independent objects of
the Cempany.
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4. The liability of the members is limited. /

5, The sharc capital of the Company is £31,02%, divided
. into 31,024 Ordinary sharves of £1 ecach.

56. The Company has power to increase its capital and to
divide the original or any new capital into shares of
dlfferent classes which may from time to time be issued
or held with any preferences or priorities or special,
or qualifiel, or restricted rights in the payment of
dividends or in the distribution of assets or otherwise,
over or as compared with any other shares, whether
preference, ordinary, or deferred, and whether then
already issued or not or as shares ranking equally
with any other such shares or as deferred shares,
or with a special right of or restriction, whether
absolute or partial as to or against voting, and to
vary the regulations of the Company f[rom time to time
so far as necessary to give effect to any such preference
or priorlty or special, qualified, or restricted rights
as well as in any other particulars, and upon the sub-
division of a share to apportion the right to participdte
in profits or in the distribution of assets or the right
to vote in any manner as between the shares resulting
from sueh sub-division, and to glve to any one or more
of such shares any preferences, priorities or advantages
with regard to dividends in the distribution of assets

as to rights of voting or in any other respect over the
other or others of them. '

L = e o T~

We, the several persons whose names, addressed, and
descriptions are hereunto subscribed, are desirous of

being formed into a Company in pursuance of this Memorandum
of Association, .and we respectively agree to take the number

of shares in the capital of the Company set opposite our
respective names.
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PUE_COMDANIRG ACT, 1948 ko 190

COMPANY LIMTTED BY SHARES

ARTTCLES 01 ASSOCLATTON

of
TUCKSBOPS LIMITED
( Adopted by Special Resolution'passed C B4y January, 1973)

The Company 1is a private company within the meaning
of the Companies Act 1948 and the regulations contained
in Part I and Part IL of pable A in the First Schedule to
the Act (hereinafter called Mpaple A") shall apply to the
Company, save in s0O far as they are excluded or varied
hereby. The regulabions of part I of Table A numbered
2“0 28: 53: 69: 75 = 77: 87: 89\"94: 963 106: 115 and
1%6 shall not apply’ to the Company, and in lieu thereofl,
and in addition to the remaining regulations of Table A, -
the Tollowing shall be the regulations of the Company .

None of the funds of the Company shall De employed
in the purchase or be 1lent on the securiby of shares of
the Company. o o

The share capital of the -Company is £31,024 divided
into 31,024 shares of £1 each. o :

The provisions for ﬁayment of a fee in regﬁlabions
8 and 9 of Table A shall not apply to the Company.

The lien confirmed by regulation 11 of Tart I of
Table A shall attach to all shares of any class, whether
fully paid or not, and to all shares registered in the
name of any person indebted or under any liabillity to
the Company, whether he be the sole holder thereol or
one or Lwo or more joint holders. .

There shall be no pestrictions as to the amount of
any call or the jnterval between calls and regulation 15
of Part I of Table A ahall he modified accordingly .

The shares shall bc under the control of the Directors
who may allot or othorwise dispose of the same to such
persons on such terms and conditicns and at such time as
the Directors think rit. :

The instrument of transfer of any fully paid shores
need not be oexecubed by or o behalf of the transferce o)
and regulation 22 of Part I of Mable A shall be modified
accordingly .

sub-~paragrophs (a) and (¢) of regulabion 25 of Part
T of Table A shall net apply. .
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A poll may be demunded Ly two or more Members
sresent in person or by proxy and having the right
Lo vote at a Ceneral Mceting of the Company and
sub-paragraph (b) of regulatlion 58 of Table A shall
be mogified accordingly. ' .

The instrument appointing a proxy and {unless
the Board elther generally or in any particular case
dispenses with the same) the power of attorney or
other authority, if any, under which it is signed,
or a notarially certiflied or office copy of such
power or authority, shall be deposited at such place
within the United Kingdom as is specified for that
purpose in or with the notiee convening the meeling
or in or with the instrument of proxy (if any) issued
by the Company or, il no such place is so specified,
at the registered office not less than forty-cight ,
hours belfore the time appointe? for holding the
meeting or adjourned meeting or for taking the poll
at which the person named in such instrument proposes
to vote, and in default the instrument of proxy shall
not be treated as wvalid but the Board may wailve compliance
with this provision in their discretion. . :
Unless otherwise determined by the Company by
Ordinary Resolution the number of Directors shall not
be less than two. :

The remuneration (if any) of the Directors shall
from time Lo time be determinad by the Company in
General Meceting. Such remuns.ration shall be deemed
to accrue from day to day. "ne Directors shall also

be entitled to be repaid all aueh reasonable travelling,

hotel and other expenses as they may incur in going to,
attending and returning from meetings of the Board of
Directors, or of Committees of the Board of Directors,
or General Meetings, or which they may otherwise incur
in or about the business of the Company. '

Any Director who by request performs special
services, or goes ‘or resides abroad for any purposes
of the Company, may be paid such extra remuneration by
way of sSalary, percentage of profits or otherwise as
the Board may determine.

A Director shall not be required to hold a share
qualification but nevertheless shall be entitled to attend
and speak at any General Mecting of, and at eny separate
meeting of the holders of any class of sharcs in the
Company . . ,

No person shall he disqualified from being or
becoming a Director of the Company by reason of his
atbtaining or having attained the age of 70 years or
any other age.

The proviso to regulation 79 of Part I of Table
A 'shall not apply to the Company.
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A Dircctor may be interested directly or indirvectly
in any contracl or arvangement with the Company or in
which the Company is interested and (except as regards
the office of Auditor) lhe may hold and be remunerated
in respect of any office or place of profit under the
Company and he or any firm of which he is a partner
may act in a professional capacity for the Company
and be vremuncrabted theret'or, In relation to any such
matter, a Director, notwithstanding his interest may
vote and be taken into account for the purposes ol a
quorum and wmay retain for his own absolute use and
benefit all profits and advantages accruing to him.

.Regulation 8l of Part .1 of Table A shall be extended

accordingly.

. The Direcetors may dispense with the keeping of
attendance books for meetings oi the Directors or
committees of the Directors. Regulation 86 of Part I
of Table A shall be modified accordingly. :

The Direcctors shall not be liable to retire by
rotation and, accordingly, in each of regulabions 95
and 97 of Part I of ‘Table A the second sentence shallk’
be deleted.

The holder or holders of a majority in nominal
value of such of the issued share capital for -the time
being of the Company as carries the right to attend and
vobte at General Meetings of the Company by memorandum
in writing signed by him or by them and left at or sent
to the registered office of the Company, or the Company
in General Meeting, may at any time remove any Director
from office. Any such removal shall be without prejudice
to any claim such Director may have for damages {or breach
of contract of service between him and the Company.

A resolution in writing signed by all the Directors
Tor the time heing entitled to receive notice of a meeting
of the Directors shall be as effective as a resolution
passed at a meeting of the Directors duly convened and
held, and may consist of several documents in the like
{form, eac¢h signed by one or more Directors.

Regulations 107 to 109 of Part I ol Table A
shall extend to include the posts of Deputy and
Assistant Managing Director and Execvhive Directory
and in these Artilcles reference to a Managing Director
shall inciude a Deputy or Assisbtant Managing Director
and an Execcutive Director.

(A) Any Dircctor may at any ‘time by writing under his
hand and deposited at the registered office or delivered
at a meeting of the Directors, appoint any person to be
his alternate Dircctor and may in like manner at any
time terminatce such appointment.

(B) The appointment of any alternate Director shall
determine on the happening of any event which il he
were a Dircctor would cause him o vacate such office
or il his appointor ceases for any rcason to be a
Dircctor (retirement at any Gencral Meeting at which
the Dircctor is re-elected beling for such purpose
disregarded). : ‘- x

————a
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(C) M alternate Director shali (subjeet to his plving
an address within the United Kingdom for the service of
notices) be Qutitled to receive notices ‘of meetings o
the Dircetors and to attena ang vote as a Dircelop ab

any such meeting ag which hisy appointor is not personally
present and generally at sueh meeting to perform all
functions of hLis appointor ag a Director and if his
appointor is for the time being absent from the United
Kingdom or temporarily unable to act through ill-health
or disability hig signature to any resoiution in writing
ol the Dircctors shall be as effective as the signature
of his appointor. An alternate Director shall not (save
as afl'oresaid) have the power to act as a Director nor
shall he be deemed to be a Director Tor the purposes of
these Articles. . '

(D) M alternate Director may Dbe repaid expenses, and
shall be entitleq to be indemmirieq by the Company to

the same oxtent mutatis mutandis as i he were a Director
but he shall not be entitled to receive from the Company

as such appointor may by notice in writing to the Company -
from time to time direck. . : ’ .

(E) Any Director acting as an alternate shall have an.
additional vote for any Director for whom he acts as
alternate, .

(A): The Dircctors may from time to time make such
regulations as they see fit (subject to the Provisions

of the regulations contained herein relating to share
certilficates) determining the persons and the number

ol such persons in whose presence’ the Seal shall be used,
and until otherwise so determined the Seal shall be affixed
in the presence of o Directors, or of one Director ana
the Secretary, or some other person duly authorised by

the Directors.

(B) Eﬁery certificate for shares, stock, debenture
stock or representing any other form of security (other
than letters or allotment or scrip certificates) shalil
be issued under the Seal but need not be signed-by any
person. X

Every Director or other officer ol the Company
shall be entitled to be indemnified out of the assets
of' the Company against all losses op liabilities
(including such liability as is mentioned in Paragraph
(B) of the proviso to section 205 ol the Act), which
he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, and no Director or other officer shall uve
liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the
execcution of the duties of his office or in relation
thercto. But this Article shall only have effeet in

50 lar as its provisions are not avoided by the said section.
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TUCK SIOPS LIKTTED

(Adopted by Special Resolution passed obth Jaamary, 1973)

The Company 1s a private company within the meaning
of tha Companices Act 1948 and the repgulations contained
in Part I ond Part IL of Table A in the Mirst Schedule to
the Act (hercinalter called "pable AYM) shall apply to the
Company, save in o0 far as they are excluded or varied
hereby. The repulations of Part T of Table A numbered
2}4‘: 28; 5§3 69: 75 - 77: 67: 89:’9)‘1‘: 96: 106: 115 and
1%6 shall not apply’ to the Company, and in lieu thereof,
and in addition bto the remaining regulabions of Table A, -
the Tollowing shall be the regulations of the Company.

Nonc of the funds of the Company shall be employed
in the purchase or be jent on the security of shares ol

the Company.

The share capital of the -Company 18 231,024 dividedb///
into 31,024 shares of £1 each.

The provisions for payment of a fee in regulations
8 and 9 of Table A shall not apply to the Company.

The 1ien confirmed by regulation i1 of Fart I of
mable A shall abtach to all shares of any class, whether
fully paid or not, and to all shares reglstered in the
name of any person indebted or under any Jiability to
the Company, whether he be the sole holder thereof or
one or two or more joint holders. '

There shall be no restrictions as to the amount of
any call or the interval between calls and regulation 18
of Part I of Table A shall be modiflied accordingly.

The shares shall be under the control of the Directors
who may allot or otherwisc dispose of the same to such
persons on such terms amd conditions and at such time as
the Directors think it. )

The instrument of transfor of any fvily paid shares
need not be executed My or on behalfl of the transferec
and roegulation 22 of Part T of Table A shail be modiflied
aecordingly.

Gub-paragraphs (a) and {¢) of regulatiou 25 o Part
T of Table A shall not apply. .

-
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12!

14,

16,
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A poll moy be demanded by Lwo or morce hMemboers
present in vorson or by proxy and having thoe right
to vole at a (eneral Meoting of the Company and
sub-paragraph (b) of repulatlon 58 of Table A shull
be modifried accordingly. ' .

The instrument appeointing a proxy and (unless
the Noard cither pencrally or in any particular case
dispenses with the same) the power of attorney ov
other authority, if any, under which it is sipned,
or a notarially certilicd or office copy of such
power or authority, shall be deposited at such place
within the United Kingdom as is speciflied for that
purpose in or with {h= notice convening the meeting
or in or with the irstmusent of proxy (il any) issued
by the Company or, if »no such place is so specified,
at the registered coffice not lass than forty-eight
hours before the time appointea for holding the
meeting or adjourned meeting or for taking the poll
at which the person named in such Iinstrument proposes
to vote, and in default the instrument of proxy shall
not be treated as valid but the Board may walve compliance
with this provision in their discretion. ' . .
Unless otherwise determined by the Company by
Ordinary Resolution the number of Directors shall not

be less than two.

The remuneration (if any) of the Directors shall
from time to time be determined by the Company in
General Mceting. Such remuneration shall be deemed
to accrue from day to day. The Directors shall also
be entitled to be repaid all such reasonable travelling,
hotel and other expenses as they may incur in going to,
attending and returning from meetings of the Board of
Directors, or of Committees of the Board of Directors,
or General Meetings, or which they may otherwise incur
in or about the business of the Company.

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

A Director shall not be required to hold a share
gqualification but nevertheless shall be entitled to attend
and speak ab any General Meeting of, and at any separate
meeting of the holders of any class of shares in the
Company .

No person shall be disqualified {rom being or
becoming a Director ol the Company by reason of his
atbaining or having attained the age of 70 years or
any other age.

The provisoe to regulation 79 of Paruv I of Table
Ashall not apply to fthe Com=any. :

-
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19.

20.

21.

22,

o
i

2.

. A Diveetor may be intercsted dirvecetly or indirectly
1y any contrael or amangenont with the Compunty or in
whileh the Compamy is interested and (except as regards
?hu office of Auditor) he may hold ad be remunerated
in respeet of any office or place of profit under the
Compiny and he or any firm of which he is a zartner
may act in a professional capucity for the Company

and be remunerated thereflor. In relation to any such
matier, a Director, notwithstanding his interest may
vove ond be Laken into account for the purposes of a
quorum and may retain lfo. his own absolute use and
benelit all profits and advanbages aceruing to him.
Regulatien 84 of Part 1 of Table A shall be extended
acuordingly.

The Directors may dispense with the keeping of
attendance books lor meetings of the Directors or
committens of the Directors. Repgulation 86 of Part I
ofl. Table A shall bhe modiflied accordingly.

The Direclors shall not be liable to retire by
rotation and, accordingly, in each of regulations 95
and 97 of Part I of 'Table A the sccond sentence shall”
be deleted.

The holder or holders of a majority in nominal
value of such of the issued share capital for the time
being of the Company as carries the right to attend and
vote at General Meetings of the Company by memorandum
in writing signed by i.im or by them and left at or sent
to the registered office of the Company, or the Company
in General Meeting, may at any time remove any Director
from office. Any such removal shall be without prejudice
to any c.aim such Director may have for damages Tor breach
of contract of service between him and the Company.

A resolution in writing signed by all the Directors
for the time being entitled to receive notice of a meeting
of the Dircctors shall be as effective as a resolution
passed at a meeting of the Directors duly convened and
held, and .may consist of several doecuments in the like
Torm, cac¢h signed by one or more Dircctors.

Regulations 107 to 109 of Part I of Table A
shall extend to include the posts of Deputy and
Assistant Managing Director and Execuvtilve Director
and in these Articles reflerence to a Managing Director
shall include a Deputy or Assistant Managing Director
and an Execultive Director.

(A) Any Director may at ny time by writing under his
hind and deposited at the repistered office or delivered
at a meeting of the Directors, appoint any person to be
his alternate Director and may in like manner at any ;
time terminate such appointment.

e~

(B) The appointment of any alternate Director shall
determine on the happening of any event which if he
were a Director would cause him to vacabe such office
or if his appointor cecases for any reason Lo be a
bircetor (retiremenv at any General Meeting at which
the Dircetor is rec-clected bDeing for such purpose
disregavded).

i
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(¢) A oltorunte hiveelor shall (sobject 4o his glvine
o whdran, within the United Eingdoie for the service of
neticri) he entitled Lo reevive notices of meetldngs of
Llhie Dirvccetors ond to atbtend and vole as a pivector ab 1
any suceh meebiigy at which bl appointor is not personally
prosent. md gonerally ab suell meeting to perform all
funetions of bis appointor ag a Dircetor and if his
appointor is for the time being absent from the United
Kingdom or temporarily anable Lo aect through ill-health
or disabdlity Wis signature to any resolution in writing
of the Dircecbors shall be as effecclive as the signature
of his appointor. An alternat« Dircctor shall not (save
as aloresaid) have the power to act as a Director nor
shall he be dcemed to.be a Director for the purposes ol
these Ariicles.

(DY Mn alternale Director may be repald eXpenses, and .
shall he entitled Lo be indemnified by the Compony to E
the same oxbtent mutatis mubandis as 1f he were a Director
but he shall not be entitled to rcceive from the Company
any remuneration except only such proportilon (if any )

of the remuneration otherwise payable to his appointor

as such appointor may by notiece in writing to the Company -
from time to time direct. R

(B) My Director acting as an alterpate shall have an
additional vote for any Director for whom he acts as'
alternate. . ‘ '

25, (A): The Dircctors may from time Lo time make such
regulatlions as they see Tif (subject to the provisions
of the regulations contained herein relating to share
certificates) determining the persons and the number
of such persons in whose presence’ the seal shall be used,
and until otherwisc &0 debermined the Seal shall be alfized
in the presence of t#o Directors, or of one Director and
the Secretary, or some other person duly aubhorised by
the Directors.

(B) Tve v certificate for shares, sbock, debenture
atock or representing any other form of security {other
then letters of allotment or scrip certificates) shall
bo issued under the Seal but necd nob be signed by any
person. .

26. Every Director or other officer of the Company
shall be entitled to be indemnified out of the assebs
of the Company against all losgses or liabilities
(including such liability as 1is mentioned in paragraph
(B) of the proviso to secbion 205 of the Act), which
he may sustain or incur in or about the execubion of
the duties of his office or otherwise in relabion
thereto, and no Director or obther officer shall be
1iable for any loss, damage oY misfortune which may
happcn to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. put this Article shall only have effect in
so far as its provisions arc not avoided by the said seelion.
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THE COMPANIES ACTS 1948 TO 1976
Notice of new accounting reference
date given during the course of an
accounting reference period

Pirsuant to section 3(7) of the Companies Act 1976

Forofficialuse  Company number
To the Registrar of Companies ey

IR 213108

A

bold blacklelteringName of company

*delete if
inappropriate

Note

Please read
notes 1to 5
overleal before
completing this
form

tdelete as
appropriale

See note 4(c)and
complete if
appropriate

sdefete as
appropriate

" fdelete as
appropriate

Fresentor's narne, address and
reference (if any):

TUCKSHOPS

Limited*

hereby gives you notice in accordance with s2¢ction 3(1} of the Companies Act 1976 that the
company's new accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is o be treated as coming, or as
having come, to an end is as shown below:

Month
3l 0ioio

Day

The current accounting reference period of the company is to be treated as [shortened] [a&EmIEaXH
and [is to be treated as having come to an end] [HNXEXEAXXEEHN T on

Month
1 i
0) 9]

Year
I I ]
11913519 1
if this notice states that the current accounting reference period of the company is to be extended,

and reliance is being placed on section 3(6){c) of the Companies Act 1878, the following statement
should be completed:

Day
|
3.0

i
|
i

The company is a [subsidiary] [holding ccmpany]? of

, company niumber

the accounting reference date of which is

?;__,’__.E?—» YBEY [Secretary] §Date

Signed 2 0 DEC 1982
For official use
General section Post room .
- 'P:'; ‘.-f‘ LE : N,
AR T
v s
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) El‘nSt &Whll‘mey Chartered Accountants Becket House . "’ 15 :
. 1 Lambeth Palace Road
Londoa SE] 7EU
t
Fhone: 01 928 2000
Telex: 885234
- A/53/MILfPLG CDE & LDE Box 241
31 May 1983 |
A J Scrine Esqg
A:ehnr-eeﬁnnass-&aé—%ons—?ﬁ&‘f1’LL£3L=¢ﬂ@c=fl49 (.\:EJ :
Ten Albemarle Street \
London WIX 4AJ :'
|
'(17 Dear Sir
i (; ' We write to you in your capacity as secretary to Arthur Guinness and
Sons PLC, to notlfy you of our formal resignation as auditors of the

sub51d1ary companies listed on the attached schedule
el

The resignation takes effect from the time at which you rece've this
letter.

In accordance with section 16(2) of the Companies Act 1976, we tonfirm
that there are no circumstances connected with our resignation which
we consider should be brought to the notice of the members or creditors
of the companies concerned.

P

Yours faithfully

o .'u}Lu~w¥

. . L] . . H ey
HESRSA N ST S 3 et rognsimad moer 0 a3 cthe UK orLoninersh
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COMPANY NC: 213108 // \(<X ]

THE COMPANIES ACT

\

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

TUCKSHOPS LIMITED

L - AL ke

© Passed 14th April 1983

At the Annual General Meeting of the above named Company, :

. -ﬁ@?ﬁ duly convened and held at Park Royal Brewery, London. NW10 7RR
Y - on  l4th April 1983 the following Resolution was passed as

ERR | ; a Special Resolution:-

" RESOLUTION

That no auditors are appointed for this Company
it being a dormant company within the definition
contained in Section 12 of the Companies Act 1981.

T P M G, B AL B ) o e i e S B o R P G S s

. P.5. Symmons CHAIRMAN
B ) Secretary

=es REGISTas
(A a7

-7 NOV 1983
X
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COMPANY NO: 213108 /
e 9}

\

THE COMPANIES ACT

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION \//
oF
TUCKSHOPS LIMITED

Passed on Thursday 13th December, 1984

At an Extraordinary\é;neral Meeting of the above named

Company, dulv convened and held at Bodiam House¢,

Park Royal :.+«uwery, London. NW10 7RR on Thursday
13th December, 1984 fat 2.00 p.m. the following
resolution was passed as a Special Resolution.

RESOLUTION

THAT the name of the Company be and it i
changed to The Guinness Group Limited.

/
' - (o2 J
CHAIRMAN

hereby




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 273108
-
| heicby certify that

TUCKSHOPS LIMITED

having by special resolution changed its name, IS NOW

incorporated under the name of
THE GUINNESS GROUP LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18TH FEBRUARY 1985

At Ohllys
AIRS, A K PHILLIPG

an authorised officer

C.172

il e e ——— ——



COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference pericd

Pleasa do not Pursuant to section 225(1) of the Companies Act 1985
write in this
margin
To the Registrar of Companies (}2 (_Q For official use  Company number
Please complete TY T A e
legibly, preferably i ] | al ) 213108
in black type, or R iyt _
botd block lettering  Name of company
X THE GUINNESS GROUP LTD 1
* insert full name ,
of company
gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to ke treated as
Note coming, or as having come, to an end is as shown below:

Please read notes
110 4 overleaf

before compieting  Day Month
this form
L) 1 b
31111 :2
1 delete as . . .
appropriate The current accounting reference period of the company is to be treated as [SHaEEN¥Mextended]t and

[‘xmdmmmd}as;imﬁmxmmmmmlwill come to an end]t on
Day Month Year

3!1 11712 11:i9 18186
3 | 1 ] | [} 1

If this notice states that the current accounting reference period of the comparny is to be extended, and

reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should

be completed:
GUINNESS PLC

The company is a [subsidiary]fmidicgcrioranyi’ of

, company number 23307
31st December 1986

the accounting reference date of which is

Signed bb_\%g\__w [Direstor][Secretary]t Date 26 / 9’/?'6:: )
\J

Presentor's name address and For official Use
reference (if any): General Section
D J Gormley
Guinness PLC
Bodiam House
Twyford Abbey Road
London

NW1io 7ES




COMPAWY NO: 213108

COMPANIES ACTS 1985 AND 1889
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
THE GUINNESS GROUFP LIMITED

At the Annual General Meeting of the above named Company held on
l4th May 1991 at International House, London, W5 5DB, the
following Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION
THAT the regulations contained in the printed document submitted
to this meeting and for the purposes of identification, signed
by the Secretary be approved and adopted as the Articles of

Association of the Company in substitution for and to the total
exclusion of all existing Articles of Association thereof.

Director

CQMPmHEnHOUSE

24 MAY 1981
ﬁ!‘
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: WHUE COPY THE COMPANIES ACTS 1985 AND 1989
R PRIVATE COMPANY LIMITED BY SHARES

hbirecroR

Company No:213108

NEW ARTICLES OF ASSOCIATION

Adopted by Special Resolution on 14.5.91

of

THE GUINNESS GROQUP LIMITED

Incorporated on 2.6.26
under the Companies Acts 1908-1917

Exclusion of Other Regulations

1. No regulations set out in any statute or statutory instrument conceming companies
shall apply as Articles of Association or regulations of the Company.

Interpretation

2, In these regulations -
“the Act" means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in force.
"the articles" means the articles of the Company.
"clear days" in relation to the period of a notice means that period excluding
the day when the notice is given or deemed to be given and the day for which
it is given or on which it is to take effect.
"executed” includes any mode of execution.
"office" means the registered office of the Company.
“the holder" in relation to shares means the member whose name is entered in
the register of members as the holder of the shares.
“the seal" means the common seal of the Company.
"secretary” means the secretary of the Company or any other person appointed
to perforin the duties of the secretary of the Company, including a joint,
assistant or deputy secretary.
"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
Company.

Share Capiial
3. Subject to the provisions of the Act and without prejudice to any rights aitached to any

existing shares, any share may be issued with such rights or restrictions as the
Contpany may by ordinary resolution determine,

O B e 1IOLSE

24 WAY 1991
te

4, Section 89(1) of the Act shall not apply to the Company.

M

- [ S - 4:4
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5. Any share may, with the sanction of a special resolution, be issued on the icrms that it
. is, or at the option of the Company or of the holder of such share is liable, to be
redeemed.

' 6. Subject to the provisions of the Act, the Company may purchase any of its own shares R,
(including any redeemable shares). B

7. The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way i
and partly in the other. :

{

8. Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

Share Certificates

9. Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the baiance
of such holding) or scveral certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors may
determine. Every certificate shall be sealed with the seal and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thereon. The Company shall not be bound to
issue more than one certificate for shares held jointly by several persons and delivery
of a certificate to one joint holder shall be a sufficient delivery to all of them.

10. If a share certificate is defaced, worn-out, lost or destroyed, it may be renrewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidencs as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up
of the old certificate.

11. The Company shall have a first and paramount lien on every share (not being a fully
paid share} for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at any time declare any share 10
be wholly or in part exempt from the provisions of this regulation. The Company’s
lien on a share shall extend to any amount payable in respect of it.

12, The Company may sell in such manner as the directors determine any shares on which
the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

13.  To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference to the salke.



14,

The net proceeds of the sale, after payment of the costs, shall be applied in payment of
s0 much of the sum for which the lien exists as is presently payable, and any residue
shall (upon surrender to the Company for cancellation of the certificate for the shares
sold and subject to a like lien for any moneys not presently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares at the date of the
sale,

Calls on shares and forfeiture

15.

16.

17.

18.

19.

20.

21.

22.

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

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

If a call remains unpaid after it has become due and payable the person from whom it
is due and payable shall pay interest on the amount unpaid from the day it became due
and payable until it is paid at the rate fixed by the terms of allotment of the share or in
the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by the
Act) but the directors may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call and if it is not paid the provisions of the articles shall apply as if that amount
had become due and payable by virtue of a call,

Subject 10 the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give 10
the person from whom it is due no! less than fourteen clear days’ notice requiring
payment of the amount unpaid tog :ther with any interest which may have accrued.

The notice shall name the place where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which the call was made will be
liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall include all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture.

- —
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23.

24.

25.

26.

217.

28.

29.

30.

31.

R T L L R
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Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other person
and at any time before sale, re-allotment or other disposition, the forfeiture may be
vancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may authorise
some person to execute an instrument of transfer of the share to that person.

A person any of whose shases have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificate for
the shares forfeited but shalt remain liable to the Company for all meneys which at the
date of forfeiture were presently payable by him to the Company in respect of those
shares with interest at the rate at which interest was payable on those moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the
Act) from the date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to the share be affected by
any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

Transfer of shares

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor unless legislation determines otherwise.

The Directors may, in their absolute digcretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fuily paid
share.

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

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year) as
the directors may determine,

No fee shall be charged for the registration of any instraument of transfer or other
document relating to or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be retumed to
the person lodging it when notice of the refusal is given.




Transmission of shares

32

33,

If 2 member dies the survivor or survivors where he was a joint hoider, and his
personal representatives where he was a sole holder or the only sucvivor of joint
helders, shail be the only persons recognised by the Company as having any titde to his
taterest; but nothing herein contained shall release the estate of a deceased member
from any lizbility in respect of any share which had been jointdy held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of &
member may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee. If he elects to become the holder he
shiall give notice to the Company 10 that effect. I he elects to have another person
registered he shall execute an instnnment of ransfer of the share to that person. All
the articles relating o the transfer of shares shall apply to the netice or instrument of
transfer as if it were an instrument of ransfer executed by the member and the death
or bankruptey of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptey of a
member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shali not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any mieeting of the Company or at any
separate meeting of the holders of any class of shares in the Company.

Alicration of share capital

35.

37.

The Company may by ordinary resolution -

(=) increase its share capital by new shares of such amount as the resolution
prescribes;

()] consolidate and divide all or any of its share capital into shares of larger
amount than s existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others; and

(V)] cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed 1o be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled,

Whenever as 2 result of a consolidation of shares any members would become entitled
1o fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obiainable to any person
(including, subject 10 the provisions of the Act, the Company) and distribute the net
proceeds of sale in due proportion aniong those members. and the directors may
authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee 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 in or invalidity of the proceedings in reference to the sale,

Subject to the provisioas of the Act, the Company may by special resolution reduce its
share capital, any capital redemption reserve and any share premium account in any

way.
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38.

Subject to the provisions of the Act, the Company may make a payment in respect of
any redemption or purchase, pursuant to articles 4 or 5 (as the case may be), of any of
its own shares otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

General meetings

39.

40,

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an extracrdinary general
meeting for a date not later than eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient directors to cail a general mecting, any
director or any member of the Company may call a general meeting.

Notice of general meetings

41.

42,

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution or a resolution appointing a person as a director shall be called
by at least twenty-one clear days’ notice. All other extraordinary general meetings
shall be called by at least fourteen clear days” notice but a general meeting may be
called by shorter notice if it is so agreed -

(a) in the case of an annual general meeting, by all the members entitled to attend
and vote thereat; and

(b) in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than ninety-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify
the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors.

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

Proceedings at general mneetings

43.

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a
quorum,

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such & quorum ceases to be present, the meeting shall
stand adjourned to the same day in the next week at the same time and place or such
time and place as the directors may determine.



45.

46.

47,

48.

49,

50,

51.

52.

The chairman, if any, of the board of directors or in his absence some other direcicr
nominated by the directors shall preside as chairman of the meeting, but if neither-the
chairman nor such other director (if any) be present within fifteen minutes after the
time appointed for holding the mecting and willing to act, the directors present shall
elect one of their number to be chairman and, if there is only one director present and
willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is picsent within fifteen
minutes after the time appointed for holding the meecting, the members present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a membcz, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class
of shares in the Company,

The chairman may, with the consent of a mecting 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 an adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not talken place. When a meeting is adjourned for fourteen days cr more,
at least seven clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business io be transacted. Otherwise
it shall not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly
demanded. Subject to the provisions of the Act, a poll may be demanded -

(a) by the chairman

(b) by at least two memuers having the right to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a right to vote at the
meeting 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;

and a demand by a person as proxy for a member shall be the same as a demand by
the member. ‘

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried
by a particular majority and an entry to that effect in the minutes of the meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the
votes recordea in favour of or against the resolution,

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shali be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll. The
result of the polt shall be deemed to be the resolution of the meeting at which the poll
was demanded.




In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meetirg for the t-ansaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwitl: if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other case
at least seven clear days’ notice shall be given specifying the time and place at which
the poll is to be taken.

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instrumenzs in the like form rach
executed by or on behalf of one or more members,

When a corporation is a member the signature of a director or the secretary thereof,
and for joint holders of a share the signature of any one of such joint holders, shall be
sufficient for the purposes of passing resolutions in writing pursuant to this article.

Votes of members

57.

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative, not being himself 2 member
entitled to vote, shall have one vote and on a poll every member shall have one vote
for every share of which he is the holder.

When a corporation is a member a director or the secretary thereof shall be a duly
authorised representative for tle purpose of this article.

In the case of joint holders 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 seniority shall be determined by the order in which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether i3 the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that count, and any
such receiver, curator bonis or other person may, on a poll, vote by proxy. Eviicuce
to the satisfaction of the directors of the authority of the petson claiming to exc.cise
the right to vore shall be deposited at the office, or at such other place as is specified
in accordance with the articles for the deposit of instrurnents of proxy, not less than 48
hours before the time anpointed for holding the meeting or adjourned meeting at which
the right to vote is to be exercised and in default the right to vote shall not be
exercisabie.
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62.

63.

64.

No member shall vote at any general meeting or at any separate meeting of the holders
of any class of shares in the Company, either in person or by proxy, in respect of any
share held by him unless all moncys presently payable by him in respect of that share
have Leen paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned m2eting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given eith~ _ersonally or by proxy. A member may appoint
more than one proxy to attend on the same occasion,

An instrument appeinting a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may
approve) -

"{ ] PLC/Limited

I/We, [ 1,of [ ], being a member/members of the above-named company,
hereby appoint { Jof [ ], or failing him, [ Jof [ ], as my/our proxy to
vote in my/our name{s] and on my/our behalf at the araual/extraordinary
general meeting of the Company to be heldon [ ] i9[ ], and at any
adjournment thereof.

Signedon[ 119 ]."

Where it is desired to afford members an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any other form which is usual or which
the directors may approve) -

“[ 1 PLC/Limited

IYWe, [ ),of [ ], being a member/menmters of the above-named company,
hereby appoint [ Jof [ ], or failing him, [ lof [ 1, as my/our proxy to
vote in my/our namefs} and on my/our behalf at the annual/extraordinary
general meeting of the Company to be heldon [ ] 19[ ], and at any
adjournment thereof.

This form is to be used in respect of the resolutions mentioned below 25
follows:

Resolution No 1 *for * against
Resolution No 2 *for ¥ against.

*Strike out whichever is not desired.

Uw.. *s otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting,.

Signed this { ] day of | )19 )

L=




65.

66.

The instrument appointing a proxy and any authority under which it is executed or a
copy of such authority centified notarially or in some other way approved by the -
directors may -

(a) be deposited at the office or at such other place within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting not less than 48 hours
before the time for holding the mecting or adjoumed meeting at which the
person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

(c} where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded
to the chairman or ¢o the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authoriscid representative of a
corporation shall be valid notwithstanding the previous determination of the aushority
of the person voting or demanding a poll unless notice of the detenmination was
received by the Company at the office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting 7o adjourned
meeting at which the vote is given or the poll demancd or (in the usc of a poll taken
otherwise than on the same day as the meeting or adjcurned meeting) the time
appointed for taking the poli,

Directors - qualification shares unnecessary

67.

A director shall not be required to hold any qualification shares in the Company.

Number of directors

68&.

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any maximum but shall be not less than
two.

Alternate directors

69.

70.

Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an
alternate director and may remove from office an alternate director so appointed by
him.

An altemate director shall be entitled to receive notice of all meetings of directors and
of all meetings of committees of directors of which his appointor is a member, to
attend and vote at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
director in his absence but shall not be entitled to receive any remuneration from the
Company for his services as an altemate director. But it shall not be necessary to give
notice of such a meeting to an alternate director who is absent from the United
Kingdom. '
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! 73.

74.

5.

76.

71.

An alternate director shall cease t0 be an alternate director if his appointor ceases 10 be
a director; but, if a director retires by rotation or otherwise but is reappointed or
deemed to have been reappointed at the meeting at which he retires, any appointment
of an alternate director made by him which was in force immediately prior to his
retirement shall continue after his reappointment.

Any appointment or removal of an altemnate director shall be by notice to the Compaay
signed by the director making or revoking the appointment or in any other mauner
approved by the directors.

Save as otherwise provided 1n the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults
and he shall not be deemed 10 be the agent of the director appointing him.

Powers of directors

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers cf the Company. No alteration of
the memorandum or articles and no such direetion shall invalidate any prior act of the
directors which would have been valid if that alieration had not been made or that
direction had not been given. The powers given by this regulation shall not be limited
by any special power given to the directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the directors.

The directors may, by power of attorney or otherwise, appoint any person te be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

Delegation of directors’ powers

The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to be
exercired by him. Any such delegation may be made subject to any conditions the
direc.ors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or witered. Subject to any such conditions, the
proceedings of a committee “with two or more members shall be govemed by the
articles regulating the proceedings of directors so far s they are capable of applying.

Any commitiee shall have power unless the directors resolve otherwise to co-opt as a
member or members of the committee for any specific purpose any person or persons
although not being a director of the Company.

Appointment and disqualification of directors

Without prejudice to the powers of the Company under section 303 of the Act to
remove a director by ordinary resolution, the holder or holders for the time being of
more than one half of the issued ordinary shares of the Company shall have the power
to appoint any person or parsons as a director or directors either as an additional
director or to fill any vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by an instrument in
writing signed * v the member or members making the same or in the case of a
member being 4 company signed on its behalf by one of its directors and shall take
effect upon lodgmen at the registered office of the Company.
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78.  The directors shall not be required 10 retire by rotation.

79. The holder or holders for the time being of more than one half of the issued ordinary
shares of the Company shall have the power from time to time and at any tme to
delegate the power to appoint any person or persons as a director or directars (either as
an additional director or to fill any vacancy) to the board of directors of the Company
and may at any time withdraw such delegation. Any such delegation or withdrawal of
delegation shall be effected by an instrument in writing signed by the member or
members making the same or in the case of a member being a company signed on its
behalf by one of its directors and shall take effect upon lodgment at the registered
office of the Company.

80. The office of a director shall be vacated:-

i) if by notice in writing to the Company he resigns the office of director;

(i) if for more than 6 months he has been absent without permission of the
directors from meetings of the directors held during that period, unless he has
appointed an altemate director who has not been similarly absent during such
period;

(iii)  if he becomes bankrupt or enters into any arrangement with his creditors;

(iv)  if he is prohibited from being a director by an order made under any provision
of the Act or the Companies Directors Disqualification Act 1986 or The
Insolvency Act 1986 and every statutory modification or re-enactment thereof
for the time being in force;

v) if he becomes of unsound mind;

(vi)  if he is removed from office under arnticle 77;

(vii)  if he is requested in writing by at least three-fourths of the directors to retire
from office.

Remuneration of directors

81. The directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

Directors’ expenses

82, The directors may be paid all travelling, hotel, and other expnses properly incurred by
them in connection with their attendance at meetings of dircctors or committees of
directors or general meetings or separate meetings of the holders of any class of shares
or of debentures of the company or otherwise in connection with the discharge of their
duties.

Directors’ appointments and interests
pp

83,  Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing director or to any other executive office under the
Company and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agresinent or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of a
director to an executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the coniract of service between the
director and the Company.
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Interested directors

84.

85.

Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any interest of his, a director, notwithstanding his office, may
be a party to or otherwise interested direcily or indirectly in any transaction (including
contract) or arrangement or in any proposed transaction or arrangement, with the
Comnpany or with any other company in which the Company may be interested, and he
may hold und be remunerated in respect of any office or place of profit (other than the
office of auditor of the Company or any subsidiary thereof) under the Company or any
such other company, and he or any firm of which he is a member may actin a
professional capacity for the Company or any such other company and be remunerated
therefor. Notwithstanding his interest a director may vote on any matter in which he is
interested and be included for the purpose of a quorum at any meeting at which the
same is considered and he may retain for his own benefit all profits and advantages
accruing to him and no transaction or arrangement shall be liable to be avoided on the
ground of any such interest or benefi.

For the purposes of regulation 82 -

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an interest in
any such transaction of the nature and extent so specified; and

(B an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

Directors’ gratuities and pensions

36.

The dixectors may provide benefits, whether by the payment of grawities or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
executtve office or employment with the Company or with any body corporate which
is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for any member of his family (including a
spouse and a former spouse) or any person who is or was dependent on him, and may
(as well before as after he ceases to0 hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit.

Proceedings of directors

&7.

88.

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shall, call
a meeting of the directors. It shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom. Questions arising at a meeting shall
be decided by a majority of votes. In the case of an equality of votes, the chairman
shali have a second or casting vote. A director who is also an alternate director shall
be entitled in the absence of his appointor to a separate vote on behalf of his appointor
in addition to his own vote.

The quorum 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 two. A person who holds
office only as an altemate director shall, if his appointor is not present, be counted in
the quorum.
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90.

91.

92.

93.

94.

95.

The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, hut, if the number of directors is less than the number fixed
as the quorum, the continuing directors or director may act only for the purpose of
filling vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office, Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which he
is present. But if there is no director holding that office, or if the director holding it is
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to be chairman of
the meeting,

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any director or that any of them were disqualified
from helding office, or had vacated office, or were not entitled to vote, be as valid as
if every such person had been duly appointed and was qualified and had continued to
be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a
meeting of directors or of a committee of directors shall be as valid and effectual as if
it had been passed at a meeting of directors or (as the case may bs) a comrmittee of
directors duly convened and held and may consist of several documents in the like
form each signed by one or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, if it is signed by a director who
has appointed an alternate director, it need not be signed by the alternate director in
that capacity.

Any director or member of a committee of the Board may hold meetings by telephone,
either by conference telephone connection(s) or by a series of telephone conversations,
or by exchange of facsimile transmissions addressed to the chairman. The views of the
Board, or a committee of the Board, as ascertained by such telephone conversations or
facsimile transmissions and communicated to the chairman shall be treated as votes in
favour of or against a particular resolution. A resolution passed at any meeting held in
this manner, and signed by the chairman, shall be as valid and effectual as if it had
been passed at a meeting of the Board (or, as the case may be, of that committee) duly
convened and held.

The provisions of these articles relating to notice and quorum for board meetings shall
be upplicable to meetings held in accordance with this article.

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles prohibiting
a director from voting at a meeting of directors or of a committee of directors.

Where proposals are under consideration concerning the appointment of two or more
directors to cffices or employments with the Company or any body corporate in which
the Company is interested the proposals may be divided and considered in relation to
each director separately and (provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that conceming his own appointment.

——— g




-

96.  If a question arises at a meeting of directors or of a cosumittee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relation to any director other
than himself shall be final and conclusive.

Secretary

97.  Subject to the provisions of the Act, 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.

Minutes

98.  The directors shall cause minutes to be made in books kept for the purpose -

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

(b) of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of comimittees of directors,
including the names of the directors and officers present at each such meeting,

It shall not be necessary for the directors to sign a book recording their attendances at
meetings of directors.

The seal

99. The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director.

100. The Board may elect not to possess and make use of a company seal.

101.  Notwithstanding regulation 98 above, the Company may have an official seal for use
abroad under the provisions of the Act, where and as the directors resolve, and the
Company may by writing appoint any agents or agent, committees or committee
abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official seal, and 1 ay impose such restrictions on its use as may be
thought fit. Wherever in these Arucles reference is made to the seal of the Company,
the reference shall, when and so far as may be applicable, be deemed to include any
such official seal.

Dividends

102.  Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.




103.

104.

105.

106.

107.

108.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution. If the share capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non-prefgrred rights with regard
to dividend as well as on shares which corfer preferential rights wih regard to
dividend, but no interim dividend shall be paid on shares camying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any dividend payable at a fixed rate
if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability to the heolders
of shares conferting preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall he satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the distribution, the directors may settle
the same and in particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more persons
are the holders of the share or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persons who is
first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other moneys payable in respect of
the share.

No dividend or other moneys payable in respect of a share shall bear interest against
the Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.




Accounis

109.

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company.

Capitalisation of profits

110.

The directars may with the authority of an ordinary resolution of the company -

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of
the Company not required for paying any preferential dividend {whether or not
they are available for distribution) or any sum standing to the eredit of the
company’s share premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members who would have
been entitied to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotted to members credited as fully
paid;

{c) make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this regulation in fractions; and

(d) authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled
upon such capitalisation, any agreement made under such authority being
binding on all such menibers.

Notices

111

112,

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be
given to the joint holder whose nare stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which notices
may be given to him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the Company.
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113. A member present, either in person or by proxy, at any meeting of the Company or of
. the holders of any class of shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the purposes for which it was called.

: 114, Every person who becomes entitled to a share shall be bound by any notice in respect
of that share which, before his name is sntered in the register of members, has been
duly given to a person from whom he derives his title.

115.  Proof that an envelope containing a notice was properly addressed, prepaid and posted i
shall be conclusive evidence that the notice was given. A notice shall, unless the
contrary is proved, be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

116. A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member, 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, within the United Kingdom
supplied for that purpose by the persons claiming to be so entitled. Until such an
address hus been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptey had not occurred.

. e ————— e e -

Winding up

117.  If the Company is wound up, the liquida or may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determine how the ¢ vision 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 the assets in trustees upon such trusts for
the benefit of \he members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there is a liability.

Indemnity

118.  To the extent not rendered void by section 310 of the Act every director or other
officer of the Company shall be entitled to be indemnified out of the assets of the
company against all costs, charges, losses, expenses and liabilities which he may
sustain or incur in or about the execution of the duties of his office or otherwise in
relation thereof, including any Hability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under section 144(3) or (4) or section
727 of the Act in which relief is granted to him by the court, and no director or
another officer shall be liable for any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of the duties of his office or in
relation thereto.

Directors' and Officers’ insurance
119.  Subject to section 310 of the Act and the disclosure requirements, the Company may

pay premiums for direciors’ and other officers® insurance cover as the directors deem
fit.
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11. - 14,

15. - 25,

26. - 31.

Articles of Association - Index

Exclusion of other regulations

{nterpretation

Share capital

PO AW

Rights/restrictions artaching to share issue

Exclusion of s.89(1) CA 1985 (s.89(1) confers pre-emption rights)
Redeemable shares

Purchase of own shares by Company
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Share certificates

9.
10.
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11.
12,
13.
14,

Entitlement of shareholders
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15.
16.
17.
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19.
20.
21.
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24,
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Outcomes for forfeited shares
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Transfer of shares

26.
27.
28.
29,
30.
31.

Instrument of transfer
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Retention of instrument of transfer
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41, - 42,

43.- 56.

57. - 66.

Transniission of siares

32.  Title to dead member’s interest

33.  Transfer following death/bankruptcy

34.  Entitlement of wransferee following death/bankruptcy
Alteration of share capital
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General meetings
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Proceedings at general meetings
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53.  Chairman’s casting vote
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56.  Resolutions in writing
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58.  Joint holders
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62.  Votes given personally/by proxy

63.  Appointment and forea of proxy
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70.
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Entitlements
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Powers of directors

74.
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Scope of powers
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71.
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79.

80.
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Directors’ expenses
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Disclosing director may be interested
General notice and lack of knowledge

Directors’ gratuities and pensions

Proceedings of directors

v
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Appointment of chairman
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Resolutions in writing
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Article

97. Secretary
08. Minutes

99. - 101. The seal

99, Restriction on use
100. Board can elect to dispeis. with seal
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company No: 213108

THE COMPANIEB ACT 1985

e

COMPANY LIMITED BY SHARES

____,,____.__*_.”____,___

BLECTIVE RESOLUTIONS OF
THE GUINNESS GROUP LTD
PASBED ON 29TH ROVEMBER, 1991

At an EXTRAORDINARY GENERAL MEETING of the above named company
duly convened and held at International House, 7 High street,
London, W5 5DB ofl 29th November 1991, the following were duly
passed as Elective Resolutions:

1. npHAT pursuant Lo gection 366A of the conpanies act 1985 the
Company hereby elects to dispense.with.the holding of Annual

general Meetings b 1992 and subgequent years until this
election is revoked".

2. WpHAT pursuant to Section 252 of the conpanies act 1985 the
company hereby elects to dispense with the 1aying o©of
accounts and reports pbefore the Company in General Meeting
for the current financial year and all subsequent financial

years antil this election is revoked".

3. WPHAT pursuant +o Section 386 of the companies act 1985 the
Company nereby elects to dispense with the annual
appointment of auditors antil this election is revoked".
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