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COMPANY LIMITED BY SHARES

Y

i

{Il)emoranbum of Eissociation

OF

JOHN GARDNER (LONDON)

LIMITED.

I,

LIMITED,”

N ' : 2.
R Englan°

by

The name of the Company is  jonN GARDNj:sR (LONDON)

Y

+ otz ctered office of the Company will be situate in

X pjects for which the Company is established are-— Obiects

() To enter into and carry into effect, with such (if any) Carry into effect
modifications or alterations as may be agreed upon,

. but subject as to modifications or alterations agreed
on before the Statutory Meeting to the approval of

agredient dated

C]r

such meeting, an agreement in the terms of the draft \DEGISTER E‘D;

:l\u -

agreement which has beei: prepared and is expressed

to be made between John Edwin Gardner, Percy, ; 258259

Toulson Gardner, Charles William Gardner and Harold
Leslie Gardner of the fiest part, The flstafi Limited

of the second part, John Gardner (Wilkinson's) L‘25 €1 0F) I928

Limited of the third part, John Gardner (Groom 's)
Limited of the fourth part, and this Company of the
fifth part, and which has been subscribed by Cecil
Marmaduke Guest a Solicitor of the Supreme Court
_vgith a view to its identification, and to carry on,
develop and turn to account the businesses of hotel.and... |
restaurant proprietors, wholesale and retail dealers in
fish, meat and provisions, laundry proprietors and
other businesses and the property and assets comy,
prised in that agreement. \
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To carry on busi-
(EE] n?lrs Hotel
Keepers |

Storekeeporsand
dealers in provi-
sions and other
zoods

as meat galesmen

" Wine and Spirit

Merchants

as Builders etc,

(B)

To carry on the business of hotel, restaurant, cafe,
tavern, beer house, refreshment room, and lodging
house keepers, licensed victuallers. refreshment con-
tractors, caterers, proprietors of motor and other
vehicles, garage proprietors, job masters, livery stable
keepers, hairdressers, perfumers, chemists, proprietors
of clubs, baths and dresirig rooms, tobacco, cigarette
and cigar merchants, agants for railway aerial shipping
and other transport companies and organisations,
entrepreneurs, theatrical and other box office pro-
prietors anf to receive money valuables and other
goods of all kinds on deposit and for safe custody and to
carry on all kinds of agency business. =

To carry on business as general and co-operative store
keeypzrs, and proprietors of multiple and other shops for
the supply of provisions, both solid and liquid, and
other goods and commodities and as wholesale® and

- retail dealers in, and exporters, and importers of such

provisions, goods and commodities, and in particular
to carry on business as butchers, bakers, confectioners,
poulterers, fishmongers, ice merchants, florists, dealers
in and producers of, milk, cream, butter, cheese, éggs,
frait and vegetables, farmers, greengrocers, grocers and .
off-license holders and general provision merchants,
dairymen, yeast dealers and grain sellers, and: dealers
in jam, pickies and preserved provisions of every

description and as warehousemen.

To carry on the business of meat salesman in all its
branches, both wholesale and retail, and as importers
and exporters of and dealers 'in meat, live and dead
sheep arid cattle, cattle rearers, sheep farmers, stock
owners and breeders, graiierg,, pelt-mongers, tanners,
dealefs in hide, fat, tallow, grease offal and other animal
products and manufacturers of and dealers in preserved
meat, and to erect, acquire, equip, maintain, and oper-
ate or let abattoirs refrigerators, freezing houses, ware-
houses and other buildings and conveniences. ‘

To carry on business as wine beer and spirit merchants
and as importers and exporters of and dealers in,
betiling wholesale and retail, liquors of every descrip-
tion and as manufacturers of and dealers in acrated,
mineral and artificial waters and other drinks, and as
brewers, maltsters and distillers.

To carry on business as contractors, house decorators
builders, sanitary engineers, eclectrical engineers, gas

- -
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(G)

(t)

s
’

fitters, auctioneers and land house and estate agents,

To carry on the business of a steam and general laundry
and to wash, clean, purify, bleach; wring, dry, iron,
colour, dye, disinfect, renovate and preparc for use all
articles of wearing apparel, household, domestic and
other linen and fabrics of all kinds.

To provide all kinds of conveniences, entertainments,
amusements and, recreations for customers and others,
and gonerally to carry on business as caterers for and
producers of entertainments, sports and amusements of
every description and to provide and equip halls and
other rooms, buildings, gardens and other places for
public meetings, exhibitions, concerts, lectures, theatri-
cal and cinema performances, and other entertainments,
sports, recreations, and for clubs, shops, offices, flats,
residences and such other purposes, public or pnvate,
as the Company may think fit.

To acquire, construct, equip, maintain and carry on
factories, stores, warehouses, depots and offices for the
preparation, manipulation, manufacture, storage, distti-
bution and dealing with, goods dealt in by the Company
and other goods and to carry on the business of carriers
and transport agents in all it ’s branches.

To refine, prepare, manufacture, grow, buy, sell, import
export, manipulate and deal in provisions of all kinds
and other goods, commudities, and material usually
dealt in by persons engaged in any of the said busi-
nesses or which may be required for equipping the
property of the Company or the other purposes of
any of the said businesses or may seem capable of
being profitably dealt with in connection therewith.

To carry on any other trades, professions or businesses
generally whether wholesale retail, or manufacturing,
or otherwise, which may seem to the Company capable
of being conveniently carried on in connectién with the
above, or calculated; directly or indirectly, to enhance
the value of or render profitable any of the Company’s
property or rights or to develop or increase any branch
of the Company ’s business.

To purchase, take on lease or in e;\changc hire or
otherwise acquire and hold for any estate or interest,
any lands, buildings, easements, rights, privileges,
concessions, machinery, patents, plant, stock-in-trade,
and any real and personal, property of any kind neces-

3.

7S Lau ndry. Pm-
prictors

To provide enter-
auiments and
equip bulidings

To maintain fac-
toriés, etc.

and to carry on
businessas carriers

To manufacture,
etc,

Acquire la nds.
buildings, etc.
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Ereet buildings, &e.

Borrow monay aad
secure same by

mortgage or charge
on undertaking, &c.

Tssue and-deposit
securities

Receive deposits
and loans and
guarantee debls
and contracts

Make advauces and
act as bankers

Grant pensions. ote.

Support and
subscribe to schao
and other

< institutions anc

trade societies

Make and accept
bills of exchange,
&c.

(®)

sary or convenient for the Company ’s business.

To erect, construct, lay down, enlarge, alter, equip and
maintain any buildings, works and machinery neces-
sary or convenient for the Company ’s business.

To borrow or raise or secure the payment of money
for the purpose of the Company’s business, and
with a view thereto to mortgage and charge the
undertaking and all or any of the real and personal
property, present or future, and all or any of the
uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount deben-
tures or debenture stock, payable to bearer or other-
wise, and either permanent or redeemable, and col-
laterally or further to secure any securities of the
Company by a trust deed or other a’surance.

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of
any contracts or obligations of the Company.

To receive money on deposit or loan upon such terms
as the Company may approve, and. to guatantee
the debts and contracts of customers and others.

To make advances to customers and others with
or without security, and upon such terms as the
Company may approve, and generally to act as bankers
for customers and others.

To grant pensions, allowances, gratuities and bonuses
to employees or ex-employees of the Company or its
predecessors in business or the dependents of such
persons, and to establish and support ‘or to aid in the
establishment and support of any schools, and any
educational, scientific, literary, religious or charitable
institutions or trade societies, whether such societies
be solely connected with the trade carried on by
the Company or its predecessors in business or not.
and any club or other establishment calculated to
advance the interests of the Company or of the persons
employed by the Company or its predecessors in
business.

To make, accept, endorse and execute promissory
notes, bills of exchange and other negotiable
instruments.

4.
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(r) Yo invest and deal with the moneys of the Company Favest moneys
not immediately required upen such securities and in
such manuer as may from time to time be determined, .

(U) To pay for any property or rights acquired by the & for property,
Company, either in cash or shares, with or without sharos
preferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by any securities,
which the Company has power to issue, or partly in
one mode and partly in another, and generally on

such terms as the Company may determine.

(v} To remunerate any person or company for services Pay brokerage and
reridered or to be rendered in placing or ‘assisting sug prevmizary
to place any of the shares or debenture capital or ®xponses
other securities of the Company, or in or about the ﬁ
formation or promotion of the Company or the con-
duct of its business, and to pay the preliminary
expenses of the Company. - e

{w) 7o accept payment for any property or rights sold jhecept payment
or otherwige disposed of or dealt with by the Com- & B
pany, cithet in cash, by instalments or otherwise,
or in shares of any company or corporation with or
without deferred or preferred rights in respect of
dividend or repayment of capital or otherwise, or by
means of a mortgage or by debentures or debenture
stock of any company or corporation, or partly in
one mode and partly in another, and generally on
such terms as the Company may determine, and to
hold, deal with or dispose of any consideration so
received. ‘ :

(x} To enter into partnership or any arrangement for Enterinto
" sharing profits, union of ‘interests or co-operation B joit e
with any company, firm or person carrying on or °“rangements, &c.
proposing to carry on any business within the objecks
of this Company, and to acquire and hold- shares,

stock or securities of any such company.

(¥} To establish or promote or concur in establishing or promote other

promoting any other company whose objects shall ®ompanies .-

. s
mclude the acquisition and taking over of all or 7/

any of the assets and liabilities of or shall be in any ;/
mmanner calculated to advance directly or indirectly !
the objects or interests of this Company, and to

acquire and hold shares, stock or securitics of and Acquire shares,
guarantee the payment of any securities issued by & insuch otier

X . company
or any other ebligation of any such company.

4

n

A T =T

S e RS




o/

Purchagse other
business or property

Sell ur otherwise
deal with
undertaking

Amalgamato with
other company

Distribute property
among members

Generally to do
thicgs conducive
to above objects

Liability of
members

Capital of
Company

Tgsue of sharea
with preference,
&e.

(z) To purchase or otherwise acquire and undertake
all or any part of the business, property and transac-
tions of any person or company carrying on any
business which this Company is authorized to carry
on, or possessed of property su1table for the purposes
of this Company,

(aa) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or

otherwise, grant licences, easements and other rights -

in respect of, and in any other manner deal with or
dispose of the undertaking of the Company or any
part thercof, or all or any of the property for the
time being of the Company, and for any considera-
tion, whether in cash or in shares (fully or partly
paid), debentures, debenture stock or other interests
in or securities of any company or otherwise.

(eB) To amalgamate with any other company whose
objects are or include objects similar to those of this
Company, whether by sale or purchase (for fully or
partly paid shares or otherwise) of the undertaking,
subject to the liabilities of this .or any such other
company as aforesaid with or without winding up
or by purchase (for fully or partly paid shares or,
otherwise) of all the shares or stock of any such other
company, or in any other manner.

{cc) To distribute among the members in specie a.ﬁy
property of the Company.

" (DD) To do all or any of the above things. in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
sub-contractors, trustees or otherwise.

(EE} To do all such other things as are incidental or con-
ducive to the above objects or any of them.

4. The liability of the members/i’s limited.
5. The share “Capital of the Company is £250,000, divided
into 100,000 cumulative preference shares of £I each and 300,000
ordinary shares of 1o shillings each.

The rights and privileges for the time being attachﬁd to the said
preference shares or to any 6ther class of shares for the time being
forming part of the capital of the Company, may from time to time
be affected, modified, dealt with or abrogated with such sanction

6.
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as is provided by the Articles of Association registered herewith
but not otherwise subject to any special rights and privileges for
the time being attached to existing shares, any new shares from
time to time to be created, may from time to time be issued with
any such guarantee or any such right of preference; whether in
respect of dividend or of repayment of capital, or both, or any such
other special privilege or advantage over any shares previously issued
or then about to be issued or at such a premium or with such deferred
rights as compared with any other shares previously issued, or then
about to be issyed, and with any special right or without any right
of voting, and generally on such terms and subject to such conditions
and provisions as may from time to time be determined.
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/<’I‘ the several persons whose names and addresses are subscribed,

are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the number qf shares in the capital of the Company set opp051te
our respective names,

No. of Share

NAMES, ADDRESSES AND DESGRIPTIONS OF SUBSCRIBERS. talten by

each Subscrlbcr.
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The Companies Acls 1968 o 1917.

COMPANY LIMITED BY SHARES,

Elrticles of ®ssociation

El

JOHN GARDNER (LONDON)
LIMITED. - [EGISTERED)

’25 0CT 1323

TABLE A.

I. The regulations in Table A in the FlISt Schedule to .the Table A cxcluded
Companies (Consolidation) Act 1908 shall not _apply to the Com-

pany except so far as the same are repedted or contamed in these
Articles. .

INTERPRETAT'ION.

2. In these Articles the words st.mdmg in the ﬁrst column iaterpretation
of the table next hereinafter contained shall bear the ‘meanings
set opposite to them respectively in the second column thereof,
if not inconsistent with the subject or context—

WoRDS, MEANINGS.

The Statutes .. The Companies Acts 1908 to 1917, and every Definitions
other Act for the time being in force con- ’
cerning joint stock .companies and affect-
ing the Company.

These Articles .. These Articles of Association and the regu-
lations of the Company for the time being
in force. o A
C é{s\ld:? O
Office .. .. The registered office of the Company. ';, . 48, ocr u,db
“‘{«;:,b 9
Seal . .- The Common Seal of the Company. =
9. AR
ros
o (: 220CF



‘Words in statutes
to bear same
meaning in
Articles

Business of
Company to enter
into ugreement
described in
Momorandum of
Associntion

Minimum
subscription

Commencement of
business

Directors may
commence or drop
any branch
business

" Office of Cf'J;npanY

-giaasirivasy,

WORDS. MEANINGS.

Written, printed or lithographed, or visibly
expressed in all or any of these or any other
modes of representing or reproduting words.

In writing

Subject as aforesaid, any words or expressions defined in the
statutes shall bear the same meanings in these Articles.

BUSINESS.

3. The Company shall, as-speedily as possible after the in-
corporation of the Company, enter into an agreement under the
seal with John Edwin Gardner, Percy Toulson Gardner, Charles
William Gardner, and Harold Leslie Gardner, The Falstaff Limited,
John Gardner (Wilkinson ’s) Limited and John Gardner (Groom s)
Limited in the terms of the draft agreement referred to in the Memo-
randum of Association, with such (if any) modifications or altera-
tions as may be agreed upon, whether before or after the execution
thereof, but subject as to modifications or alterations agreed on prior
to the Statutory Meeting to the appxoval of such meeting, and
shall carry the same into effect. And it is hereby expressly de-
clared that the validity of the said agreement shall not be impeached
on the ground that any of the vendors as promoters, Directors
or otherwise, stand in a fiduciary relation to the Company ; and
that every person who shall at any time become a member of the
Company shall be deemed expressly to have approved and confirmed
the said agreement with or without such medification as aforesaid.

4. For the purposes of any offer or allotment of share capita]
to which Section 85 of the Companies (Consolidation) Act 1908
applies, the minimum subsctiption on which the Company may
proceed to allotment shall be seven shares.

5. The business of the Company may he commenced as

soon after the incorporation of the Company as the Directors can

obtain the certificate of the Registrar of Companies prescribed
by Section 87 (2)-of the Companies (Consolidation) Act 1go8.

e

6. Subject as aforesaid, any branch or kind of business which

by the Memorandum of Association of the Company, or these Articles,
is either expressly or by implication authorized to be undertaken
by the Company may be undertaken by the Dircctors at such time
or times as they shall think fit and, further, may be suffered by them
to be in abeyance, whether such branch or kind of business may
have been actually commenced or not, so long as the Directors

" may deem it expedient not to commence or proceed with such

branch or kind or business.

7. The office shail be at such place as the Directors shall

10,
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from time to time appoint.

& @ SHARES
S I
i
i 8. No part of the funds of the Comnpany shall be employed gmilgyggtizobe
y in the purchase or in loans on the security of the Company 's shares. purchase of shares
T v oz ission 1 exceeding ten” Underwriting of
1 9. The Company may pay a commission not g shazes

per centum of the nominal amount of the shares, or an amount
7%’* equivalent thereto, to any pérson in consideration of his subscribing
4 or agreeing to subscribe, whether absolutely or conditionally, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the capital of the Company. Any
@ : & such'commission may be paid in cash or in fully paid shares of .the
‘ Company at par, or partly in one way and partly in the other, as
may be arranged. The requirements of Sections 26, 88, -89 and 9o
of the Companies (Consolidation) Act 1go8 shall be observed.

. i Payment of interest
10. Where any shares are issued for the purpose of raising out of capttal e

money to defray the expenses of the construction of any works or ovtain cases
buildings or the provision of any plant which cannot be made pro-
. fitable for a lengthened period, "the Compdny may pay ‘interest
# 5 on so much of such share capital as'is for the time being pdid up
‘for the period ‘and subject to the conditions and - restrictions men-
,-tioned\in Section g1 of the Companies '(Consolidation}* Act 1508,
. - and indy charge the same ta capital ag part of the cost of the con-
) + STructipn of the works, buildings, or plant. ‘ '

II. The shares shall be at the disposal of the .Directors, Shares ab di;posm
V‘ and they may allot, grant options over, or otherwiSé deal with of Directors

.]“ or dispose of them to such persons at-such times and generally <+

' on such terms and conditions as they think proper, subject always ¢
. to the provisions of the said agreement as to the shares to be allotted
& E - in pursuance thereof, but so that, unless and until allowed by law, no

shares shall be issued at a discount. ’

Iz. If two or ‘more persons are registered as joint holders Receipts of joint

{ 1 " 4 L R * @ L]
of anyshare, dny one of such’ persons may give efféctual receipts heiders of shares
for any dividends, bonusés or other moteys payable in respect 'of ‘

such share, !

x3. No person shall be recognized by the Company as holding o trust reconized |
any share upon any trust, and thé Company shall not be bound

3
) ] by or recognize any equitable, contingent, futire or partial interest
& g In any share or any interest in any fractional part of a share, or
3
;

(except only as by these Articles otherwise expressly’ provided
or as by statute required or under an order of Court) any other
right in respect of any share, exsept an absolute right to the en-
tirety thereof in the registered holder, or in the case of a share
warrant in the bearer of the warrant for the time being.

II.
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14. Every member shall without payment be entitled to
receive within two months after allotment or registration of transfer
o certificate under the seal specifying the shares allotted or trans-
ferred to him and the amount paid up thereon, provided that in

the case of joint holders the Company shall not be bound to issue

more than one ceriificate to all the joint holders, and delivery of
such certificate to any one of them shall be sufficient delivery to all.

15. If any such certificate shall be worn out, defaced, de-
stroyed or lost, it way-be renewed on such evidence being pro-
duced as +he Directors shall require, and in case of wearing out
or defacement on delivery up of the old certificate, and in case
of destruction or loss on execution of such indemnity (if any) and
in either case on payment of such sam, not exceeding one shilling,
as the Directors may from time to time require. In casc;of de-
struction or loss the member to whom such renewed ceitificate
is given shall also bear and pay to ‘he Company all expenses inci-
dental to the investigation by the Company of the evidence of
such destruction or loss and to such indemnity.

' 16, No shareholder shall be entitled to receive any dividend
or to be present or vote at any meeting or upon a poll, or to exercise
any privilege as a member, until he sholl have paid all calls for
the time being due and payable on every share held by him, whether
alone or jointly with any other person, together with interest and
expenses (if any). o, - :

LIEN ON SHARES.

17. The Company shall have a first and paramount lien

and charge on all the shares not fully paid up registered in the
name of a member (whether solely or jointly with others) for all
moneys due to the Company from him or his estate, either alone
or jointly .with any other person, whether a member or not, and
whether such moneys are presently payable or not. The Company ’s

lien (if any) on a share shall extend to all dividends payable thereon.

18. TFor the purpose of enforcing such lien the Directors
may sell all or auy of the shares subject thereto in such mpuner
as they think fit, but'no sale shall be made until such time as the
moneys are presently payable, and until a notice in writing stating
the amount due and demanding payment, and giving notice of

intention to sell in default, shall have been served in such manner
as the Directors shall think fit on suth member or the person (if.-

any) entitled by transmission to the shares, and default in puy-
ment shall have been made by him or them for seven days uftex
such notice. L .

19. The net proceeds of any such sale shall be applied in
or towards satisfaction of the amount due, and the residue (if any)

12,
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shall be paid to the member or the person (if any) entitled by trans-

ruission to the shares; provided always that ‘the Company shall »

be entitled to a Hen upon such residue in respect of any moneys
due to the Company but not presently payable like to that which
it had upon the sha s immediately before the sale thereof.

20. Upon any such sale as aforesaid, the Directors may
enter the purchaser s name in the register as holder of the shares,
and the purchaser shall not be bound to see to the regularity or
validity of, or be affected by any irregularity or invalidity in the
proceedings or be bound to sec to the application of the purchase
money, and after his name has been entered in the register the
validity of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

" CALLS ON SHARES. «

21. The Directors may, subject to the régulations of these

Directors may
enter purchaser's
nang in shave
register

Directors may -
make calls

Articles and to any conditions of allotment, from time to time '

make such calls-upon the shareholders in respect of all moneys

unpaid on their shares as "'they think fit, provided that fourteen:

days’ notice at least is given of each ¢all, and each shareholder

shall be liable to pay the amount of every call so made upon him

to the persons and at the times and places appointed by the Direc-
tors. A call may be made payable by instalments. A call s_:hali
be deemed to have been made as soon as the r‘é\splution of the Direc-

- tors authorizing such call shall have been passed.

- 22, The joint holders of a share shall be jeintly and severally
liable to pay. all calls in respect therect. R
23. If before or on the day appointed for. payment thereof

a call payable in respect’of a share is not paid, the person from
whom the amount of the call is due shall pay interest on such amount

at the rate of ro per cent. per annum from the glay appointed for

payment thereof to the time of actual payment, but the Cirectors
shall have power to remit such interest or any part thereof.

~ 24.  Any sum which by the terms of allotment of a share
is made payable upon allotment or at any fixed datc and any in-
stalment of a call shall, for all purposes of these Articles, be deemed
to be a call duly made and payable on the date fixed for payment,

and in case of non-payment the provisions of these Articles as’

t’-: payment of interest and expenses, forfeiture and the like, and
ali other the relevant provisions of the statutes or of these Articles

Fourteen days’
notice to be given

L]

When call deemed
made

Liability of joint
holders

Interest on unpaid
call

Sums payable'on ., -

allotment deemed
a call

bt
.

shall apply as if such sum were a call duly made and notified as

hereby provided.

25. The Directors may from time to time make arrange-
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transfer shares
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Dircctors may
refuse to register
transfers in certain
cAses

Transfer fee

Register of members
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ments on the issue of shares for a difference between the h_olc?ers
of such’ shares in the amount of calls to be paid and in the time
of payment of such calls.

20. The Directors may, if they think fit, receive from any
shareholder willing to advance the same all or any part of the moneys
due upon his shares beyond the sums actually called up thereon,
and upon all or any of the moneys so advanced the Directors may
(until the same would, but for such advance, become nresently
payable) pay or allow such interest as may be agreed upon between
them and such sharcholder, in addition to the dividend pavable
upon such part of the share in respect of which such advance has
been made as is actually called up. -

TRANSFER OF SHARES.

27.  Subject to the restrictions of these Articles, any member
may transfer all or any of his shares, but every transfer must be
in writing, and in the usual common form or in such other form
as the Directors may approve, and must be left at the office of
the Company, "accompanied by the certificate of the shares to be
transferred, and such other evidence (if any) as the Directors may

|

require to prove the title of the intending transferor.

28.  The instrument’ of transfer of a share shall be signed both
by the transferor and the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

29 The Directors may, in their discretion and without as-
signing any reason therefor, refuse to register the transfer of any
share (not being a fully paid-up share) to any person whom'’ they
shall not approve as transferee, ' *

30. The Directors may also reluse to register any transfer
of shares on which the Company has a lien. o

3L Such fee, not exceeding two shillings and sixpence for
each trzmsfer, as the Directors may from time to time determine,
may be charged for registration of a transfer.

32.  The register of members shall be closed during the four- =

teen days immediately preceding every Ordinary General Meeting
of the Company, and at such other times (if any) and for such period
as the Directors may from time to time determine, provided always
that it shall not be closed for more than thirty days in any year.

14.
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TRANSMISSION OF SHARES. e
33. In the case of the death of a registered member, the
survivors or survivor, where the deceased was a joirit holder, and
the executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognized
by the Company as having any title to his shares, but nothing
herein contained:shall release the estate of a deceased holder (whether
sole or joint) from any liability in respect of any share solely or
jointly held by him,

34. Any person becoming entitled to a registered share in
consequence of the death or bankruptcy of any member may,
upon producing such evidence of title as the Directors shall re-
quire, and subject as hereinafter provided, either be registered
himself as holder of the sharg, or elect to have some person nomi-
nated by him registered as the transferee thereof.

35. If the person so becoming entitled shall elect to be regis-
tered himself, he shall deliver or send to the Company a notice
in writing signed by him and stating that he so elects. For all
purposes of these Articles relating to the registration of transfers
of shares, such notice shall be deemed to be a transfer, and the
Directors shall have the same power of refusing to give effect thereto
by registration as if the event upen which the transmission took
place had ‘not occurred and the notice were a transfer executed
by the person from whom the title by transmission is derived,

36. If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing to
his nominee a transfer of such share. The Directors shall have,
in respect of transfers so executed, the same power of .refusing
registration as if the event upon which the transmission took place
had not occurred, and the transfer were a transfer executed by the
person from whom the title by transmission is derived. N

37. A person entitled to a registered share by transmission
shall not be entitled as of right to reccive, or give a discharge for,
any dividends, bonuses or other moneys payable in respect of the
share, and he shall not be entitled to receive notices of or to attend
Or vote at meetings of the Company, or to any of the rights or privi-
leges of a member, unless and until he shall have become a member
in respect of the share.

FORFEITURE - OF SHARES.

38.  If any sharcholder fails to pay the whole or any part of
any call on or before the day appointed for the payment thereof,
the Directors may at any time thercafter during such time as the
call, or any part thereof, remains unpaid, serve a notice on him
requiring him to pay such call, or such part thereof as remains

[
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unpaid, together with any accrued interest and any expenses in-
curred by the Company by reason of such non-payment,

39. The notice shall name a further day on or before which
such call, or such part thereof as aforesaid, and all such interest
and expenses as aforesaid, are to be paid. It shall also name the
Place where payment is to be made, and shall state that in the
event of non-payment at or before the time and at the place ap-
pointed, the shares in respect of which such call was made will be
liable to be forfeited,

40.  If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls, in-
terest and expenses due in respect thereof has been made, be forfeited
by a resolution of the Directors to that effect.

. 4% A forfeiture of shares under the preceding Articles shall
Include all dividends deciared in respect of the forfeited shares and
not actually paid before the forfeiture. ‘

42. -When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the share, or the person entitled to. the share by
transmission, as the case may be, and an entry of such notice having
been given, and of the forfeiture with the date thereof, shall forthwith
be made in the register of members opposite to the entry of the
share ; but no forfeiture shall be in any manner invalidated by
any omission or neglect to give such notice or to make such entry
as aforesaid. '

43. Notwithstanding any such forfeiture as aforesaid,.the
Directors may at any time before the forfeited share has been other-
wise disposed of, permit the share so forfeited to be redeemed upon
the terms of payment of all calls and interest due upon and expenses
incurred in respect of the share, and upon any further or other
terms they may think fit.

44. Every share which shall be forfeited shall thereupon
become the property of the Company, and may be either cancelled
or sold, or re-allotted or otherwise dispesed of, either to the person

who was before forfeiture the holder thereof, or entitled thereto,

or to any other person, upon such terms and in such manner zs
the Directors shall think fit, and whether with or without all or
any part of the amount previously paid on the share being credited
as paid. .

45. A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls ruade
and not paid on such shares at the time of forfeiture, with interest

- 10,

IS

7
3oL
R LW T P .

i e 2
g;é‘i‘-:. S

el

- g,

TXNRE )
P TS

T AR

R e et e = e



thereon to the date of payment at such rate not exceeding xo per
cent, per annum as the Directors shall think fit, in the same manner
in all respects as if the shares had not been forfeited, and to satisfy
all (if any) the claims and demands which the Company might
hawe enforced in respect of the share at the time of forfeiture without
any deduction or allowance for the value of the shares at the time
of forfeiture.

46. The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly saved, or
as are by the statutes given or imposed in the case of past members.

47. A statutory declaration in writing that the declarant is
a Director of the Company, and that a share has been duly forfeited
in pursuance of these Articles, and stating the time when it was
forfeited, shall, as against all persons claiming to be entitled to
the share, be conclusive evidence of the facts therein stated, and
such declaration, together with a certificate of proprietorship of
the share under the seal delivered to a purchaser or allottee thereof,
shall constitute a good title to the share, and the new holder thereof
shall be discharged from all calls made prior to such purchase or
allotment, and shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected
by any omission, irregularity or invalidity in or relating to. or con-
nected with the proceedings in reference to the forfeiture, sale,
re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK.

48. The Directors may, from time to time, with the sanction
of the Company previously given in General Meeting, convert any
paid-up shares into stock, and may from time to time, with the like
sanction, re-convert such stock into paid-up shares of any denomina-
tion. :

49.  When any shares have been converted into stock, the
several holders of such stock may transfer their respective interests
therein, or any part of such interests, in such manner as the Company
in General Meeting shall direct, but in default of any such direction,
then in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances will admit. . But the Directors may, if they think
fit, from time to time fix the minimum amount of stock transfer-
able ; provided that suchk minimum shall not exceed the nominal
amount of the shares from which the stock arose.

17.
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30.  The several holders of stock shall bz entitlai to pari-
cipate in the dividends and profits of the Company according to
the amount of theijr respective interests in sush stock, and such
interests shall, in proportion to the amount thereof, confer on the
holders thareof respectively the same privileges and advantages
for the purposes of voting at meetings of the Company and for
other purposes as if they held the shares from which the stosk
arose, but so that none of such privileges or advantages, except
the participation in the dividends, profits and assets of the Company,
shall be conferred by any such aliquot part of consolidated stock
as would not, if existing in shares, have conferred such privilege
or advantage,

SI. All such provisions of these Articles (other than those
relating to share warrants) as are applicable to paid-up shares
shall apply to stock, and in all such provisions the word ‘‘ share
and “ shareholder  shal] include “stock”’ and “ stockholder.”’

SHARE WARRANTS,

52. The Company is hereby authorized to issue share warrants
under the powers given by the Companies (Consolidation) Act
1908 and the Directors may accordingly, with respect to any shares
which are fully paid up (in any case in which they shall in their
discretion think fit so to do}, upon an application in writing signed
by the person registered as the holder of such shdres and authen-
ticated by such statutory declaration or other evidence (il any)
as the Directors may from time to time require as to the identity
of the person signing the request, and upon receiving the certificate
(if any) of such shares, and the amount of the stamp duty on such
warrant, and such fee not exceeding two shillings and sixpence
as the Directors may from time to time require, issue under the
¢eal at the expense in all respects of the person applying for the
Same a warrant duly stamped stating that the bearer of the warrant
is entitled to the shares therein specified, and may, in any case in
which a warrant s so issued, provide by coupons or otherwise
for the payment of the future dividends or other moneys on the
shares included in such warrant,

53.  Subject to the provisions of these Articles and of the

Companies (Conso]idation) Act 1908, the bearer of g warrant shall

be deemed to be 3 member of the Company and shall be' entitled
to the same privileges and advantages as he -would have had if
his name had been included in the register of members as the holder
of the shares specified in such warrant.

54. No person shall, as bearer of g warrant, be entitled {a)
to sign a requisition for calling o meeting or to give notice of in-
tention to submit a resolution to g meeting, or (B) to attend or
vote by himself or his Proxy, or exercise any privilege as & member
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at a meeting, unless he shall in case (a) before or at the time of
lodging such requisition or giving such notiee of intention as afore-
said or in case (B) three duys at least before the day fized for the
meeting have deposited at the office the warrant in respect of which
he claims to act, attend or vote as ‘aforesaid, and unless the warrant
shall remain so deposited until after the meeting and any adjourn-
ment thereof shall have been held.

55. Not more than one name shall be received as that of
the holder of a warrant.

56. To any person so .depositing a warrant there shall be
delivered a certificate stating his name and address, and describing
the shares included in the warrant so deposited, and bearing the
date of issue of the certificate, and such certificate shall entitle
him, or his proxy duly appointed, as hereinafter provided, to attend
and vote at any General Meeting held within three months from
the date of the certificate in the same way as if he were the regis-
tered holder of the shares specified in the certificate.

57.  Upon delivery up of the certificate to the Company, the
I.Jearer of the certificate shall be entitled to receive the warrant
I respect of which the certificate was given.

58. The holder of a warrant shall not, save as aforesaid,
be entitled to exercise any right as a member, unless (if called upon
by any Director or the Secretary so to do) he produce his warrant
and state his name and address. “

59. The Directors may from time to time make regulations
as to the terms upon which, if they in their discretion think fit,
a new warrant or coupon may be issued in any case in which a warrant
Or coupon may have been worn out, defaced or destroyed.

60. The shares included in any warrant shall be transferred
by the delivery of the warrant without any written transfer and
without registration, and to shares so included the provisions here-
lnbefore contained with reference to the tramsfer of and to the
lien of the Company on shares shall not apply.

61. Upon the surrender of his warrant to the Company
for cancellation, and upon payment of such sum not exceeding
two shillings and sixpence, as the Directors may from time to time
Prescribe, the bearer of a warrant shall be entitled to have his name
entered as a member in the register of members in respect of the
shares included in the warrant, but the Company shall in no case
be responsible for any loss or damage incurred by any person by
reason of the Company entering in its register of members upon
the surrender of a warrant the name of any person not the true
and lawful owner of the warrant surrendered.

I9.
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INCREASE OF CAPITAL.

62.  'The Company may from time to time, in General Meeting,
whether all the shares for the time being authorized shall have
been issued, or all the shares for the time being issued shall have
been fully called up or not, ‘increase its capital by the creation
and issue of new shares, such aggregate increase to be of such amount
and to be divided into shares of such respective amounts as the
General Meeting resolving upon the creation thereof shall direct.
Any shares in such increased capital may have attached thereto
such special rights or privileges as the General Meeting resolving
upon the creation thercof shall direct, or, failing such direction,
as the Directors shall by resolution determine, and in particular
any shares may be issued with a preferential or qualified right
to dividends or in the distribution of assets and with a special or
without any right of voting.

03.  The Company in General Meeting may before the issue
of any new shares determine that the same or any of them shall
be offered in the first instance and either at par or a premium to
the members or to the then holders of any class of shares in pro-
portion as near as may be to the amount of the shares,or class of
shares held by them or may make any provisions as to the issue and
allotment of the new shares : but in default of any such deter-
mination or as far as the same shall not extend the Directors may
dispose of the same in such manner as they think most beneficial
to the Company,

64. Subject to any directions that may be given in accordance
with the powers contained in the Memorandum of Association or
these Articles, any capital raised by the creation of new shares
shall be considered as part of the original capital, and as consisting
of ordinary shares, and shall be subject to the same provisions
with reference to the payment of calls, transfer, transmission,
forfeiture, lien and otherwise as if it had been part of the original

- capital,

ALTERATIONS OF CAPITAL.
65. The Company may by Ordinary Resolution—

(4) Consolidate and divide its capital into shares of
larger amount than its existing shares, or

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

And may by Special Resolution—

'(C) By sub-division of its existing shares, or any of them,
divide its capital, or any part thereof, into shares of

20.
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smaller amount than is fixed by its Memorandum of
Association, and so that as between the holders of
the resulting shares one or more of such shares
may by the resolution by which the sub-division
is effected be given any preference or advantage
as regards dividend, capital, voting or otherwise
over the others or any other of such shares, or

() Reduce its capital in any manner authorized by
the statutes.

66. Anything done in pursuance of the last preceding Article
shall be done in manner provided and subject to any conditions
imposed by the statutes, so far as they shall be applicable, and,
so far as they shall not be applicable, in accordance with the terms
of the resolution authorizing the same, and, so far as such resoln-
tion shall not be applicable, in such manner as the Directors deem
most expedient. .

67. The Directors may from time to time return paid-up
capital upon the footing that, and the result shall be that, the
amount returned may be called up again in the same manner us
if it had never been paid up. -

INITIAL CAPITAL.

68.  The initial capital shall be divided into 100,000 cumulative
preference shares of £1 each and 300,000 ordinary shares of 10 shil-
lings each. The said preference shares shall confer (A} the right to
a fixed cumalative preferential dividend at the rate of £7. 10. O
per cent per annum on the capital for the time being paid up or
credited as paid up thereon and (B) the right in 2 winding up to
repayment of capital together with all arrears or accruals of the
said fixed cumulative preferential dividend down to the commence-
ment of the winding up, whether declared or not, and whether or
not there shall have been profits available to provide the same or
not, ip priority to the ordinary shares: but they shall not confer
a right to any further participation in profits or assets.

MODIFICATION OF RIGHTS.

69. All or any of the rights or privileges attached to an
class of shares forming part of the capital for the time being of
the Company may be affected, modified, dealt with or abrogated
In any manner with the sanction of an Extraordinary Resolution
passed at a separate meeting of thé members of that class. To
any such separate meeting all the provisions of these Articles as
to General Meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be members of the class holding or repre-
senting by proxy one-fifth of the capital paid or credited as paid

21,
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Extraordinary
Meotings

Directors ma cidl
Extraordinary
Mecting
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Dircctors o ¢all
Extmordinary
Meeting

If Dircctors neglect
to call meetin
requisitionists may
call it

Directors must
convene
coniirmatory
meeting or
requisitionists may
eall it in case of
negiect

on the issued shares of the class,
GENERAL MEETINGS,

70, The Statutory General Meeting shall be held at such
time within o period of not less than one month nor more than

7. Subsequent Ge‘i'ie‘ral Meetings shall be held once in every
year, at such time and Place as may be determined by the Company
in Genera] Meeting, or failing such determination by the Directors,
but so that not more than fifteen months shall clapse between the
iiolding of any two Successive meetings.

72.  The above-mentioned General Meetings shall be called

Ordinary Meetings, Al other General Meetings shall be called
Exf;raordinary. x ‘

73.  The Directors may call an Extraordinary Meeting when-
ever they think fit,

74. The Directors shall convene -an Extraordinary General
Meeting whenever & requisition in writing, signed by members of
the Company holding in the aggregate not less than one-tenth of
the issued share capital of the Company upon which all calls or
other sums then due have been paid up, and stating the objects of

. 75. If the Directors do not proceed to cause g meeting to
be held within twenty-one days after the date of the requisition
bemg so deposited, the requisitionists, or a majority of them in
value, may themselves convene the meeting, but any'meéting S0

convened shall not he held after three months from the date of
such deposit,

76.  If at any such meeting a resolution requiring confirma- |
tion at another meeting is passed, the Directors shall forthwith
convene a further Extraordinary General Meeting for the purpose
of considering the resolution, and, if thought fit, of confirming it
as a Special Resolution, and if the Directors do not convene the
meeting withip, seven days from the date of the passing of the first
resolution the requisitionists, or a majority of them in value, may
themselves convene the meeting., All meetings convened by re-
quisitionists under this and the last preceding Article shall be con-

22.
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vened in the same manner as nearly as possible as that in which
meetings are to be convened by Directors,

77.  Seven days’ notice at the least, specifying the place, the
day and the hour of meeting, and in the case of special business the
general nature of such business, shall be given in manner herein-
after mentioned to. such members as are under the provisions here-
inafter contained entitled to receive notices from the Company ;
but the accidental omission to give such notice to, or the non-
receipt of such notice by any member shall not invalidate any
resolution pagsed or proceeding had at any such meeting. .

78.  When a Special Resolution is proposed to be passed,’
the two meetings may be convened by one notice, and the second
meeting may be convened by such notice contingently on the pro-
posed resolution being passed at th first-iieeting by the necessary
majority. i

PROCEEDINGS AT GENERAL MEETINGS.
79.  All business shall be deemed special that is transacted at
the Statutory or at an Extraordinary Meeting. All business that

.
o

Notice of meecting

Notice of meetings
to'pass Special
Resolution

{cial business

is transacted at an Ordinary Meeting othér than the Statutory -

Meeting shall also be deemed special, with the exception of sanc-

tioning a dividend, the consideration of the accounts and balatice -

sheets and the ordinary reports of the Directors and Auditors,
and the fixing of the remuneration ~{ the Auditors. :

80. Any member entitled to be present and vote at a meeting
may submit any resolution to any General Meeting provided that
within the prescribed time before the day appointed for the meeting
he shall have served upon the Company a notice in writing signed
by him containing the proposed resolution and stating his intention
to submit the same. The prescribed time above mentioned shall
be such that, between the date that the notice is served or deemed
to be served and the day appointed for the meeting, there shall be
not less than four nor more than fourteen intervening days.

81. Upon receipt of any such notice as in the last preceding
Article mentioned, the Secretary shall include in the notice of the
meeting, in any case where the notice of intention is received before
the notice of the meeting is issued, and shall in any other case issue
as quickly as possible to the members, notice that such resolution
v 1l be proposed.

82. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business,
‘Three members personally present shall be a quorum for the choice
of a Chairman, the declaration of a dividend and the adjournment
of the meeting. For all other purposes the quorum shall be members

23.
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How quorum to be
ascertained

If quornm not
present meeting
adjournad or
dissolved

Notice of
adjcurnment to be
given

Chairmen of Board
1o preside at all
meotings

How resolution

decided

Poll to be taken as
Chairman shall
direct

personally present not being less than five, and holding or representing
by proxy not less than one-twentieth of the issued share capital
of the Company.

83. I within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the mesting,
if convened on the requisition of members, shall be dissolved. In
any other case it shall stand adjourned {o ths same day in the
next week, at the same time and place, and if at such adjourned
meeting a quorum is not present within fifteen minutes from the
time appoinied for holding the meeting, the members present
shall be a quorum,

84. The Chairman, with the consent of any meetine at which
4 quorum is present, may adjourn the meeting from tire to time
and from place to place, as the meeting shall deiermine. When-
ever a meeting is adjourned for ten days or more, notice of the
adjourned meeting shall be given in the same manner as of an
original meeting, Save as aforesaid, the members shall not be
eatitled tq any notice of an adjournment or of the business to b
transacted at an adjourned meeting. Except as provided by
the statutes in the case of the Statutory Meeting, no business shall
be transacted at any adjourned meeting other than the business
which might have been transacted at the mecting from which the
adjournment took place.

85. The Chairman (if any) ot tne Board of Directors shall
preside at every General Meeting, but if thiere be no-such Chairman,
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
to act as Chairman, the members present shall choose some Director,
or if no Director be present, or if all the Directors present decline to
take the chair, one of themselves to be Chairman of the meeting,

86. At any General Meeting of the Company a resoiution
put to the vote of the meeting shall be decided on a show of hands
unless before or upon the declaration of the result of the show of
kands a poll be demanded in writing by at least three members

) ) o Arefong
prqs)ent in person and entitled to vote, or by the Chairman o thg‘
or by a member or members holding or representing by proxy or
entitled to vote in respect of one-tenth or more of the capital
represented at the meeting, and unless a poll be so demanded a
declaration by the Chairman of the meeting that a resolution has been
carried, or has been carried by a particular majority, or lost, or not
carried by a particular majority, shall be conclusive, and an entry

‘to that effect in the minute book of the Company shall be con-

clusive evidence thereof, without proof of the number or proportion

-of the votes recorded in favour of or against such resolution.

87. If a poll be demanded in manner aforesaid, it shall be

24.
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taken at such time and place and in such manner a-ithe Chairman
shall direct, and the result of the poll shall be Zeemed to bé tnr‘
resolution of the meeting at which the poll was demanded.
88. No poll shall be demanded on the elcction of a Chairman N9poiin crtain
of a meeting or on any question of adjournment.

89. In the case of an equality of votes, either on @ show of Clugrman to have
hands or at a poll, the Chairman of the meeting shall be entitled S¥H"¥o%
to a further or casting vote, in addition to the votes to which he
may be entitled as a member.

\ . siness to b
go. The demand of a poll shall not prevent the continuance gamiinasd i poll

B of a meeting for the transaction of any business other than the demanded.
question on which a poll has been demanded.

VOTES OF MEMBERS.

S 91. Subject to any special rights or restrictions for the time Member to kave
being attaching to any special ‘class of shares in the capital of the 32?0",‘})2“0‘3;?5‘,“;,,“
Company, on a show of hands every member personally present o
shall have one vote only, and in case of a poll every member shall

’ . (subject as hereinafter provided) have one vote for every share
held by him. , K

92. If any member be a lunatic, idiot or non. compos WﬁEwitS Votos of lunatic
bR he may vote, whether on a show of h'mds or at a poll, by his com- -
' mivtee, curatoy bowss, or other legal clirator, and such last-mentioned
persons may give their votes by proxy on a poll.

w93. If two or more persons:.are jointly ent1t1ed to 2 Share; votes of joiat
then, in voting upon any questton, the vote of a senior who tenders hotdors of shares
a vote, whether in person or by proxy, shall be accepted to the
,& P @ exclusion of the votes of the other registered holders of the share,
3 ~and for this purpose seniority shall be determined by the order
[ in which the names stand in the register of members.

94. Save as herein expressly p10v1ded no person other than ﬁgisgﬁigtc}:&ﬂirbem
& member duly registered, and who shall have paid everjthing Vot
l for the time being due from him and payable to the Company in
o respect of his shares, shall be entitled to be present or to vote on
any question either personally or by proxy, or as proxy for another

member, at any General Meeting,

ot

o P 95. Votes may be given either personally or by proxy. On jow votes maybe *
2 show of hands a member present only by proxy shall have no 231'113’;{:}‘3;:}‘“ can
vote, but a proxy for a company or corporation may vote on a

show of hands. No person who is not entitled to be present and

vote in his own right shall act as a proxy except for a Lompaﬂy

or corporation. - -
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96. Any company which is a member of this Company may,
by minute of its Directors, authorize any person to act as its repre-
sentative at any meeting of this Company ; and such representative
shall be entitled to exercise the same powers on behalf of the company
which he represents as if he had been an individual sharcholder,
including power, when personally present, to vote on a show of hands.

97.  The instrument appointing a proxy shall be in writing
under the hand of the appointor, or if such appointor is a corpora-
tion under its common seal, if any, and if none, then under the
hand of some officer duly authorized in that behalf,

98. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed, or
a notarially certified copy of such power or authority, shall be
deposited at the office at least forty-eight hours before the time
appointed for. holding the meeting or adjourned meeting at which
the person named in such instrument proposes to ‘vote ; otherwise
the person so named shall not be entitled to vote in respect thereof.

99. A vote given in accordance with the terms of an Instru-

ment of proxy shall be wvalid notwithstanding the previous death
or insanity of the principal or revocation of the proxy or of the
.authority under which it was executed, or the transfer of the share
n respect of which the vote is given, provided no intimation in
writing of the ‘deéath, insanity, revocation or transfer shall have
been received at the office one hour at least before the time fixed
for holding the meeting. ‘

N lr
;

¥06. Any instrument appointing a proxy shall be in the -

following form, or as near thereto as circumstances will admit— -

e i

“ JOHN GARDNER (LONDON) LIMITED.

1,
“ of . ! , & member of
“ JOHN GARDNER (LONDON) LIMITED,
“ and entitled to - votes, hereby appoint
“of - s “ ,
“another member of the Company, and failing
“ him, : C o,
“ of ) ,

~ “ another member of the Company to vote for me

“and on my behalf at the (Statutory, Ordinary, or
“ Extraordinary, or Adjourned, as the case may be)
“ General Meeting of the Company, to be held on
“the - day of ‘ and at every
“ adjournment thereof.

“ As witness my hand this duy of 19 "

or in such other form as the Directors may from time to time approve.
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RIRECTORS.
101, Until otherwise determined by a General Mepiing, the Ao o

number of Directors shall not be less than three nor moe than ten,
The first Directors shall be John Edwin Gardner, Percy Toulson
Gardner, Charles William Gardner and Harold Leslie Gardnerli
and each of such first Directors may act before he acquires his quali-
fication : but he must acquire the same within one month from
the incorporation of the Company, and unless he shall do so shall
be deemed to have agreed to take such shares from the Company,
and the same shall be allotted to him forthwith, accordingly.

702. The Directors may from time to time wppoint any
qualified person to be a Director, either to fill a casnal vacancy
or by way of addition to the Board. but so that the maximum
number fixed as above shall not be thereby exceeded. Any Director
appointed under this Article shall hold office only until the Ordinary
General Meeting following next after his appointment, but shall
then be eligible for re-election, :

175.  The continuing Directors at any time may act, notwith- f;{'\-ﬁtt?l?mé:ngt
standing any vacancy in their body ; provided always that in case yacancics, l;u& nlsz
the ‘Directors shall at any time be reduced in number to less than only fill vazancies
three it shall be lawful for them to act as Directors for the purpose ®
of filling up vacancies in their body or calling 2 General Meeting

of the Company, but not for any other purpose.

)

. e . e . 8 ' i . irector’s
104. The qualification of a Director shall be the holding 11 Jualification -

his own right alone, ‘and not jointly with any other person, of shatos ’
or stock of the Company of the nominal value of fro0, and this
qualification shall be required as well of the first Directors as of all
future Directors, and Section 73 of the Companies (Consolidation)
Act 1908 shall be duly complied with by every Director.

™ i Vi ar he Direstors’
105. The remuneration of each of the Directors, other than the o o

Managing Directors, shall be at the rate of f2I0 per annum. .
The Directors (including the Managing Directors) shall also be paid: -
such further sum (if any) as shall be voted to them by the Company

in General Meeting and all such sums shall be divided amongst
the Directors in such shares as the Company at the Meeting voting
such sums may direct and in default of such direction as the Directors
shall determine, or, failing agreement equelly. The Directors

_shall also be entitled to be repaid all travelling, hotel and other \

expenses incurred by them in and about the business of the Company,
including their expenses of travelling to and from Board or Com-

3]
|\,

: i C i i) 0 Speciad
106. The Directors may grant special reuneration to any Spectd o

member of the Board who, being called upon, ;Ll,hall, be willin“g’ to
render any special or extra services to the Company, or to go Of ‘ R

\

27.
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Managing
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to be

appointed

'.Furthcr power to
appoint Managing
Directors

What provisions
Managing Director
will be subject to

reside abroad in connection wit!
of the Company, Such special remuner
to such Director in addition to orin s

remuneration as a Director, and may be made payable by a lum

sum or by way of salary, or by a percentage of profits, or by any i

or all of those modes,
MANAGING DIRECTORS,

107. The Comipany slail forthwith eiiter into agreements

with the saicl John Edwin Gardner, Percy Toulson Gardner, Charles
William  Gardner and Harold Le

respectively Managing Dircctors of
the four draft agreements which have already been prepared and
for purpeses of identification subscribed by Cecil Marmaduke Guest
(a Solicitor of the Supreme Court)
modification thereof, whether befo
Director appointed under this Article shall not, while he holds
that office, be entitled to Directors ordinary annual remuneration
above provided for, in addition to his salary under the said agyee-
ment but this provision shall operale without prejudice to the
right of any such Managing Director to share in and be paid any

further sums voted by the Company in General Meeting unde~ the
provision hereinbefore contained.

the Company in the terms of

L

ctors may from time to
0 be a Managing Directo,
for such one or more of the

108.  Subject as aforesaid the Dire
 time appoint one or more of their body t
or Managing Directors in substitution
Managing Directors to be appointed under Article I07 as may
have ceased to hold office {or such period, at such remuneration
and upon such terms as to the duties to be performed, the powers
to be exercised and all other matters as they think fit, but so that
no Managing Director shall he invested with any powers or en-
trusted with any duties which the Directors themselves could not
have exerciscd or performed. The remuneration of a Managing
Director appointed under this Article may be by way of salary or
commission or participation in profits, or by any or all of those

modes and may be in addition to or in substitution for his share

of the Directors’ remuneration above provided for.

109. A Managing Director shall not, while he continues to
hold that office, be subject to retirement by rotation, and he shall
not be taken into account in determining the rotation of retirement
of Director:, but he shall, subject to the provisions of any contract
between him and the Company, be subject to the same provisions
as to resignation and removal as the other Directors of the Company
and if he cease to hold the office of Director he shall, ipsa facto
and immediately, cease to be a Managing Director,

28,
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EXECUTIVE DIRECTORS.

120. (i) The Company shall forthwith enter into Agreements
with Alfred Edward Folkes and Leonard Chalk for
their employment by the Company in terms of two
drafl agreements which have already been prepared
and for purposes of identification subscribed by the
said Cesil Marmaduke Guest with full power to agree
to any modifications thereof whether before or
after execution: :

(i) The Executive Directors shall subject to the provi-
sions of the said agreements exercise such powers
“and-duties as the Directors may from time to time
determine and shall if and when so requested by the
Directors attend, in an advisory. capacity, meetings
of the Board or of ‘any committee of Directors but
shall not be entitled to vote at any such meeting.

(ii) The expressions * directors ™ or * director ”” or “ the
Board ” in these Articles do not include “an
Executive Director ” or * Executive Directors ”.

SECRETARY.

111.  The first Secretary of the Companyshallbe Hl.  Fenwick.
The Directors may from time to time by resolution appoint a tem-
porary substitute for the Secretary, and such substitute shall for
all the purposes of these Articles be deemed to be the Secretary
during the period for which he is appointed.

POWERS OF DIRECTORS.

112. The business of the Company shall be managed by the
Directors, who may pay ail such expenses of and preliminary and
incidental to the promotion, formation, establishment and: regis-
tration of the Company as fiey think fit, and may exercise all such
powers of the Company (including the powers expressly mentioned
in Clause 3 of the Memorandum of Association of the Company),
and do on behalf of the Company all such acts as may be exercised
and done by the Company and as. are not by the statutes or by

Provisions
as to

Executive
Direetors

Secretary

Power for
Dircetors to appoint
a substitute

o
B

Business.of
Company to be
managed by
Directors

these Articls required to be exercised or done by the Company

in General Meeting, subject, nevertheless, to any r‘egulatiops of
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these Articles, to the provisions of the statutes, and to such regu-
lations being not inconsistent with the aforesaid regulations op
provisions as may be Prescribed by the Cempany in General Meeting ;

Directors and Secretary sha]l sign every instrument to which the
seal shall be so affixed in their presence and, in favour of any pur-
chaser or person bona fide dealing with the Company, such signatures
shall be conclusive evidence of the fact that the sea] has been properly

affixed. Every certificate of shares or stock of the Company shall
be issued under the seal.

I14. The Company may exercise all the Powers of Section 79

the Directors shall from time to time appoint, The Comi)any
may also exercise the powers of Sections 34 and 35 of the same
Actl . ith reference to the keeping of bra,ch registers and shall

Company; but no lender shall be bound to see that this limit is.

" observeq,

DISQUALIFICATION OF DIRECTORS,

1L7. The office of 5 Director shall be vacated—

(a) Ifa receiving order is made againgt him, or he makes
any arrangement or composition with his creditors.

(B) If heis found lunatic or becomes of unsound mind,
() If he ceases to hold the number of shareg required to

30.
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qualify hiin for office or does not acquire the same
within two months after election or appointment. ~ .

s Sk

(D) If he absents himself from the meetings of the Direc-

tors during a continuous period of (three) months
@ without special leave of absence from the Directors,
' and they pass a resolution that he has by reason of
such absence vacated office.

i

(Ei If by notice in writing to the Company he resigns
. his office.

~ (r) If requested in writing by all his co-Directors to resign.
’ A Director may hold any other office or iﬁlace of profit under
% the Company (except that of Auditor) in comjunction with his

office of Director and on such terms as to remuneration and other-
wise as the Directors shall approve. ’
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118. A Director may contract with and be interested in any Dircotors may
contract or arrangement made with the Company either as vendor, Company
purchaser or otherwise, and shall not be liable to account for any
profit made by him by reason of any such contract or arrangement,
provided that the nature of the interes: of the Director in such
contract or arrangement be declared to the Board before the same
3 is entered into or in any case at the first meeting of the Directors
ﬁ after the acquisition of his intersst ; but no Director shall vote as

X a Director in respect of any contr~ct or arrangement in which ‘e
shall be interested, and if he do so voté his vote shall not be counted ;
but this provision shall not apply to‘any arrangement for giving
a Director security for advances or by way of indemmity or to any
allotment of shares or debentures of the Company, and it shall
not prejudice or affect the agreements respectively mentioned in

@ Articles 3 and 107 hereof or any matter connected therewith, and
the Directors’ shall have [ull power to enter into and carry the
said agreement into effect to its full extent (with or without modi- |
fication) despite the preceding provisions of this Article.
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ROTATION OF DIRECTORS.

" Onesthird of
Dircctors 1o retire

119. Subject to the provisions as to Managing Directors 'Siiny
hereinbefore contained at the first Ordinary Meeting in the year Mecting

1929, and at the Ordinary Meeting in every subsequent yeéar, one-

«::"

T

' third of the Directors for the time being or if their number is not a i
@ muitiple of three then the number nearest to but not exceeding i
one-third shall retire from office. . iy

120. The Directors to retire -at the Ordinary Meeting in Senor Dircotors 1%

o retire £

every year, after the year 1929, shall be the Directors who have
been longest in office since their last election. As between Directors

e~
R

31' . ) o
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of equal seniority, the Dirveclors to retire shall in the absence of
agreement be selected from among them by lot. A retiring Director
shall bz eligible for re-election and shall act as a Director throughout
the meeting at which he retires. “

121, Subject as hereinafter provided, the Company shall, at
the meeting at which any Directors retire in manner aforesaid, fill
up the vacated office of each Director by electing a person thereto.

Iz2. No person not being a Director retiring at the meeting
=shall, unless recommunded by the Directors for election, be eligible
for the office of Director at any General Meeting unless, within
the prescribed time before the day appointed for the meeting,
there have been given to the Secretary notice in writing by some
member duly qualified to be present and vote at the meeting for
which such notice is given, of his intention to propose such person
for election, and also notice in writing, signed by the person to be
proposed, of his willingness to be elecled. The prescribed time
above mentioned shall be such that, between the date when the
notice is served, or deemed to be served, and the day appointed
for the mecting, there shall be not less than four nor more than

. [ourteen clear intervening days. ’

I23. . Subject as hereinafter provided, if at any meeting at
which an election of Directors ought to take place, the places of
the retiring Directors, or some of them, are not filled up, the meeting
shall stand adjourned il the same day in the next week at the
same time and place, and if at such adjourned meeting the places
vi the retiring Directors, or some of them, are not filled up, the

- Tetiring Directors, or such’ of them as have not had their places
filled up, shall be deemed to have been re-elected.

. 124.  The Company may from time to time in General Meeting
ncrease or reduce the number of Directors, and may make the
appointments necessary for effecting any such increase, and may
determine ‘in what rotation such increased or reduced number
shall go out of office,

125.  Subject as hereinbefore provided the Company may by
Extraordinary Resolution remove any Director before the expiration
O_f his period of office, and may, if thought fit, by an Ordinary Resolu-
tion appoint another qualified person in his stend; any person so
appointed shall retain his office so long only as the Director in whose
Place he is appointed would have held the same if he had not been
removed, but shall be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

126.
together for the Gespatch of business, adjourn and otherwise regulate

32.

The Directors or any committee of Directors may meet .
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their meetings as they think fit, and determine the quorum necessary
for the transaction of business. Until otherwise determined two
shall be a quorum. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of votes
the Chairman shall hdve 2 second or casting vote.

127. A Divector may, and on the request of 2 Director the
Secretary shall, at any time summon a meeting of the Directors
by notice served upon the several members of the Board, But
a Director who is absent from the United Lingdom shall not be
entitled to notice of any meeting of Directors.

128. The Directors or any committee of the Directors nay
from time to time elect a Chairman, who shall preside at their
meetings, but if no such Chairman be elected, or if at any meeting
the Chairman be not present within five minutes after the time
appointed for holding the same, a substitute for that meeting shail
be appointed by such meeting from among the Directors present.
Unless and until the Directors otherwise determine the said John
Edwin Gardner shall be Chairman.

129. The Directors may delegate any of their powers, other
than the powers to borrow and make calls, to committees,consisting
of such members of their body as they think fit. Any committee
so formed shall in the exercise of the power SO delegated conform
to any regulations that may from time to time be imposed upon
them by the Board. > ‘

130. All acts bona fide done by any meeting of Directors,
or by a committee of Directors, or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment of any such Director or person
acting as aforesaid, or that they or any of themn,\,,vex;;;disqualiﬁed,
be as valid as if every such person had beén Jaly appointed and
was qualified to be a Director. i

131. The Directors shall cause proper minutes'to be made in
books to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all meetings of Directors
and committees of Directors, and of the attendances thereat, and
of the proceedings of ail meetings of the Company and all business
transacted, resolutions passed and orders made at such meetings,
and any such minute of any meeting, if purporting to be signed
by the Chairman of such meeting, or by-the Chairman of the next
succeeding meeting of the Company OV Directors or committee,
as the case may be, shall be sufficieni. evidence without any (urther
proof of the facts therein stated.

DIVIDENDS AND RESERVE TUND.

132, Subject as hereinafter provided, and to any rights or
privileges for the time being attached to any shares in the capital

33
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Declaration of
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of the Company having preferential or special rights in regard to
dividend, the profits or other moneys of the Company which it shall
from time to time be determined to distribute by way of dividend
shall be applied mn payment of dividends upon the shares of the
Company in proportion to the amounts paid up or credited as paid

up thereon respectively otherwise than in advance of calls.

133. The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall (except as by the statutes expressty authorized) be payable
otherwise than out of the profits of the Company. The Directors
may, if they think fit, and if in their opinion the position of the
Company justifies such payment, from time to time declare an
interim dividend. A declaration by the Directors as to the amount
of the profits or other moneys at any time available for dividends
shali be conclusive.

134. With the sanction of a General Meeting, dividends or
bonuses may be paid wholly or in part in specie, and may be satisfied
in whole or in part by the distribution amongst the members in
accordance with their rights of fully-paid shares, debentures or
other securities of any other cornphny, or of any other property
suitable for distribution as aforesaid. The Directors shall have
full liberty to make all such valuations, adjustments and arrange-
ments, and to issue all such certificates or documents of title as may
in their opinion be necessary or expedient with a view to facilitating
I’Che equitable distribution amongst the members of any' dividends
or bonuses or portions of dividends or bonuses:to be satisfied as

aforesaid or to giving them the benefit of their proper shares and -

interests in the property, and no valuation, adjustment or arrange-
ment so made shall be question~d by any member.

135. The Directors may, before recomninding any dividend,
set aside out of the profits of the Company siich sum or sums as
they think proper as a reserve fund o rescrve funds, which shall
at the discretion of the Directors be applicable for meoting contin-
gencies, for the gradual liquidation of any debt or lability of the
("_)mPanY: or for repairing or maintaining any *vorks connected
Vflth the business of the Company, or shall with » » =anction of thr
Company in General Meeting, be as to the whole .. o part applicai’
for equalizing dividends, or for distribution b .ar of special div
dend or bonus, or for any other purposes for .wh . the profits . .
ﬂ,}e_ Company may lawfully be applied, and the Directors may
divide the reserve fund into separate funds for s wcial purposes, and
nay invest the sums from time to time carried 5'the credit of suc’s
f}md or funds in such investments (other th.n the shares of tha
Lompany) as they may select. The Directors may mploy the
Reserve Fund or any part thereaf in the business of the Company
and, that without being bound to keep the same separate from
Other assets. The Directors may afto from time to time carry

A
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forward such sums as may be deemed expedient in the interests

"of the Company. o

136, Notice of any dividend or bonus that may have been

declared shall be given in manner hereinafter provided to,such

members as are entitled under these Articles to receive notices
from the Company.

13%. The Directors may deduct from any dividend, bonus, or
other moneys payable in respect of any shares held by a member,
either alone or jointly with any other member, all such sums of
money (if any) as may be due and payable by him either alone or

jointly with any other person to the Company on account of calls
or otherwise. ’ '

138. A transfer of a share shail not pass the right to ar divi
dend declared in respect théreof before the transfer has heen registered

139. Any dividend, instalment of dividend, bonus or interest
in respect of any share may be paid by cheque or warrant payable
to the order of the member entitled thereto, or (in the case of joint
holders) of that member whose name stands first on the- register in
respect of the joint holding. Every such cheque or warrant shall be

Notice of
dividends

Unpaid ealis and
debis may be
deducted from
dividends :

Effect t;;[ transfer .
1

Dividen& watrrants

Dividend warrants
to be sent to
membl:ers by past

sent by post to the last registered address of the ‘member entitled .

thereto, and the receipt of the person whose name appeays On: the
register of members as the owner of any share, or, in the case of
joint holders, of any one of such holders, shall be a good discharge
to the Company for all dividends, bonuses or other payments made
in respect of such share.. Every such cheque or warrant shall be sent
at the risk of the person entitled to the money represented thereby.

140. No unpaid dividend, bonus or interest shall bear interest
as against the Company.

CAPITALIZATION OF RESERVES, Etc.

141. The Company in General Meeting may at eny time
and from time to time pass a resolution that any sum not required
for the payment or provision of any fixed preferential dividend,
and (a) for the time being standing to the credit of any reserve
fund or reserve account of the Company, including premiums re-
ceived on the issue of any shares, debentures or debenture stock
of the Company, or (B) being undivided net profits in the hands
of the Company be capitalized, and that such sum be set frec for
distribution and be appropriated as capital to and amongst the
ordinary sharehiolders in the shares and proportions in which they
would have been entitled thereto if the same had been distributed
by way of dividend on the ordinary share3, and in such manner
as the resolution may direct, and such resolutiou shall be effective »
and the Directors shall in accordance with such resolution upply

35-
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such sum in Paying up ia ful) any unissued shares in the capital
of the Company on behalf of the ordinary sharehclders aforesaid,
and appropriate such shares to, and distribute the same credited
as fully paid up, amongst such shareholders in the proportions
aforesaid, in satisfaction of thejr shares and interests in the said
capitalized Stm, or shall apply such sum or any part thereof on
behalf of the sharcholders aforesaid in paying up the whole or part
of any uncalled balance which shail for the time being be unpaid in
wespect of any issued ordinary shares held by such shareholders, or
otherwise deal with shich sum as directed by such resnlution. Where
any difficulty arises in respect of any such distribution the Directors
may settle the same ag they think expedient, and in particular they
may issue fractiona] certificates, fix the value for distribution of
any fully paid-up shares, make cash Payments to any shareholders
on the footing of the value so fixed in order to adjust rights, and
vest any such shares in trustees upon such frusts for the persons
entitled to share jn the appropriation and distribution as may seem
just and 2xpedient to the Directors. When desmed requisite a
Proper contract for the allotment and acceptance of the shares to
be distributed ag aforesaid shall be filed in accordance with Section
88 of the Companies (ansolidatjon) Act 1908, and the Directors
may appoint .any persen to sigqﬁ\siich contract on behalf of the persons

appointment ghal] he effectiye.

. entitled to share in"the appropriation and ,distributiop and such

Lo

ACCOUNTS,

I42. The Directors shall cause true accounts to be kept-—
(4)  Of the assets and labilities of the Comjpah%w. "

’(_B') Of the sums of mon;?y received and expended by the
Compgmy, and the matters in respect of which such
ieceipts and expenditure take place. ‘

The books of accounts shall be kept at the office, or at such
othér place or places as the Directors shall think fit, and shall always
be open to the Inspection of the Directors, ' '

I43.  The Directors shall from time to time determine whether

and to wlhat extent and at what times and Places and under what

conditions or regulations, the accounts and books of the Company,

Or any of thezr:,:.shall be open. to the inspection of members, and no

member (ot being a Director) shall have any vight of inspecting .
any atcovat or book op document of the Company except as con- ¢

ferred by statute or authorized by the Divectors or by a resolujcior,;
of the Company in General Meeting, ”

. I44.  Once at least in every year (except in the year 1928) the
Directors shall lay before *he Company in Genera}; Meeting_ a profit
‘ 36,
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and loss account for the period since the preceding account, or (in the
case of the first account) since the incorporation of the Company
made up to a date not more than six months before such meeting.

145. - A balance sheet shall be made out in evory year {except
in the year 1928) and laid before the Company in General Meeting.
Such balance sheet shall be made up to a cate not more than six
:months before such meeting, and shall be accompanied by a report
of the Directors as to the state of the Company s affairs and the
amounts (if any) which they recommend to be paid in dividend or
propose to carry to reserve. A printed copy of such report, accom-
panied by the balance sheet and statement of accounts, shall, seven
days at least before each meeting, be delivered or sent by post to the
registered address of every member, and thrée copies of each of the
said documents shall at the same time be forwarded to the Secretary
of the Share and Loan Department, the Stock Exchange, London.
But any want of compliance with this Article shall not invalidate
any of the proceedings at the meeting.

AUDIT.

146. Once at least in every year (except in the year 1928) the
accounts of the Company shall be examined, and the correctness of
the profit and loss account and balance sheet ascertained by one or
more Auditor or Auditors. :

147. The appointment, powers, rights, remuneration and
duties of the Auditors shall be regulated by Sections 112 and 1x3
of the Companies (Consolidation) Act 1908, and any statutory
modification, extension or re-enactment thereof for the time being
in force,

NOTICES.

148. A notice or other document may be served by the Com-
Pany upon any member either personally or by sending it through
the post in a prepaid letter addressed to such member at his reg15—
tered address.

14y, All notices directed to be given to the members shal]
with respect to any share to which persons are jointly entitled be
given fo whlchever of such persons is named first in the register
of members, and notice so given shall be sufficient notice to all
the holders of such share.

150. Any member described in the register of members by
an address not within the United Kingdom, or any holder of a
share warrant, who shall from time to time give the Company

Balance shect to
be made out: yoarly

Accounts to be
anudited

Bt

Provisions as to
audit

Service of notices
by Company

How joint holiders
of shares may be
served

Membees abroad

not entitled to
notices unless they °
give address

an address within the United Kingdom at which notices may be .

served upon him, shall be entitled to have notices served upon him
at §uch address, but, save as aforesaid, no member other than-a
registered member described in the register of members by an

37.
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How time to be
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Directors and other
officers to be
indemnified against
all damages except
such as they may
incur by wilful
neglect and default

address within the United Kingdom shall be entitled to receive
any notice from the Company.

151. The Directors may from time to time require any holder
of a share warrant who gives, or has given, an address as in the
last preceding Article mentioned, to produce his warrant and to
satisfy them that he is, or is still, the holder of the share warrant
in respect of which he gives or gave the address.

152. Any snmmons, notice, order or other decument required
to be sent to or served upon the Company, or upon any officer
of the Company, may be *sent or served by leaving the same or
sending it through the post in a prepaid registered letter addressed
to the Company, or to such officer, at the ofﬁc/:e.

155. Any notice or other document if served by post shall
be deemed to have been served on the day following that on which
the letter containing the same is put into the post, and in proving
such service it shall be sufficient to prove that the letter containing

" the notice or document was properly addressed and put into the

post office as a prepaid letter or prepaid registered letter as the
case may be,

154, Where a given number of days’ notice or notice ex-
tending over any other period is required to be given, the day of
service shall be counted in such number of days or other period.

155.- Any notice or other document served upon or sent
to any member in accordance with these Articles shall, notwith-

standing that he be then deceased or bankrupt, and whether the

Company have notice of his death or bankruptcy or not, be deemed
to be duly. served or sent in respect of any shares held by him (either
ftlonfa or jointly with others) until some other person is registered
in h_ls stead as the holder or joint holder of such shares, and such
service or sending shall be a sufficient service or sending on or to

h_xs.helrs., executors, administrators or assigns and all other persons
(if any) interested in such shares.

INDEMNITY.

{55. The Directors, Auditors, Secretary and other officers for
the time being of the Company, and the trustees (if any) for the
time being acting in relation to any of the affairs of the Company
«:md every of them, and every of their heirs, executors and admin-
Istrators, shall be indemnified and secured harmless out of the
assets and profits of the Company from and against all actions,
costs, charges, losses, damages and expenses which they or any
of them, their or any of their heirs, executors or administrators
shall or may incur or sustain by or by reason of any act done, con-
curred in or omitted in or about the execution of their duty, or

38.

{/,,,

e Lk P




]
i

v
. ni‘?";‘l*' L o

supresed duty, in thelr respective offices or trusts, except s
{$f any) as fhey shall incur or sustain by or {hrough their own dis-
henesty or wilhal neglect or dofanlt vespectively, and none of them |
<hall be answerable for the acts, receipts, neglects or defoults of
e ofher or others of them, or for jolning in any receipts for the
sake of confermity, or for any bankers or other persons with whont
amy ‘moneys or effects belgnging to the Company shall or may be
lcdged or deposited {or safe custody, or for insuificiency or geficiency
of any securily upon which any moneys of or belonging to the
Company shall be placed out er invested, or for any other loss, G
misfortune or damage which may happen in fhe exccution of their
respective offices or trusts, or in relation thereto, unless the same
shall happen by or through their own dishenesty or wiliul neglect
or dafault respectively. '

WINDING UP. ' R L
157. If the Company shall be wound up, fhe ' Liguidators TASEY?
{whether voluntary ot official) may, with the sancton of an Extra-
ordinary Resolution, divide among the members in specie any
part of the assets of the Company and may, with the like sanction,
vest any part of the assets of the Company in trustees upon such
trusts for the benefit of the members or any of ther as the Liguidators
with the like sanction shall think fif. Any such Tesolution may
provide for and sanction & distribution of any specific assets amongst
differen. classesjof members otherwise than in accordance with
their existing rights, but each member shall in that event-have a
right of dissent and other ancillary rightsfin the same manzer as if
such resolution were & Special Resolution passed pursuant to Section
192 of the Companies (Consolidation) Act IgoS.

39
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: _JOBN_GARDNER {LONDON) LIMITED
; [ .

i

is this day Incorporated under the Companies Acts, 1908 to 1917, and that the Compan
» 8| Limited.

Given under my hand at London this taenty. fifth

u

Thousand Nine Hundred and_mj.“ght'

[
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Certifcate } G > A f:i & S
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LiMITED,

do solémnly and sincerely declare—
G[Iﬁf the amount of the Share Capital of the Company oﬂ'e" {ur > .
the public for subscrlptlon is £.120,000

ﬂ'll\\‘
A T
Yo

@I}Hi the amount fixed by the Memorandum or Articles of Association

and named in the Prospectus as the Minimum Subscription upon‘which the

Company may proceed to Allotment is ,{3.3,0.0

@Ija‘f Shares held subject to the payment of the whole amount thereof

in cash have heen allotted to the amount of. £1.26,000.......

iﬁ;ljﬂf every Director ;>f the Company has paid to the Company on
each of the Shares taken or contracted to be taken by him, and for which
he is liable to pay in cash, a proportion equal to the proportion payable °

on Application and Allotment on the Shares offered for publi;: subscription‘.

And T male this solemn Declaration conscientiously believing the same

to be true, and by virtue of the provisions of The Statutory ]?eclarations'

Act, 183s.

Declared at... Dosahant., Lok

& 3 1 7..‘ .“....“day of...

One thousand nine hundred and., '2 5 r ‘ o

before me,

Neaae /Wté{%“

A Commissioner for Oaths.
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@Bl&ixﬁﬁatg under 5. 87 (2) of the Companies ( Consolz'datz‘qn) | g

Act, 1908 (8 Edw. 7, c. 69), that a Company is entitled to

commence business.

1

JOEN GARDMER (LONDON) LIMITED : .

¢

which was incorporated under the Companies Acts, 1908 to 1917, on the bwenty. f4fth > day

of . Qotober 19 ‘?13 , and which has this day filed a statutory declaration in the preséi‘ibéd. ik

form that the conditions of s, 87--1 (a) and (b) of the Companies (Consolidation) Act, 1908, have been.” |

complied with, is entitled to commence business.

rs Novemper
Given under my hand at London this First

* H
5 ! b e
i
.

o oL Registmr of Joint Stodk C‘ompam’eéi”

L/

CC- IR LorceAu'R _
§ reilor Do Fathls <.

Y hereby @ertify, |l

~day of On',é;‘-._ !

Date 5 W "?3’&'
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THE COMPANIES ACT,-t

COMPANY LIMITED BY SHARES.

Sperial Resolution

— OF —

JOHN GARDNER (London) LIMITED

(Passed 18th April, 1047.)

At an IBxXTRAORDINARY GENERAL Muemwao of the Members of the Company duly
convened and hold at Ad®aide House, London Bridge, London, E.C.4, on Friday, the
18th day of April, 1947, the following Resolution was passed as o Srroran RESOLUTION (—

RESOLUTION. .
That tho Company’s Articles of Association be altered as follows

Articles 107 and 108, These Articlos shall bo deleted and the following
now Artielos substituted therefor :—

107. The Directors may from timo to time appoint any ono or more
of their body to tho office of Managing Director for sueh period and on such
terms as they think fit. The Directors may ontrust to and confer upon a
W, Munaging Divector any of the powers exercisable by them as Directors
R pon such torms fmd LOl’ldl‘GlOllh and with such 1esmcmons as they t.hmk

Fall the M&n&gmg Directors for Lheu' services as such durmg any one ﬁn'mcml
year of the Company shall not, without the sanction of the Company in
. General Meeting, excesd the sum of £12,000.

Article 110. ‘This Article shall be deleted.

Article 118. This Article shall be deleted and the following new Article
substituted :— ’

1158. No Direetor shall be disqualified by his office from contracting
with the Company cither with vegard to his tenure of any other office or
place of profit under the Company or as vendor, purchaser, or otherwise,
nor shall any such contract or any contract or arrangement entered into
by or on bohalf of the Company in which any Director is in any way
intorested ho liable to be avoided nor shall any Director so contracting
or heing so interested be linblo to account to the Company for any profit
realised by any such contrach or arrangement by roason of such Direetor
holding that offico or of the fiduciary velation thereby established; bub
the nature of his intorest shall be declared by him at the meeting of the
Directors at which the question of entering into the contract or arrange-
ment is first takon into consideration, if his interest then exists, or in any
other case at tho first mecting of the Directors after he becomes so interosted.
Provided nevertheless that o Director shall not vote in respect of any
contract or arrangement in which he is so interosted and if he shall do so
his vote shall not apply to any confract or arrangement for giving any
Direetor any security or indemnity in respect of money lent by him to or
obligations undertaken by him for the benefit of the Company, nor to any
contract by a Diroctor to subseribe for shares or debenturos of the Company,
nor to any contract, arrangement or resolution for or relating to the
uppointmoent of Dirvectors to be Managing Directors of the Company or
their coasing to be Managing Directors or the fixing, subject to the
provisions of Article 108, of the remuneration of the Managing Divectsr
or any of them eithor by tho agreemeiits appointing them or otherwise
and it may ab any time be suspendeod or relaxed to any extent and eltht:
gonerally or in respeet of any partioular contract, arrangenient or t{rg.})as
action by the Company in Géneral Meeting, (;[ 1!

Cut e AT JOHN .’ GARDNER, rer *“

' ﬂ 5 .;"‘_‘5- .
A AP I S TEA R ﬁ 2 2 ﬂ 5 Mn, C? 4 C‘hawn}
o ‘ AL oAl

" ]

)

-




N ) THE COMPANIES ACT, 1948.

N
oy

e

 mnm—— -

e e v e

2

1
A
b

JENE

COMPANY LIMITED BY SHARES.

Special Resolution

or

JOHN GARDNER . (Londor) LIMITED

(Passed 9th May, 1952).

At an EXTRAORDINARY GENERAL MEETING of the
Members of the Company duly econvened and held at Bridge House,

o A

T T s

London Bridge, S.E.1, on Friday, the 9th day of May, 19

following Resolution was passed as a SPEOIAL Rusorurion :%

L4

RESOLUTION.

“Tuar the Articles of Association be amended by
adding the following new clause, to be numbered 1184 :—

118a. The Directors on behalf of the Company
may pay & gratuity or pension or allowance on retire-
ment to any Director, Secretary or other servant of the
Company who hag held any salaried office or place of
profit with the Company or to his widow or dependents
and may make contributions to any fund and pay
premiums for the purchase or
gratuity, pension or allowance.”
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COMPANY LIMITED BY SHARDS

o The Companies Art 1948,

.

Syecial Resolutions

OF

JOHN GARDNER (LONDON) LIMITED

Passcd 29th September 1952.

A1 an EXTRAORDINARY GENERAL MEBETING of the Company, duly
convened, and held at Bridge House, Londen Bridge, Iiondon, S.E.1,
on Monday, 29th September 1952, the following Resolutions were

passed as Special Resolutions of the Company, viz.:—

; 1. That the provisions of the Memorandumn of Association

§ of the Company be altered by deleting therefrom the existing
object 3 (1) and substituting therefor the following object :—

(R) To grant pensions, allowaneces, gratuitics and bonucok-

ron

to officers, ex-officers, employees or ex-employees of the £

Company or its predecessors in business or the dependanfis ==
L
¢r connecions of sueh persons, o esbabligh and maintain
or coneur in establishing and md,mtmmng ‘trusts, funds gr.--
schemes (whether contributory or non-contributory) with 7&_ )
view to providing pensions or other benefits for any 5uih e
persons as aforesaid, their dependants ov. connections, and hniod
a3 supporl or subscribe to any charitable funds or institutions,
‘ the support of which may, in Ghe opinion of the Direclors, be
caleulated direcfly or indirectly to benefit the Company or its
officers or employees, and o instifute and maintain any club
or other establishment or profit -sharing scheme calculated
to advance the inferests of the Company or its officers or
employees.
2. That the regulations contfunud in the printed document, 5
‘of whicl a copy has been produced to this meefing and sub- .
et seribed by the Chairman thercof for identification, be ‘and the =
¥ @y same -are hereby adopted as the Articles of Association of the
i Company in substitution for its existing Articles of Association
and all amendments made thereto from time to time, and to the
exclusion thereof,

' B.L.5.8,—HE17570-46118 :
o lay %qfa omuninn=s itdipe,
Her Broote Shrenk,
fowdden . WL
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The Companies Acts 1908 to 1917
AXND
The Companies Act 19438,

COMPANY LIMITED BY SHARIES.

Articles of Aggociation

or
JOHN GARDNER (LONDON) LIMITED
) (Adopted by Special Resolution passed on the day of 1952)
i
i TAﬁLE A,

*1. The regulations in Table A in the Rirst Schedule to the Table A exciuded
Companies (Consolidation) Act 1908 shall not apply to the
Company excépt so far as the same are repeated or contained
in these Articles. :

RIS | - INTERPRETATION.

9. Tn these Articles the words standing in the first column Intarprotation
: of the table next hereinafter contained shall bear fhe meanings e
: ot opposite to them respectively in the second column thereof,
if not inconsistent with the subject or context— :

WORDS ‘ i MEANINGS :
Thi Act . . .. The Companies Act 2948, . Definitions ./
The iiatutes .. The Companies Act 1948 snd every other 7

Act for the time being in force concerning
joint stock companies and affecting the .
o « . Company. . :
These Articles .. These Articles of Association and the regula-
tious of the Company for the time being in

force.

The Office .. The registered office of the Compauy.

The Seal .. The Common Seal of the Company.

Monti. .. .. Oalendar month.

Subsidiary .. The meaning ascribed by section 455 of the
Act, .

Associated Any ecompany in which John Garduer

Company (London) Limited has any financial interest.

The Board } The ordinary Directors and IExecutive

‘The Directors - Directors for the time being of the Company.

A Director .. An ovdinary Director, Managing Director or
Executive Director.

P
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WORDS MBANINGS
Paid up .. .. Includes credited as paid up.
Dividend .+ Includes bonus. 5 ) @
In writing .. Wrilten, printed or lithographed, nr visibly g

expressod in all or any of these or any other
modes of representing or reproducing words.

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

Words importing the masculine gender only shall include the
feminine gender, and

{
|
s X . . s i
Words importing persons shall include corporations. : |
Iyords in Statutos Subject as aforesaid, any words or expressions defined in the :
mouning in Statutes shall bear the same meanings in these Articles. @i
iolex Lo . ;
Marginai notes ~_The marginal notes are inserted for convenience only and @
‘ - anall not affect the construction of these Avticles. :
- ’ BUSIN&ESS. 1
Directors oy 3. Any branch or kind of business which by the Memorandum %
oy B T4 of Agsociation of the Company, or these Articles, is either expressly 5
> business or by implication authorised to he undertaken by the Company §
may be undertaken by the Directors at sueh bime or times as they .
shall think fit, and further, may be suffered by them to be in .
abeyance, whether such hranch or kind of business may have been
actually commenced ox not, so long as the Directors may deom i :
expedient not to commence or proceed with such branch or kind |
.4 of business. . S
i Ofico of Company 4. The Office shall be at such place as the Directors shall o
3 from time to time appoint. .
| | CAPITAL. i
gﬂpitﬂl of the . 5. The capital shall be divided into 100,000 cumulative 3
i - MR preference shares of £1 (ono pound) each and 800,000 ordinary i
% LR shares of 10s. (ten shillings) each,, The said preference shares ‘
f ‘ shall « onfer (A) the right to a fixed cumulative preferential dividend
& B : - at the rate of £7 10s. per cont, per annum on the capital for the o g
! - time being paid up or credited as paid up thereon, and (B) the - Oi'e®
i ' right in a winding up to repayment of capital together with adl T
A - arrears or accruals of the said fixed cumulative preferential 4

1 = . dividend down to the commencement of the winding up, whether

4 o . declared or not, and whether or not there shall have been profits

o5 / available to provide the same in priority to the ordinary shares ;

o but they shall not confer a right to any further participation ‘in
profits or assets. o ‘ ~

T e T R T S ke o

] E : . SHARIES.
; Yunds not to bo U. Bave in so far as any particular transaction may be
pusshaso ofshares - @Uthorised by the Statutes, no part of the funds of the Company
shall be employed in’the purchase or in loans on the security
‘ of the Comypany’s shares. &
guam'-:;zmg of 7. The Company may pay a commission to any perscn in ) ’
J e consideration of his subscribing or agreeing to subscribe, whother S
3 ahsolutely or conditionally, or procuring vr agreeing to procure

sabscriptions, whether absolute or conditional, for any shares in .
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the capital of the Company, such commission not to exceed
10 por conb, of tho prico at which the shares are issued or an
amount oquivalont thersto. Any such commission may be paid
in cash or in fully paid shares of the Company at par, or partly in
one way and partly in the other, as may Dbe arranged. The
requiroments of sections 52 and 53 of the Act, and Part I1 (3)
of tho Sixth Schedule and Part I (3) of the Eighth Schedule to
the Act shall be observed, so far as applicable.

8. Where any shares are issued for the purpose of raising
money to defruy tho expenses of the construction of any works or
buildings or the provision of any plant which cannot be made
profitable for & lengthened period, the Company may pay interest
on g0 much of such share capital as is for the time boing paid up
for the period and subject to tho conditions and restrictions
mentioned in section 65 of tho Act, and may charge the same to
capital as part of the cost of the econstruction of the works,
buildings or plant.

9. Subject to the provisions of Article 53, the shares shall
be at the disposal of the ordinary Directors, and they may allot,
grant options over, or otherwise deal with or dispose of them to
such persons at such times and generally on such terms and
condifions as they think proper, but so that no shaves shall be
is,ﬁueil at a discount, except in, accorvdance with section 57 of
the Act. ' :

10. Tf two.or more persons are registered as joinb holders
of any share, any one of such persons may give effectual receipts
for any dividends, bonuscs or other moneys payahie in respeet of
such share.

11. No person shall be recogunised by the Company as
holding any share upon any trust, and the Company shall not be
bound by or recoghise any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of a
share, or (oxcept oply as by these Arbicles otherwise expressly
provided or as by Statute required or under an order of Couwrt)
any other right in respect of any share, except an absolute right
to the entirety thereof in the registered bolder, or in the case of a
chave warrant in the bearer of the warrant for the time being.

12. Hvery member shall without payment be entitled to
veecive within two months after allotment or ledgment of transfor
(or within such other period as the conditions of issue shall provide)
s, cortificate under the seal speeifying the shares allotted or
transferred to him and the amount paid up thereon, and, in
the case of a transferor, a ceriificate as aforesaid in respect of
the difference between the number of shares transferred Dy him
and the number of shares shown on the relevant certificate which
accompanied, or was deposited against, the transfer, provided
that in the caso of joint holders the Company shall not be bound
to isswe more than one certificate to all the joint holders, and
delivery of such certificato tv any one of them shall be sufficient
delivery to all. Iach sharo shall be distinguished by a denoting
number except that if and so long as all the issued shares in the
capital of the Company Or all the issued sharves of a particular
class are fully paid up and rank pari passu for all purposes and
if the ordimry Divectors shall so approve then none of those
chares shall be distinguished by a denoting number.

Poyment of interest
out of capital in
cortain cases

Shares at disposal
of ordinary
Dircetors

I{e“cuipt,s of joint
holders of shares

Yo trust recognised

Momabers entitled
to shore
cortificatos
Denoting numbers
not necessary for
poid-up sheres
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paid

‘Company to havo
lion on shares

Licn may be
enforeed by sale
of shares ‘

Application of
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13. Tf any such certificate shall be womn out, rlefa.epd,
destroyed or lost, it may be renewed on such ovidence being
produced as the Directors shall require, and in caso of wearing
out or defacement on delivery up of the old cortificate, and in
caso of destruction or loss on exeeution of such indemmity (if any)
and in cither ease on payment of such sum, not oxceeding one
shilling, as the Directors Mmay fyom time to time require. In case
of destruction ox loss the member to whom such renewed cortificate
Is given shall also bear and pay to the Company all expenses
incidental to the investigation by the Company of the evidence
of such destruction or loss and to sueh indemnity,

[ WESPE

14. No shareholder shall be ensitled to receive any dividend
or $0 be present or vote aib any meeting or upon a poll, or te
oxercise any privilege a8 & member, until he shall have paid =i
calls for the time being due and payable on overy share held by
him, whether alone or jointly with any other person, together with
infiorest and expenses {(if any).

LIEN ON SHARES.

15. The Company shall have a fish and paramount lien
and charge on all the shares not fully paid up registered in the

-name of a member (whether solely or joinfly with others) for all

moneys due to the Company from him or his estate, cither alone

"or jointly with any other person. whether g member or noi, and

whether such moneys are presently payable or not. The
Company’s lien (if any) on a shave shall extend to ajl dividends
payable thereon.,

©  16. For the pwpese of enforcing such lien the ordihary
Directors may sell all o any of the shares subject thereto in such
manner as they think £, but no sale shall be made until such
time as the moneys ave presently payable, and unti] g notice in
writing stating the amount due and demanding payment, and
giving notice of.intention to sell in default, shall have been served
in such manner as the ordinary Dirvectors shall thinlk fit on such
mewber or the person (if any) entifled by transmission to the
shares, and default in payment shall have been made by him or
them for seven days aflter such notice, i

17. The net proceeds of any such sale shall be applied in
or towards satisfaction of the amount due, and the residue (if any
shall be paid to the member or the person (if any) entitled by
transmission to the shares ; provided always that the Company
shall be entitled to & lion upon such residue in respect of any

- moneys dus to the Company but nof presently payable Hke to

Ordinary Dircotors
may enter
purclinser's name
in share register

glla,t wghich it bhad upon the shares immediately before the sale
ercof,

18. Upon any such sale as aforesaid, tho ordinary Divectors
may authorise some person to transfer the shares sold to the
purchaser and may enter the purchaser’s name in the register as
holder of the shares; and the purchaser shall not be bound to
see to the regularity or validity of, or be aficcted by any Irregularity
or invalidity in the proceedings or be bound to sée 4o the ;pplica:-.
tion of the purchase money, and after his name hag been entered
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in the register the validity of the sale shall not be impeached by
any person, and the remedy of any person aggrieved by the sale
shall be in damages only and against the Company exclusively,

CALLS ON SHARES.

19, The ordinary Directors may, subject to the regulations
of these Articles and to aly conditions of allotment, from time
to time make such ealls upon the shareholders in respect of all
moneys unpaid on their shares as they think fit, provided tha
fourteen days’ notice at least is given of each call, and each share-
holder shall be liable to pay the amount of every call so made
upon him to the persons and at the times and places appointed
by the ordinary Directors. A call may be made payable by
instalments, A call shall be deomed to have been made as soon
as the resolution of the ordinary Directors authorising such ecall
shall have been passed.

20. The joint holders of a shave shall be jointly and severally
liahle tio pay all calls in respect thereof,

21. If before or on the day appointed for payment thereof
& call payable in respect of a share is not paid, the peison from
whom the amount; of the call -, duc shall pay interest on such
amount at the rate of 10 per cent. per annum from the.day
appointed for paymen{ thercof to the time of actual payment,
but the ordinary Directors shall have power to remit sueh interest

or any part thereof. f

22. Any sum which by the terms of allotment of o share is
made payable upon allotment .or af any fixed date and any
instalment of a call shall, for all purposes of these Articles, be

P :

G

Ordinary Diroctors
niay make calls

Fourteen days®
notioe to bo given

When eall deomed
made

Liability of joint
holders

TIntorest on unpaid
call

Sums payable on.: ©

ullotient doonted
acall

.

deemed to be a call duly made and Ppayable on the date fixed for

payment, and in case of non-payment the provisions of these
Articles 2s to payment of interest and expenses, forfeiture and

the like, and all other the relevant provisions of the Statutes or °

of these Articles shall apply as if such sum were s call duly made
and notified as hereby provided.

23. The ordinary Directors may from time to time make
arrangements on the issue of shares for a difference between the
bolders of such shares in the amount of ecalls to be paid and in
the time of payment of such calls.

24. The ordinary Dirvectors may, if they think fit, receive
from any sharcholder willing to advance the same all or any part
of the moneys due upon his shares beyond the sums actually
called up thereon, and upon a:f ¢ any of the moneys so advanced
the ordinary Directors may (until the same would, but for such
advance, become presently payable) pay or allow such interest
(not exceeding, without the consent of a General Meeting, 10 per
cent. per annum) as may be agreed upon between them and such
shoreholder, in addition to the dividend payable upon such part
of the share in respect of which such advance has been made ag
is actually called up. No sum paid up in advance of ealls shall
entitle the holder of a share i vespect thereof to any portion of

Differonce in calls

Calls may iw paid
in ndvance

a dividend subsequently declazud in respect of any period prior

o the date upon which such sum would, but for such payment,
become presently payable.
r17
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TRANSFER OF SHARES.

25. Subject to the restrictions of these Articles, any member
may transfer all or any of his shaves, but every transfer must be
in writing, and in the usual common form or in such other form
as the Directors may approve, and must be left at the Offiee of
the Company, or at such other place as the Directors may appoint,
accompanied by the certificate of the shares to be transferrsd,
and such other evidonce (if any) as the Directors may require to
prove the title of the intending transferor.

- 26.  Theinstrument of transfer of a share shall be signed both
by the transferor and the transferco, and the transferor shall be
deemed to remain the holder of the share until the name of the
transferee is entered in the register of membevs in respect thereof.

27. The Directors may, in their discretion and withont
assigning any reason therefor, refuse to register the transfer of any
share (not being a fully paid-up share) to any person whom they
shall not approve as transferee. The Directors may also refuse
to register any transfer of a share on which the Company has
a lien,

28. If the Directors refuse to register a transfer of any
share, they-shall within two months after the date on which
the transfer was lodged with the Company send to the transferce
notice of the refusal, as required by section 78 of the Act.

29. Such fee, not exceeding two shillings and sixpence, as
the Directors riay from time to time determine, may be charged
for registratiori of a transfer or of any probate, letters of admini-
stration, certificate of death or marriage, power of attorney,
or other document relating to or affecting the title to any sharves,

30. The registration of transfers may be suspended and the
register of members closed during the fourteen days immediately
Preceding every Annual Genera] Meeting of the Company, and
at such other times (if any) and for such period as the Directors
may from time to time determine, provided always that the
register shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

31, In the case of the death of a registered member, the
SULVIVOLS Or survivor, where the deceased was a Joint holder, and
the execubors or administrators of the deceased where he was g

~-sole or only surviving holder, shall be the only persons recognised

Porson hecoming
entitled on dosth
or bankruptoy of
meomber may be
regiatored

by the 00111132511y as having any title to his shares, but nothing
herein conﬁaaned_s_ha,ll release the estate of o deceased holder
(whether sole or joint) from any liability in respect of any share

solely or jointly held by him.

32. Any person becoming entifled to a registered share in
consequence of the death or bankruptey of any member may
upon producing such evidence of title as the Directors shail
require, and subject as hereinafter provided, either be registered
himgelf as holder of the share, or elect to have S01Me person
nominated by him registered as the transferes thereof,
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93, If the person so becoming entitled shall elect to be
registered himself, ko shall deliver or send to the Campany a notice
In writing signed by him and stating that Le so elects. For all
purposes of these Axticles rolating to the registration of tvansfers
of shaves, such notice shall be deomed to be z transfer, and the
Directors shall have the same power of refusing to give effect
thoreto by registration as if the avent upon which the transmission
took place had hot occurred and the notice were & transfer

?1:{0_0111‘3(1 by the person from whom the title by transmission is
erived.

S4.  If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his elaction by executing to
his nominee a transfer of such share. The Directors shall have,
in respect of tramsfers so executed, the same power of refusing
registration as if the event upon which the transmission toolk place
had not ocourred, and the transfer were a transfer exceuted by the
person from whom the title by transmission is derived.

- 30. A person entitled to a registered share by transmission
shall be ontitled to receive and give a discharge for any dividends
or other moneys payable in respect of the share, but he shall not
be entitled to receive notices of or to attend or vote at meetings
of the Company, or (save as aforesaid) to any of the rights or
privileges of & member, unless and until he shall have become a

member in respect of the share,

P

FORFEITURE OF SHARES.

36. If any shareholder fails to pay the whole or any part of
any call on or before the day appointed for the payment thereof,
the Directors may at any time thereafter during such time as the
call, or any part thereof, remains unpaid, serve a notice on him
requiring him to pay such call, or such part theroof as remains
unpaid, together with any accrued interest auid any expenses
incurred by the Company by reason of such non-payment. .

37. The notice shall name a further day on or before which

" such call, or such part thereof as aforesaid, and all such inberest

and expenses as aforesaid, are to be paid. It shall also name the
place where payment is to0 be made, and shall state that in the
event of non-payment at or before the time and at the place
appointed, the shares in respect of which such eall was made will
be liable to be forfeited.

38. It the requisitions of any such notice as aforesaid are
not complied with, any share in respect of which such notice has
been given may at any time thercafter, before payment of all
calls, interest and expenses due in respect thereof has been made,
be forfeited by a resolution of the Directors to that effect.

39, A forfeiture of shares under the preceding Articles shall
incelude all dividends declaved in respect of the forfeited shares and
not actually paid before the forfeiture.

40. When any share has been forfeited in accorvdance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the share, or the porson entitled to the share by

T
"
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transmission, as the case may be, and an entry of such notice
having been given, and of the forfeiture with the date thereof,
“ghall forthwith be made in the rogister of members opposite to
-tho entry of the shave; but no forfeiture shall be in any manner
invalidated hy any omission or neglect to give such notice or to
make such entry as aforesaid.

Dirostors tuy Mo 41. Notwithstanding any such forfeiture as aforesaid, the
bo redeenod. Directors may at any time before the forfeited share has been
otherwise disposed of permit the share so forfeited to be redeemed

_ upon the terms of payment of all calls and interest due upon and

expenses incurred in respect of the share, and upon any further or
other terms they may think fit.

 Shiares focfoited 49. Tvery share which shall be forfeited shall thereupon

g toCompany’ 4 0como the property of the Company, and may be sold, re-allotted
or otherwise disposed of, either to the person who was before
forfeiture the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the ordinary
Directors shall think fit, and whether with or without all or any
part of the amount previously paid on the share being credited as
paid. The ordinary Directors may, if necessary, authorise some
person t{) transfer a forfeited share to any such other person as
aforesaid. ~

Holdogs of forfoitod 43. A sharcholder whose shares have been forfeited shall,

shuroslisblofor ) otiwithstanding, be liable to pay to the Company all calls made

forfeituro and not paid on such shaves at the time of forfeiture, with interest
thereon to the dato of payment at such rate, not exceeding 10 por
cent. per aunum as the Directors shall think fit, in the same manner
in all respects as if the shares had not been forfeited, and to satisty
all (if any) the claims and demands which the Company might
have enforced in respect of the share at the time of forfeiture
without any deduction or allowance for the value of the shares
‘at the time of forfeiture.

?ng;ggg;;gn“s of 44. 'The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights
and labilities incidental to the share as between the shareholder
whose share is forfeited and the Company, c(xcept only such of
those rights and liabilities 'as ave by fhese Arficlos expressly
saved, or as are by the Statutes given or imposed in the case of
past members.

Tiths to forfeitad 45. A statubory declaration in writing that the declarant is a
s Director of the Company, and that a share has been duly forfeited
in pursuance of these Articles, and stating the time when it was
forfeitod, shall, as against all persons claiming to be entitled to
the share, be conclusive evidence of the facts therein sbated, and
such declaration, together with a certificate of proprictorship
of the shave under the seal (elivered fo a purchaser or allotiee
thereof, shall (subject to the execution of any necessary transfer)
constituto a good title to the share, and the new holder thereof
shall be discharged frem all calls made prior to such purchase
or allotiment, and shall not be bound to see to the application.
of the purchase money, if any, nor shall his title to the share be
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affected by any . nission, irre ! i idity i i
L gularity or invalidity in ov relating
to or connected with the procesdings i T forfel
eference to the forf 3
sale, re-allotment op disposal of t%se share. 1 ke fartelbure,

OONVERSION OF SHARES INTO STOOK.

46. The Company may, from time to time, by resolution of
a General Meeting, convert all or any of its paid-up shares into
stock and may £1‘01_n time to time, in like manner, re-convert any
such steck into Paid-up shares of any denomination.

47. When any shaves have been converted into stock,
the several holders of such stock may transfer their respective
interests therein, Or any part of sueh interests, in such manner
as the Company In General Meeting shall direct, but in doefanlt
of any such divection in the same manner and subject to the same
regulations as and subjeet to which the shares from which the

Shares may bo
converted into
stook

Stock may bs
transforped

sbock arose might previously o conversion have beon teansferred,

or as near thereto as circumstances will admit. But tho Directors
may, if they think fit, by resolution, from time to time Ax the
minimum amount of stock transferable, and restrict or forbid
the transfer of fractions of that minimum, provided that tue
minimam shall not exceed the nominal amount of the shares from
which the stock arose, and may preseribe that stock is to be
divided and transferable in units of corresponding amount.

48. The several holders of stock shall be entitled to partici-
pate in the dividends and profits of the Company according o
the amount of their respective interests in such stock, and such
Interests shall, in proportion to the amount thereof, confer on the
holders thereof respectively the same privileges and advantages
for the purpose of vobing at meetings of the Company and for
other purposes as if they held the shares from which the stock
arose, but so that none of such privileges or advantages, execept
the participation in the dividends, profits and assets of the
Company, shall be conferred by any such aliquot part of stock
as would not, if existing in shares, have conferred such privilege

or advantage. ~

49, All such provisions of these Articles (other than those
relating to share warrants} as ave applicable fo paid-up shzwe,z;.
shall apply to stock, and in all such provisions the words ‘* share
and ¢ shareholder *? shall include * stock ” and “ stockholder.”

SHARE WARRANTS.

50. Subject to any statutory restrictions for the time being
in foree, the Directors, with respect to the fully pmd-l};,p sha_r:es,
may issue warrants (hereinafter called ‘ share warrants ”’) stating
that the bearer is enfitled to the sharves therein specified, and
may provide by coupons or otherwise for the payment of future
dividends on the shares included in such warrants.

51. The Directors may determine, and from time to tun.e
vary, the form and language of and conditions upon which share
warrants shall be issued, and ln.pal'txcplay upon which a new
share warrant or coupon shall be issued in the pla-?elof one wvor‘n
out, defaced or destroyed, upon which the bearer of a share
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warrant shall be entitled to attend and vote at General Meetings,

and upon which o share warrant may be gurrendereq and the

nafne of tho holder entered in the register of members In respech
7 of the shares therein specified. Subjeet to such conditions and
{ these Articles the bearer of a share warrant shall be to the full -
" extent o member of the Company. The holder of & share warrant
shall be subject to the eonditions for the time being in force,
whother made before or after the issue of such warrant.

P INCREASE OF CAPITAL.

| Compuny may 52, The Company may from time o time, in General
' inoreaso its wpital  prootine whether all the shares for the time being authorised
shall have been issued, or all the shares for the time being issued
shall have been fully called up or not, increase its capital by
the creation of mew shares, such aggregate increase to be of
such amount and to be divided into shares of such respective
amounts as the General Meeting resolving upon the creation
thereof shall direct. Subjeet and without prejudice to any rights

gharves in such increased capital may have attached thereto such

special vights or privileges as the General Moeting resolving upon

the creation theveof shall direct, ox, failing such direction, as the

ordinary Directors shaal by resolution determine, and in particular

any such sharves may be issued with a preferential, deferred or

qualified right to dividends or in the distribution of assets and

with a special or without any right of voting. With the sanction

- of a Special Resolution, any preference share may be issued on

i ' the terms that it is or at the option of the Company is liable to
be redeemed.

* Now ahares may be - 53. The Company in General Meoting may direct that any

, offeredtomombote ) o d: chayes shall be offered to the existing members in proportion

ag’ nearly as the circumstances admit to the number of existing

shares held Ly them or that the same be offered to the holders

of shares of any particular class or classes. Such offer shall be

made by notice specifying the number of shares offered, and

limiting a-time within which the offer, if not accepted, will be

deemed to he declined, and after the expiration of such time, or

- on the receipt of an intimation from the member to whom such

e notice is given that he declines to accept the shares offered, the

ordinary Directors may dispose of the same in such manner as

they think most beneficial to the Company; and further if,

! owing to the proportion which the number of the new shares

k! TR pears to the number of shares held by members entitled to such

T offer as aforesaid, or from any other cause, any difficulty shail

arise in apporftioning the new shares or any of them in manner

aforesaid, tho ordinary Directors may in like manner dispose of
the shares in respect of whieh such difficulty arises.

¥
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Fowsho~ 54, Subject to any directions that may be given in
R e eana  Bccordance with the powers contained in the Memorandum. of
;E L

‘ ssordinary shores Association or these Articles, any capital raised by the creation of
; new shaves shall be considered as part of the original capital, and
: as consisting of ordinary shares, and shall be subjeet to the same
provisions with rveference to the payment of calls, transfer,
transmission, forfeiture, lien and otherwise as if it had been part
of the original capital.

for the time being attached to the shaves of any special class, any
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ALTERATIONS OF CAPITAL.

55. The Company m : i i

. . ny may from ti ot 'dinar

Resolution.— ay me to time by Ordinary fﬂ?;‘}%;‘i';;{;il

. . in cortain wuys

(a) consolidate and divide all or any of its skare capital
into shures of larger amount than its’ existing
shares, o

(b) cancel any sh@res whick at the date of the passing
of the resolution have not been taken cr agreed to
be taken by any person, or

(c) by spb-c_hvisio:.} of its existing shares, or any of them,
divide its capital, or any part thereof, into shares of
sma]lgr amount than is fixed by its Memorandum of
Assocmtlop, and so that as between the holders of
the resulting shares one or more of sueh shares
may by the resolution by which the sub-division
is effected be given any preference or advantage
as regards. dividend, capital, voting or otherwise
over the others or any other of such shares.’ ‘

56, The Company may from time to time by Speecial
Besolution reduce its share capital and any capital redemption
reserve fund o. share preminm account in any manner suthorised
and with and subject to any incident prescribed or allowed by
the Statutes. ‘

K

87. Anything done in pursnance of either of the last two Any alterationof .
preceding Articles shall be done in manner provided and subject seams v ™%
to any conditions imposed by the Statutes, so far as they shall Statutes-

" be applicable, and, so far as they shall not be applicable, in
accordance with the terms of the resolution authorising the same, .
and, so far as such resolutivu. shall not be applicable, in such ~ ¢
mannar as the Directors deewn most expedient, with power for
the Directors, on any consolidation of shares, to deal with

fractions 'of shares in any manner they may think fit.

MODITICATION OF RIGHTS. ,
‘ Rights of

, 58. Bubject to the provisions of section 72 of the Act, all Jishtet
or any of the rights or privileges for the time being attached bealtored
to any class of shares forming part of the eapital for the time being

of the Company (and wotwithstanding that the Company may be

or be abant to be in liquidation) may be modified or abrogated in t
any manner with the sanction of an Extraordinary Resolution = ik
passed at a separate meeting of the members of that elass. To any : L
such separate meeting all the provisions of these Axrficles as to
General Meetings (including the obligation to notify members as to
their right to appoint proxies) shall mulatis mutandis apply, but so
that the necessary quorum shall be members of fhe class holding
or represerting by proxy one-fifth of the eapital paid up on the

issued ghares of the class.

GENERAL MEETINGS.

59. A General Meeting shall be held in every calendar year,
4t such time and place as may be determined by the Company

General Meotings
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in General Meeting, or failing such determination by the Directors,
but 80 that not more than fifteen months shall elapse hetween the
holding of any two successive meetings.

60. The Goneral Meetings referred to in the last preceding
Article shall be called Annual General Meetings. All other General
Meetings shail be called Extraordinary.

¢l. The ordinary Directors may call an Bxfraordinary
Meeting whenever they think fit, and Extrasrdinary Meetings
shall alio be convened on such requisition, or in default may be
convened by such requisitionists, as provided by the Statutes.

62. Twenty-one clear days’ notice at the least of every
meeting convened for the purpose of passing a Special Resolution

- and of evory Annual General Meeting and fourteer clear days’

notice at the least of every other General Meeting, specilying the
place, the day and the hour of meeting, and in the case of special
business the general nature of such business, shall be given in
manner hereinafter mentioned to such persons including the
‘Auditors as arve under the provisions hereinafter contained or
under the Act entitled to receive notices from the Company ; bub
the accidental omission to give such notice to or the non-receipt
of such notice by any person entitled to receive the same shall
not invalidate any resolution passed or proceeding had at any
such meeting. Every notice of an Annual Genoral Mecting shall
describe the meeting as an Annual Geueral Meeting and every
notice of a General Meeting or a class meebing shail comply with
any requirements of the Statutes as regards the notification to
members of their rights as to the appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.

63. All business shall be deemed special that is transacted
at an Bxtraordinary Meeting. All business that is transacted
of an Annual’ General Meeting shall also be deemed special,
with the exception of sanctioning a dividend, the considera-
tion of the balance sheel and profit and loss account, the
group accounts (if any), and the reports of the Directors and
Auditors and other documents required to accompary or be
annoxed to the balance sheet, the election of Directors in place of
fhose retiring, and the appointment and fixing of the remuneration
to the Aunditors.

64. Any membher entitled to be present and vote at a
meeting may submit any rcwolution to any General Meeting,
provided that within the prescribed time before the day appeinted
for the meeting he shall have served upon the Company a notice
in writing signed by him containing the proposed resolution and
stating his intention to submit the same. The prescribed time
above mentioned shall be such that, between the date that the
notice is served or deemed to be served aud the day appointed
for the meeting there shall be not less than four mor more than
fourteen intervening days.

65. TUpon receipt of any such notice as in the last preceding
Article mentioned, fhe Secretary shall include in the notice of
the meeting, in any case where the notice of intention is received
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before the notice of the meeting is issued, and shall in any other

case issue as quickly as possible to the members, notice that such
resolution will be proposed.

66. No business shall be transacted at any Genoral Meeting No businesstobo
unless a quorum is present when the meeting proceeds t0 business. oo o
Threce members personally present shall be a quornm for the
choice of a Chairman, the declaration of a dividend and the
adjomnment of the meeting. Tor all other purposes the quorum Quorum
shall be members personally present not being less than five.

67. It within half an hour from the time appointed for the Ifauorumnck
holding of a General Meeting a quorum is not present, the meeting, djoumed or
if convened on the requisition of members, shall be dissolved. dissolved
In any other case it shall stand adjourned to the same day in the
next week, af jhe same time and place, and if at such adjourned
mecling a guorum is not present within fifteen minutes from the
time appointed for holding the meeting, the members present
shall e & quorum. -

68. The Chairman, with the consent of any meeting at which iﬁ"-ﬁﬁi’fi it
2 quorum js present, may adjourn the meeting from time to time ta-bo given
and from place to place, a8 the meeting shall determine. Whenever
o meeting is adjourned for twenty-four days or more, notice of the
adjomned meeting shall be given in the same manner as of an
original meeting. Save as aforesaid, the members shall not be
entitled to any notice of an adjournment or of the business to be
transacted at an adjourned mecting. No business shall be
transached at any adjonrned meeting other than the business which
might have been transacted at the meeting from which the

adjournment took place.

69. The Chaixman (if any) of the Board of Directors shall Cheirmanof Board

. . . {o preside at all
preside ai every General Meeting, but if there be no such Chairman, eotings

or if at any meeting he shall nob be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
to act as Chairman, the members present shall choose some
ordinary Director, or if no ordiniary Director be present, or if all
the ordinary Directors present decline to take the chair, one of
themselves to be Chairman of the meeting.

70. At any General Meeting of the Company & resolution How resolution
pub t‘oothe%:fote gf the meeting shall be decided on a show of hands eetee
anless before or upon the declaration of the result of the show of
hands a poll be demanded in writing by at least three members
for the time being entitled to vote ab the meeting, or by j_}he
Chairman of the meeting, or by a member or meinbers representing
one-tenth or move of the fotal voting rights of all the members
having the right to vote at the meeting, or by a m,ember._or
members.holding shares conferring & 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 unless a poll be so demanded a
declaration by the Chairman of the meeting that a resolution Las
been carried, or carried by & particular majority, or lost, or not
carried by o parbicular majority, and an entry to that effect in

* the minute book of the Company, shall be conclusive evidence of

i ' » or proportion of the votes
t, without proof of the number or proportion o
z]elgof?l?ad in fzwoml') of or against such resolution.

P17
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71. TIf a poll be demanded in manner aforesaid, it shall be
taken at such time and place and in such manner as the Ohairman
shall direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

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

73. 1In the case of an equality of votes, either on a show of
hands or at a poll, the Chairman of the meeting shall be entitled
to n further or casting vote in addibtion to the votes to which
he may be cntitled as a member.

74. 'The demand of a poll shall not prevent the continnance
of a mecting for the transaction of any business other than the
duestion on which a poll has been demanded.

. VOTES OF MEMBERS.

' 75. Subject to any special rights, restrictions ox prohibitions
as regards voting for the time being attached to any special class
of shares in the capital of thé Company, on a show of hands
every member personally present shall have one vote only, and in
case of a poll every member shall (subject as hereinafter provided)
have one vote for every share held by him.

76. If 2 member be of unsound mind, or non compos meniis,

he may vote, whether on a show of hands or at a poll, by his

receiver, cownmittee, curator bonis, or other legal curator, and
such last-mentioned persons may give their votes by prusy
on a poll.

3

77. If Hwo or more persons are jointly entitled to a sharve,
then, in voting uwpon any question, the vote of a senior who
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other registered holders of
the shave, and for this pwpese seniority shall be determined by
the order in which the names stand in the register of members.

78, Save as herein expressly provided, no member other
than a member duly registered who shall have paid everything
for the time being due from him and payable to the Company in
respect of his shares shall be entitled to vote on any question
either personally or by proxy or as proxy for another member
at any General Meeting.

79. Votes may be given either personally or by proxy. On
a show of hands a member present only by proxy shall have no
vobe, but a proxy for a corporation may vote on a show of hands,
A proxy need not be & member.

80. Any corporation which is a member of this Company
may, by resolution of its dircctors or other governing body,
authorise any person to act as its representative at any meeting
of this Company or of any class of members thereof; and such
representative shall be entitled to exercise the same powers on
behalf of the corporation which he represents as if he had been
an individual shareholder, ineluding power, when personally
present, to vote on a show of hands.
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a 8-1.-11 The 11151}111111@1111 appointing a proxy shall be in writing Instrumont
under the hand of the appointor or his attorney duly authorised e eiting
ml \1\ njémg, or if such appointor is a corporation under its common -
seal, if any, and if none, then under the hand of some officer or
attorney duly authorised in that behalf.

82. The instrument appointing a proxy and the power of Instrument
attorney or other authority, if any, under which it is signed, or ‘25‘,;‘;‘;‘:}35;‘ proxy
a notarially certified or office copy of such power or authority, Company's Offtee
shall be deposited at the Office or at such other place as the
Dirvectors may appoint at least forty-eight hours betore the time
appointed for holding the meeting or adjourned meeting at which
the person named in such instrument proposes to vote, or in the
case of a poll not less than twenty-four hours before the time
appointed for the taking of the poll, and in default the proxy
shall not be treated as valid.

83. A vote given in accordance with the terms of an When votoby
ingtrument of proxy shall be valid notwithstanding the previous }:;‘;ﬁg,}’;}‘:i,tﬂ;‘;ﬁh
death or insanity of the principal or revocation of the proxy or
of the authority under which it was executed, or the transfer -of
the shate in respect of which the vote is given, provided no
intimation in writing of the death, insanity, revoeation or transfer
shall have been received at the office one hour ab least hefore -
the time fixed for holding the meeting.

84, Any inktrument appointing a proxy shall be in the Form of proxy
following form, with such variations as circumstances may require
or the Statutes permit or as may be approved by the Directors :—

@ JoEN GARDNER (LONDON) LIMITED.

H-I, ,
; ¢ of i \
¢ g, member of JOEN GARDNER (LONDON) LIMIIED,
“ hereby appoint )
[ Of ' s
“ and failing him, )

t of

?
t o vobe for me and on my behalf ab the [Annual,
« Tixtraordinary, or Adjourned, as the case may be]
« General Meeting of the Company, to be held
“ on the day of , and ab every
« gdjournment thereof for against(’) the resolution(s)
¢ to be proposed thereat. -

« Ag witness my nand this day of 19 .7

DIRECTORS.

g5. Until otherwise determined by the Company in Goneral
Meeting, there shall be two classes of Directors, namely, ordinary
Directors and BExecutive Directors. The number of ordinary
Directors shall not be less than three nor more than ten.

Classcs of Directors

ORDINARY DIRECTORS.

86. The ordinary Directors at the date of the adoption of Ordinary Dirootors
these Articles are John Bdwin Gardner, Percy Toulson Gardner,
Charles William Gardner, Hayold Leslie Gardner and Brian John

Gardner.
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87. The ordinary Directors may from time to time appoint
any other person to be an ordinary Director or an Hxecutive
Director either to fill a casual vacancy or by way of addition to
the Board, but so that the maximum number of ordinary Directors
fixod as above shall not be thereby exceeded. Any ordinary
Director appointed under this Article shall hold office only until
the Annual General Meeting following next after his appointment,
when he shall retire, but shall be eligible for election as any

© ordinary Director at that meeting.

Ordinary Directors’ 88. The qualification of an ordinary Director shall be the

qualifiontion holding in his own vight alone, and not jointly with any other
person, of registered shares or stock of the Company of the nominal
value of £100, and section 182 of the Act shall be duly complied
with by every ordinary Director. :

Ordimury Direstors' 89, The remuneration of the ordinary Directors shall from

remuneration time to time be determined by the Company in General Meeting,
and any such remuneration shall (unless otherwise directed by
the resolution by which it is voted) be divided amongst the
ordinary Directors as they shall agree, or, failing agreement,
equally. )

EXECUTIVE DIRECTORS.

Appointment of 90. In addition to their powers under Article 87 hereof, the
) ordinary Directors may from time to time appoint one or more
Ixecntive Directors who shall be subject to the provisions of

these Axticles.

Eixseutive Dircotors' 91. An BExecutive Director shall be a whole-time servant of

quelification the Company or any subsidiary or associated company, but shall
not require any share qualification. Whilst he continues to hold
office -he shall not be subject to retivement by rotation and shall
not be taken into account in detiermining the rotation of retirement
of ordinary Directors. «
Disqualification of 92, The office of an Executive Director shall be automatically
Exeoutive Dircotors

vacated—

(o) if the ordinary Directors shall pass a resolution
removing him from the office of an Execufive
Director

(B) if he shall cease to be a whole-time servant of the
Company or any subsidiary or associated company,
as the case may be;

(o) in any of the cases set forth in Axrticle 113 hereof,

Restrioted powers of 93. Executive Directors shall have no power, ecither
Exeoutivo Birectors ip dividually or collectively, at any time on behalf of the Company
to— ‘
() make any allotment of shares in the capital of the
Company or grant any option or enter into any
contract, agreement or arrangement in connection
with the alletment fhereof ;

(B) borrow any money, either with or without security,
and in particular shall not issue any debenture,
debenture stock, loan stock, secured or unsecured
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note or any other secari ' ; i

1 { scurity whatsoever, but nothing
%1 thas' ":sub«cl‘afus_e shall he -deemed M"-pl'ohibif’ any
bx]fc%gifwe Director from signing @nd giving on
behalf of the Company any bili of exchange or other
mercantile docwment in the ordinary -course of trade;

{c) sell any part of the un King ¢ e
‘Oﬂmpauy:; dertalunb or P‘i‘@pel‘ty of the

(p) purchase any business or property Wwhich may be or
be deemed to be an addition to or extension of the
Company’s undertaking or businesss

{B) commence 0 cAXTY 0N ANy NEW business ;

{F) cease o carry -on Or abandon any existing business
< carried on by the Company ;
»*

(&) enter into any contract or arfangement (other than
in the ordinary course of trade in zélation to the
Company’s business) for the sale or purchase of any
commodity, article, stock, fitting, équipment, plant,
‘machinery, vehicle, vessel or other thing whatsoever.

94 Txecuntive Directors shall have no power by reason of
their office as Executive Directors 4o call any General Meeting
of the Company, except in the cases provided for in Article 97
hereof. They shall not be entitled to any fees as such Directors
and consequently Ardcle 89 ghall not apply o them.

95. An Executive Director may be appointed an ordinary
Pirector, whersupon the provisions of {hese Articles as to
Esxocutive Directors shall cease to apply to him.

GENERAL PROVISIONS RELATING TO DIRECTORS.

06. Any person under the age of seventy-five years shall be No agelimit
eligible for election -or appointment as & Director if otherwise
eligible, and 2 Director shall not be liable to vacate his office by
reason only of his age before the first Annual General Meeting

after he aftains the age of seventy-five years.

¢ fime may act, nofwithe Directors may ot

o s oine Directors at an
97. The continuing Directors . notwithstending

standing any vacancy in their body ; prc_nfided always that I 3ones, bat sl
Director shall at any time be or be reduced les than minimum

case the ordinary
. " 8 . ber fixed b
than the minimum pumber fixed by or m s may onty

in number to less |
.. .cordanes with these Articles, it shall be 1awiul for them to act &llvacancicsar
for the pwpose of filling up vacancies in their body or calling & <ull mosting
General Meefing of the Company, but net for any.ot-her purpose.

' nsufficient or no ordinary Directors

1f there shall be at any time ins' 3 :
o act as aforesaid, the Bxecutive Directors (if any) may call &

General Meeting of the Company for the purposé aforesaid.

T jrectors shall be entitled to be repaid all fravelling, Expenses
98, e pen them in or about the busiuezé

. ~penses incurred by !
hotel and 0fbe? “KE cloding their expenses of travelling to and

of the Company, 1D )
pont; jttee Meetings.
Special

from Board or Comin
i rdinary Directors may grant special remuneration 9 @
to agg: mrgi?)gr of tlfe Board who, being called upon, shall be romunerAtion
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willing to render any special or extra services to the Company, or
to go or reside abroad in connection with the conduct of any of
the affairs of the Company. Such special remuneration may be
made payable to such Director in additio to or in substitution
for his ordinary remuneration as a Dir. “or, and may be made
Payable by a lump sum or by way of salary, or by a percentago
of profits, ox by any or all of those modes.

MANAGING DIRECTORS.

100. The ordinary Directors may from time to time appoint
any one or more of their number to the office of Managing Director
for such period and on such terms as they think fit. The ordinary
Directors may entrust to and confer upon a Managing Director
‘any of the powers exercisable by them as ordinary -Directors upon
such terms and conditions and with such restrictions as they think
fit and either collaterally with or to the exclusion of their own
powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers,

101. The remuneration of a Managing Director may be by .

" way of salary or commission or participation in profits, or by

any or all of those modes, and it may be made a term of his
appointment that he be paid a pension or gratuity on retirement
from his office.

102. A Managing Director shall not, while he continues to
hold that office, be subject to retirement by rotation, and he
shall not be taken into account in determining the rotation of
retirement of Directors, but he shall be subject to the same
provisions as to removal as the other ordinary Directors of the
Company, and if he cease to hold the office of an ordinary Director,
he shall, ipso facto and immediately, cease to be a Managing
Director,

ALTERNATE ORDINARY DIRECTORS.

103. (1) Any ordinary Dirvector may af any time appoint
any Bxecutive Director approved by the other ordinary Directors
(such approval not to be unreasonably withheld) to be an alternate
ordinary Director of the Company, and may ab any time remove
any alternate ordinary Directior so appointed by him from office.
An alternate ordinary Director o appointed shail not be entitled
to receive any remuneration from the Company.

(2) An alternate ordinary Director shall (subject to his giving
to the Company an address within the United Kingdom at which
notices may be served upon him) be entitled to receive notices
of all meetings of the Board, and to attend and vote as an.
ordinary Director al any suech meeting at which the ordinary
Director appointing him is not personally present, and generally
to perform =all the functions of his appointor as an ordinary
Director in his absence.

(3) All appointments and removals of alternate ordinary
Directors shall be effected by writing under the hand of the
ordinary Director making or revoking such appointment left’ at
the office.

(4) An alternate ordinary Director shall ipso Jacto cease to
be an alternate ordinary Director if his appointor ceases for any
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%}1801; to })eua-n ordinary Director,
rector shall give notice in writing ¢ 1
Dir ‘ 1 . ; o the Company of his
resignation, in which event the Oorﬁpany shall gi'\lf)e gotice in

writing to' the appointor of esienati .
ordina?-y Director.pp the resignation of the alternate

or if the alternate ordinary

(5) So long as his appointor shall be qualified in d
with Article 8§, an alternate ordjnz;r Dhfl or shal aceoy Juirg
any sharve quah‘hcation. y Divector shall not require

SECRETARY,

_ 104." The Secretary shall be appointed by the ordinary Secrstary
Directors for such time at such remuneration and upon such
conditions as they may think fit, and any Secretary so appointed
may be removed by them. The provisions of sections 177 and
179 of the Act shall apply and be observed. 'The ordinary
Directors may {rom time to time if there is no Secretary or no Power for ordinary
Secretary capable of acting by resolution appoint an assistant o sy TTO
or deputy Secretary, who shall be deemed to be the Secretary or deputy
dwing the term: of his appointment.

THE SEAL.

105. The seal shall not be affixed to any instrument except Seal to be afiixed
by the authority of & resolution of the Board, and in the presence Simmerity ol o
of at least two Directors and of the Secretary, or some other andin the presenco
person appointed by the Directors, and the said Directors and s Swemen
the Secietary, or other person appointed as aforesaid, shall sign
every instrument to which the seal shall be so affixed in their
presence and, in favour of any purchaser or person bona fide
dealing with the Company, such signatures shall be conclusive
evidence of the fact that the seal has been properly affixed.
Every certificate fonr shares, stock, debenture stock or repre-
senting any other form of security (other than letters of allotment
or scrip certificates) shall be issued under the seal, and shall bear
the autographic signatures of two Directors and the Secretary

or other person appointed as aforesaid.

POWERS OF DIRECTORS.

106, The business of the Company shall' be managed by Bosinessof
the Directors, who may exercise all such powers of the Company managed vy
(including the powers expressly mentioned in clause 3 of the Directors
Memorandum of Association of the Company), and de on behalf
of the Company, but so far as concerns Execufive Directors,
subject to the restrictions of these Axficles, all such acts as may
be exercised and done by the Company and as are not by the
Statutes or by these Articles required to be exercised or done by
the Company in General Meeting, subject, ‘nevertheless, to any
regulations of these Articles, to the provisions of the Statutes,
and to such regulations being not inconsistent with the aforesaid
regulations or provisions as may be prescribed by the Company
in General Mecting ; but no regulation made by the Company in
General Meeting shall invalidate any prior aet of the Directors
which would have been valid if such regulation had not been made.

107. The Directors may make such arrangements as may be Sy

i .
; for the management of the Company’s affairs abroad, under seotions 35
thought fit fo anag P and 119 of the Act
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and may for this purpose {without prejudice to the generality of
their powers) appoint Local Boards, Attorneys and Agents, and fix
their remuneration, and delegate to them such powers as may be
deemed requisite or expedient. The Company may exercise all
the powers of section 35 of the Act, and the official seal shall be
affixed by the authority and in the presence of, and the instruments
sealed therewith shall be signed by, such persons as the Directors
shall from time to time by writing under the seal appoint. The
Oompany may also exercise the powers of seetion 119 of the
Act with reference to the keeping of Dominion registers. The
obligaticns and conditions imposed by those sections and any
seotions ancillary thereto shall be duly observed.

108. The ovdinary Directors may borrow or raise from time
to time for the purposes of the Company or secure the payment
of such sums as they think fit, and may secure the repayment or
payment of any such sums by morfgage or charge upon all or
any of the property or assets of the Company, inelnding its
uncalled or unpaid capital, or by the issue of debentures (whether
at par or at a discount or premium) or otherwise as they may
think fit : Provided that the amount for the time being remaining
undischarged of moneys raised, borrowed or secured by the
ordinary Directors, otherwise than by the issue of share capital,
together with any moneys raised or borrowed by any subsidiary
companies and for the time being outstanding (but exclusive of
inter-company borrowing by the Company from any subsidiary
company) shall not, without the sanction of a General Meeting,
exceed in the whole the sum of £400,000; bub no lender shall be
bound to see that this limit is observed. Debentures may be
issued upon such terms and conditions and may confer upon
the holders thereof such lawful rights and privileges as the
ordinary Directors shall think fit, and may be secured by a trust
deed or other security.

109. All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for money
paid to the Company shall be signed, drawn, accepled, endorsed
or otherwise executed, as the case may be, in such manner as
the Directors shall from time to time by resolution determine.

110. (1) A Director (which term includes an alternate
Director) may contract with and be interested in any contract
or proposed contract with the Company and shall not be liable
to account for any profit made by him by reason of any such
contract, provided that the nature of the interest of the Director
in any such contract shall be declared at a meeting of the Directors
as required by section 19¢ of the Act.

(2) Ixcept as hereinafter expressly provided, a Director
interested in any contract or arrangement shall not be counted
in the quorum present when the contract or arrangement shall
be discussed, and no Divector shall vote as a Director in respect
of any contract or arrangement in which he shall be intevested,
and it he shall do so, his vote shall not be counted. These
prohibitions shall not apply to any contract or arrangement for
giving to a Director security for any advance made or guarantee
given by him to or for the benefit of the Company, or to any
contract or ‘arrangement for or relating to any allotment or
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%11‘1)53551‘1 &Il?t;}nent, or transfer of shares or debentures to a
CLOY, nor 1o any contract, arrangement or resolution for
relating to the appoint F ordinary D roine
Directors of ﬁilpp(} menyg of ordinary Directors to be Managing
H ‘ € Lompany or their ceasing to be Managing

Directors, or the fixing of the y o

i S, 0 _ emuneration of the Managin
Directors or any of them, either by the agreements appoin%;ng

them or ofherwise. A Director shail not be prohibited from
being counted iu the quorum or voting in respectpof any contract
or arrangement between the Company and any parent or holding
company or any other company within a group of companies
of which group the Company shall be a member or subsidiary,
or between the Ooml?any and any subsidiary of this Company,
notwithstanding the fact that the Director shall be interested in
any su‘ch contrach or arrangement or be a shareholder, or be
otherwise interested in any capaeity in such parent or holding

company or any company within a group of companies of which

the Company is a member or subsidiary, or of any subsidiary of
the Company.

111. The ordinary Directors on behalf of the Company may
Day a gratuity or pension or allowance on retivement to any
Director who has held any other salaried office or place of profit
with the Company, or to his widow or dependents, and may
male contributions to any fund and pay premiums for the
puvchase or provision of any such gratuity, pension or allowance.

112, A resolution in writing signed by all the ordinary
Directors, other than any ordinary Director or Directors for
the time being absent from the United IGingdom and not
represented by an alternate Director, shall be as valid and
effectual as if it had been passed at a meeting of Directors duly
convened and constituted.

DISQUALIFICATION OF DIRECTORS.
113. The office of a Direetor shall be vacated—

(4) if a receiving order is made against him, or he makes
any arrangement or composition with his creditors;

(B) if he becomes of unsound mind ;

(0) if he requires a share qualification and ceases to
hold the number of shares required to qualify him
for office or does not acquire the same within two
months after election or appointment. A Director
vacating office under this provision shall not he
capable of being re-appointed a Director until he
bas acquired his qualification ;

(D) if he absents himself from the meetings of the
Directors during a continuous period of six months
without special leave of absence from the Directors
and in the case of an ordinary Director, his alternate
ordinary Director (if any) shall not during such
period have attended in his stead, and the ordinary
Directors pass a resolution that he has by reason of

~ such absence vacated office ; .
if he is prohibited from being a Director by an
=) 1fnrder ma%e under section 188 of the Act;
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(P) if by notice in writing to the Company he resigns his
office, or if requested in writing by all his co-Directors
o resign ; or

(&) if e is removed from office under section 184 of the
Act,

. A Director may hold. any other office or place of profit under
the Company (except that of Aunditor) in conjunction with his
office of Director and on such terms as to remuneration and
otherwise as the Directors shall approve.

ROTATION OF DIRECTORS.

Ol(th-third Lof . 114. At the Annunal General Meeting in every year one-third
to rotiry ut Annunl  OF the ordinary Divectors for the time being or if their numbe is
Genorol Mecting  pot a multiple of three then fthe number nearest to but not

exceeding one-third shall retire from office,

Sonior ordinary 115. The ordinary Divectors to retire at the Annual General

FHOrToTee Meeting in every year shall be the ordinary Directors who have
been longest in office since their last election. As between
ordinary Directors of equal seniority, the ordinary Directors to
retire shall in the absence of agreement be selected from among
them by lot, A retiving ordinary Directior shall be eligible for
re-election and shall act as an ordinary Director throughout the
meeting at which he retires.

g?ggirilgl?ireotors 116. The Company may, at the meeting at which any
8 ordinary Director retires in manner aforesaid, fill up the vacated
Offico muy bo flled office by electing a person therveto. In default the retiring
Diraotors sotirs . Ordinary Director shall be deemed fio have been re-elected unless .
at such meeting it is resolved not to fill up the vacated office
or a resolution for the re-election of the retiring ordinary Director
has been rejected.

Mombers oligible 117. No person not being an ordinary Director retiring at the
ordinary Direstor  Ie€€LiNg shall, unless recommended by the Dircetors for election,
ifproscribed notice - be eligible for the office of ordinary Director at any General
oot lodged Mooting, unless he shall have held a sufficient number of shaves
‘ to qualify him for office as a Divector for at least three months
‘prior %o the date for the election of ordinary Directors, and unless,
within the prescribed time before the day appointed for the
meeting, there shall have been given to the Secretary notice in
writing by some member duly qualified to be present and vote at
the meeting for which such notice is given, of his intention to
propose such person for election, and also notice in writing, signed

5 by the person to be proposed, of his willingness to be elected.

Preseribed notice 118.- The preseribed time above mentioned shall be such
that, between the date when the notice is served, or deemed to be
served, and the day appointed for the meeting, there shall be not
less than four nor more than twenty-cight clear intervening days.

Nnmger.ofbimators 119. The Company may from time {o time in General
oreducod ¢ Meeting inerease or reduce the number of ordinary Directors, and

may make the appointments necessary for effecting any such
increase, and may determine in what rotation such inecreased or
reduced number shall go out of office.
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120. Tn addition and with judi
. : a out prejudice to the provisi '
%3;3?&131814 ‘ot the Act the GOmpang' may by Egtraéildoilrlliu?;
poriod of o ﬂ“lgémﬁ;% ?rlg ]ianactolg before the expiration of bis
a : y, S ¥y 1 the Director removed is an ordinar,
gﬂ)%%%‘;‘l:p%i};h;fili’hg;;ggz ﬁ&?, by Ordinary Resolution appoinsé
another ead ;  any person so appointed shall
1?La111 llns. office so long only as the ordinary Dir(?t:%or in whose
place ‘1e 18 appomted would have held the same if he had not
been removed, but shall be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

121. The Directors or any committee of Directors ma
meet together for the despatch of business, adjourn and otherwis%
regulate their meetings as they think fit, and determine the
quorum necessary fqr the transaction of business. Until otherwise
determined two ordinary Directors or one ordinary Director and
fwo Executlye Directors shall be. a quorum. Questions avising
at any meeting shall be decided by a majority of votes of those
Directors entltlegl o vote on the question. In case of an equality
of votes the Chairman shall have a second or casting vote,

(122, Axn ordinary Director may, and on the request of an
01‘rhna1‘y. Director or two Executive Directors the Secretary shall,
abt any time summon a meeting of the Directors by notice served
upon the several members of the Board. But a Director who is
absent from the United Kingdom shall not be entitled to notice
of any meeting of Directors. .

123. The ordinary Dirvectors or any committee of the
ordinary Directors may from time to time elect a Chairman, who
shall preside at their meetings, but if no such Chairman be elected,
orif at any meeting t3ie Chairman be not present within five minutes
after the time appointed for.holding the same, a substitute for
that meeting shall be appointed »v such meeting from among the
Directors present. Unless and until the ordinary Directors
otherwise determine, John Bdwin Gaxdner shall be Chairman.

124. The Directors may delegate any of their powers,
other than the powers to borrow and make calls, to commitiees
consisting of such member or members of their body as they
think fit. Any committee so formed shall in the exercise of the
power so delegated conform to any regulations that may from
time to time be imposed upon them by the Board.

125. All acts bona fide done by any meeting of Directors,
or by a commifitco of Directors or by any person acting as a
Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment or continuance in office
of any such Director or person acting as aforesaid, or that they or
any of them weré disqualified, be as valid as if every such person
had been duly appointed or had duly continued in office and was

qualified to be a Director.

126. The Directors shall cause proper minutes to be made in
books to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all mectings of
Directors and committees of Directors, and of the attendances

Directurs may be
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Bxtraordinary
Resolution

Mepting of Dircotors
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hereat. and of the proccedings of all meotings of the Company
gg‘g?ﬁf’b?llsli%ess tr:mé)acﬁed, resolutions passed and orders made at
such meetings, and awy such minute of such meeting, .]f purporting
to be signed by the Chairman of such meeting, or by the_Ohmrman
of tho next succeeding meecting of the Company or Du'ect_ors or
committee, as the case may be, shall be sufficient evidence without
any further proof of the facts therein stated.

DIVIDENDS AND RESERVE FUND.

127. Subject to any rights or privileges £01" the time being
atbached to any shares in the capital of the Company having
preferential, deferred or other special rights in regard to dividends,

the profits of the Company which it shall from time to time be
" determined to distribute by way of dividend shall be applied in
payment of dividends wpon the shaves -of the Company in |
proportion to the amownts paid up thereon respectively otherwise

than in advance of calls. -

198. The ‘Directors may, with the sanction of a General

Meeting, from time vo time declare dividends, but no such dividend =

shall (except as by the Statutes expressly authorised) be payable

otherwise than out of the profits of the Company. No higher

dividend shall be paid than is recommended by the Directors, and
a declaration by the Direotors as to the amount of the profits
al any time available for dividends shall be conclusive. The
Directors may. if they think fit, and if in their opinion the position
of the Uompany justifies such payment, without any such sanction
as aforesaid, from time to time declare and pay an interim
dividend, or pay any preferential dividends on shares issued upon
the terms that the preferential dividends thereon shall be payable
on fixed dates. * '

129, 'With the sanction of a Gemeral Meeting, dividends
may be paid wholly or in part in specie, and may be satisfied in
whole or/in part by the distribution amongst the members
in accordance with their rights of fully paid shares, stock or
debentures of any other company, or of any other property

suitable for distribution as aforesaid. The Directors shall have

full liberty to make all such wvaluations, adjustments and
arrangements, and o issue all such certificates or documents of

title as may in their opinion be necessary or cxpedient with a

view to facilitating the equitable distribution amongst the
members of any dividends or portions of dividends to be satisfied
as aforesaid or to giving them the benefit of their proper shares

and interests in the property, and no valuation, adjustment or

arrangement so made shall he questioned by any member.

130. The Directors may, before recommending any dividend,
seb aside out of the profits of the Company such swins as they think
proper to a reserve fund or reserve account, which shall at the
discretion oi the Directors be applicable for meeting contingeneies,
or for repairing or maintaining any works conmected with the
business of the Company, or for any other purposes for which the
profits-of the Company may lawfully be applied, or shall, with the
sanction of the Company in General Meeting, be as to the whole
or in part applicable for equalising dividends, or for distribution
by way of special dividend or bonus, and the Direcfors may
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divide the reserve fund intq Separate funds {op i

and may either employ the Sums from timeotosxt)ieglxglcggggsi%
the credit of syen fund op funds in the business of the Company
or mvest the same in Such investments (other than the shares of
the Gompany) as they may select, The Directors may also from

time to time carry forward sych su § i
in the interests of the Company., 8 8 they may deem xpeciont

131.  The Directors may deduct from an dividend ox oth, ’

) ! amn er

moneys payablo 1 respect of any shares helg gﬁr & memboer, cither
so_lone or Jou.ltly with any othep member, all such sums of money
if any) as niay be due ang Payable by him eithey alone or jointly

with any other berson to the Company on aceoung of ecalls or
otherwise. : '

132, Any dividend, instalment of dividend or interest in
respect of any shage may be paid by cheque or warrant payable

to the order of the member entitled thereto, or (in the case of-

joint holders) of that member whose name stands fivst on the
register in respect of the joint holding.

133. Every cheque or warrant in payment of any dividend,
instalment of dividend or interest in respect of any share shall
(unless otherwise directed) be sent by post to the last registered
address of the memper entitled thereto, and the receipt of the
berson whose name appears on the register of members as the
owner of any share, or, in the case of jomt,holders, of any one
of snch holders, or of his or thejr agent duly appointed in writing,
shall be a good discharge to the Company for all dividends or
other payments made in respect of such sharve. Every such
cheque or warrant shall be sent at the risk of the berson entitled
to the money represented thereby.

134. No unpaid dividend or interest shall heaxr interest as
against the Company.

135. All dividends unclaimed for 0ne year after having been
declared may be invested or otherwise made use of by the
Directors for the benefit of the Company until claimed, and all
dividends for which claim shall have become barred by law may be
forfeited by the Divectors for the benefit of the Company.

CAPITALISATION OF RESERVES, ETC,

136. Subject to any necessary sanction or authority being
obtained the Company in General Meeting may at aly time and
from time to time pass a resolution that any sum not required
for the payment or provision of any fixed preferential dividend,
and (a) for the time being standing to the eredit of any reserve
fund or reserve account of the Company, including premiums
received on the issue of any shares, debentures or debenture stock
of the Company, or (b) being undivided net profits in the hands of
the Company, be capitalised, and that such sum bo appropriated,
as capiial to and amongst the ordinary shareholders in the shares
and proportions in which they would have been entitled thereto
i the same had been distributed by way of dividend on the
ordinary shares, and in such manner as the resolutml} may direct,
and such resolution shall be effective ; and the Directors shall
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in accordance with such resolution apply such sum in paying
up in full any unissued shares in the capital of the Compm,ly., or
(save as regards any sum standing to the sredit of a share premium
account or eapital redomption rescrve fund) any debentures or
debenture stock of the Company, on behalf of the ordinary share-
holders aforesaid, and appropriato such shares, debentures or
debonture stock to, and distribute the same credited as fully
paid up amongst, such sharcholders in the proportions aforesaid,
in satisfaction of their shares and interests in the said capitalised
sum, or shall apply, such sum or any part thereof on behalf of the
shareholders aforesaid in paying up the whole or part of any
uncalled balance which shall for the time being be unpaid in respect
of any issued ordinary shares held by such shareholders.

137, Where any difficulty arises in respect of any such
distribution as is mentioned in the preceding Article, the Directors

l may sottle the same as they fhink expedient, and in particular

" Accounts to be

kopt

Whero books may
bo kept

Acoounts and books
may be inspooted
by members |

they may issue fractional certificates, fix the value for distribution .

of any fully paid-up shares, debentures or debenture stock, make
cash payments to any shareholders on the footing of the value so
fixed in order to adjust rights, and vest any such shares, debentures
or debenture stock in trustees upon such trusts for or for the
benefit of the persons entitled to share in the appropriation and
distribution as may seem just and expedient fo the Directors.
When deemed requisite a proper contract for the allotment and
acceptance of any shares to be distributed as aforesaid shall be
delivered to the Registrar of Companies for registration in
accordance with section 52 of the Act, and the Directors may
appoint any pérson to sign such contract on behalf of the persons

entitled to share in the appropriation and distribution, and such

appointment shall be effective.

N " AQUUUNTS, |
138. 'fhe Direcbors shall cause proper hooks of accouns
to be kept— :
{(a) of the assets and liabilities of the Company,

(b) of the sums of money received and expended by the
Company, and the matters in respect of which such
receipts and oxpenditure take place, and

(¢) of all sales and purchases of goods by the Company,

and such books shall be so kept as to give a true and fair view of

the state of the Company’s affairs and to explain its transactions.

The books of account shall be kept at the Office, or, subject to

section 147 of the Act, at such other placo or places as the Directors

:sgl_a]l ti];hiu]s: fit, and shall always be open to the inspection of the
irectors.

139, The Directors shall from fime to time debermine
whether and to what extent and at what times and places and
under what conditions or regulations the accounts and books of
the Company, or any of them, shall be open to the inspection of
members, and ;t0 member (not being a Directior) shall have any

right of inspecting any account or boock or document of the
Oompany except as conferred by the Statutes or authorised by

the Directors or by a resolution of the Company in General
Meeting,

[N Al
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140. Once at least in ever i

L nee at ler very year the Divectors shall
})efon the gompgmy in General Meeting s profit and loss &000111:{{
for the period since the preceding account made up to & date

not more than nine months befor i i
_ ) e such meeting an 'mi
with the requirements of the Statutes. s and in conformity

141. A balance sheet shall be made out in every voar :
laid before the Company in General Meeting, Such b:i‘la,lblggls];;le%
shall contain all such particulars as arve required by the Statutes
and shall be made up as at the date to which the profit and loss
account is made up, and shall be accompanied by or have annexed
thereto a report of the Directors as to the state of the Company’s
affairs (which shall duly comply with the requirements of the
Statutes), a report of the Auditors, such group accounts (if any)
and such other documents as are required by the S{abutes ta
accompany the same or to be annexed theret:,. Printed copies of
all such documents as aforesaid shall, twenty-one clear days at
least before each meeting, be delivered or sent by post to the

registered address of every member, to the Auditors and to every,

holder of debentures of the Company, as required by and subject
to the provisions of section 138 of the Act, and three copies of
each of the said documents shall at the same time be forwarded
to the Secretary of the Share and Loan Department, The Stock
Exchange, London. The Auditors’ report shall he read before
the Company in General Meeting and shall be open to inspection
by any member as required by section 162 of the Act.

AUDIT.

142. Once at least in every year the accounts of the Company
shall be examined, and the correctness of the profit and loss account
and balance sheet ascertained by one or more properly qualified
Auditor or Audifors. ‘

143. The appointment, powers, rights, remuneration and
duties of the Auditors shall be regulated by sections 159 to 162
of the Aect, and any statutory modification, extension or re-
enactment thereof for the time being in force.™.

NOTICES.

144. A notice or other document may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed o such member
at his registered address.

145, All notices directed $o be given to the members shall
with respect to any share to which persons are joinfly entitled be
given to whichever of such persons is named first in the registex
of members, and notice so given shall be sufficient notice o all
the holders of sueh share.

146, Any member described in the register of members by
an address not within the United Kingdom, or any holder of a
ghare warrant who shall from time to time give the Company an
address within the United Kingdom at which notices may be
served upon him, shall be entitled to have notices served upon him
at such address, but, save as aforesaid and as provided by the Act,
only those registered members who are described in the register
of members by an address within the United Kingdom shall be

entitled to receive any notice from the Company.
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Holdar of share 147, The Directors may from time to time require any holder %
rectirod o prod : i : iy ddress as in the
of a share warrant who gives, or has given, an addre )

required to produco
warrant

last preceding Article mentioned, to produce his warrant and to
satisfy them that he is, or is still, the holder of the share warrant

- in respect of which he gives or gave the address.

Servico of notices 148. Any summons, notice, order or other document required

on Company to be sent to or served upon the Company, or upon any officer .
of the Company, may be gent or served by leaving the same or
sending it through the post in a prepaid registered lettier addressed
to the Company, or to such officer, at the Office.

Whon sorvi -9 149, Any notice or other document if served by post shall

offeated be deemed to have been served on the day following that on which
the letter containing the same is put into the post, and in proving
such service it shall be sufficient to prove that the letter containing
the notice or doecument was properly addressed and put into the
post office as & prepaid letter ox prepaid registered lotter as the
case may be.

(Slg;;';“’ o 150. Any notice or other document served upon or sent
bmkn?pt ‘ to auy member in accordance with fhese Arbicles shall, notwith-
mombers gtanding that he be then deceased or bankrupt, and whether

the Company have notiee of his death or bankruptey or not, be -
deomed to be duly served or sent in respect of any shares held
by him (either alone or jointly with others) until some other
person Is registered in his stead as the holder or joint holder of
such shares, and such service or sending shall be a sufficient service
or sending on or to his executors, administrators or assigns and
all other persons (if any) interested in such ghares.

WINDING UP.

Distributicn of 151. If the Company shall be wound up the Liquidators
e (whether voluntary or official) may, with the sanction of an
Bxtraordinary Resolution, divide among the members in Specie
any part of the assets of the Company and may, with the like
sanction, vest any part of the assets of the Company in trustees
upon such trusts for or for the benefit of the members or any of
them as the Liquidators with the like sanction shall think fit. Any
such resolution may provide for and sanction a distribution of
any specific assets amongst difforent classes of members otherwise
than in accordance with their existing rights, but each member
shall in that event have o right of dissent and other ancillary rights
in the same manner as if such resolution were a Special Resolution
passed pursuant to section 287 of the Act.

INDEMNITY.

Indernity 152, Rvery Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the Company
against all losses or liabilities (including any such Lability as is
mentioned. in paragraph (b) of the proviso to section 205 of the
Act), which he may sustain or incur in or about the execution of
his office or ofherwise in relation thereto, and ne Director or other
officer shall be liable for any loss, damage or misfortune which
may happen o or be incurred by the Company in tho execution
of the duties of his office or in relation theveto. Bub this Article
shall only have effeet in so far as ils provisions are not avoided .
by the said gertion.
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1. The name of the Company is “ JomN GARDNER
{LowpoN) Lrrep.” .

2. The registered office of the Company will be situate
in England. '

butb subject as to modifications or alterations agreed
on before the Statutory Meeting to the approval of
such meeting, an agreement in the terms of the draft
agreement which has been prepared and is expressed
to be made between John Tdwin Gardner, Percy
Toulson Gardner, Charles William Gardner and
Farold Leslie Gardner of the first part, The Falstaff
Limited of the second parb, John Gardner
-’ . (Wilkinson’s) Limited of the third part, John
; Gardner (Groom’s) Limited of the fourth part, and
! this Company of the fifth part, and which has been

. & subseribed by Cecil Marmaduke Guest a Solicitor of
the Supreme Court with a view to its identification,
and to carry on, develop and turn to account the
businesses of hotel and restaurant proprietors,

e,

\ 3. The objects for which the Company is esbablished are— Objeots

(A) To enter into and carry into effect, with such (if any) Cany into offoct
modifications or alterations as may be agreed npomn, “swecment dute

wholesale and retail dealers in fish, meat and - ‘G)

provisions, laundry proprietors and other businesses,,
and the properly and assets comprised in that?

agreement. Y

(B) To carry on the business of hotel, restaurant, cafq, ity o euuBs
Wi 61
Kéopers

tavern, beer house, refreshment room, and lodging..
house keepers, licensed victuallers, refreshment con-
i tractors, cabterers, proprictors of motor and other
iggd vehicles, garage proprietors, job masters, livery
stable keepers, hairdressers, perfumers, chemists,
proprictors of clubs, baths and dressing rooms,
tobacco, cigarette and cigar merchants, agents for

~

AN J panies and organisations, entrepreneurs, theatical
\

- 5 Y -
AP T a0 b L. .
| T e frimg
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b

railway acrial shipping and ofher transport com-
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a8 Laundry
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"l'o provide
ontorteinments and
equip buildings

iv

and other box office proprietors and to receive
money valuables and other goods of all kinds on

deposit and for safe custody and to carry on all @ -

kinds. of agency business.

(0) To carry on business as general and co-operative

store keepers, and proprietors of multiple and other
shops for the supply of provisions, both solid and
liquid, and other goods and commodities and as
wholesale and retailer dealers in, and exporters, and
importers of such provisions, goods and commodities,
and in particular to carry on business as butchers,
bakers, confectioners, poulterers, fishmongers, ice
merchants, flovists, dealers in and producers of,
milk, cream, butter, cheese, eggs, fruit and
vegetables, farmers, grecngrocors, grocers and off-
license holders and general provision merchants,
dairymen, yeast dealers and grain sellers, and dealers
in jam, pickles and preserved provisions of every
description and as warehousemen.

(b) To carry on the business of meat salesmen in all

its branches, both wholesale and retail, and ag

importers and exporters of and dealers in meat,

live and dead sheep and -cattle, cafitle rearers,

sheep farmers, stock owners and breeders, graziers,

pelt-mongers, tanners, dealers in hide, fat, tallow,

grease, offal and other animal produets and manu-

facturers of and dealers in preserved meab, and fo

erect, acquire, equip, maintain, and operate or lef -
abattoirs, refrigerators, freezing houses, warehouses

and other buildings and conveniences.

(8) To carry on business as wine beer and spirit
- merchants and as importars and exporters of and

dealers in, bottling wholesale aud retail, liguors of

every description and as manufacturers of and L

dealers in acrated, mineral and artificial waters and

other drinks, and as brewers, malisters and

distillers.

(F) To carry on business as contractors, house decorators

builders, sanitary engineers, elecirical engineers, gas

fitters, anctioneers and land house and estate agents. fm:
(&) To earry on the business of a steam and general

laundry and to wash, clean, purify, bleach, wring,
dry, ivon, colour, dye, disinfect, renovate and prepare
for use all articles of wearing apparel, houschold,
domestic and other linen and fabrics of a}l kinds.

() To provide all kinds of eonveniences, entertainments,

amusements and recreations for customers and
others, and generally to carry on business as caterers
for and producers of entertainments, sports and
amusements of every description and to provide
and equip halls and other rooms, buildings, gardens

and other places for public meetings, exhibitions, @? W

concerts, lectures, theafrical and ecinems perfor-
manees, and other entertainments, sports, recrea-
tions, and for clubs, shops, offices, flats, residences
and such other purposes, public or private, as the
Company may think fit,

L

A
¢
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(1) To acquire, construct, equip, maintain and carry on Tomaintain
factori n "ol a ) d off f Enotories, ote.
actorles, stores, warehouses, depots and offices for
the preparation, manipulation, Manufacture, storage,
distribution and dealing with, goods dealt in by gudtowmryon

‘DUSMOES U8 earriers

the Company and other goods and to carry on the
business of carriers and transport agents in all its
branches.

(1) To refine, brepare, manufagture, grow, buy, sell, Lo manufacture,

import, export, manipulate and deal in provisions ***

of all kinds and other goods, commodities, and

material usually dealt in by persous engaged in any

of the said businesses or which may be required for

equipping the property of the Company or the other

purposes of any of the said businesses or may seem

capable of being profitably dealt with in conneetion

therewith,

(X} To carry on any other trades, professions or businesses

generally whether wholesale, retail, or manufac-
turing, or otherwise, which may scem to the
Company capable of being conveniently carrvied on
in connection with the above, or calculated, directly
or indirectly, to enhance the value of or render
profitable any of the Company’s property or rights
or to develop or increase any branch of the
Company’s business.

(L) To purchase, take on lease or in exchange, hire or Aoguiro lands,
otherwise acquive and hold for any estate or interest, "ings ote.
any lands, buildings, easewments, rvights, privileges,
concessions, machinery, patents, plant, stoek-in-
frade, and any real and personal property of any
kind necessary or convenient for the Company’s
business.

(p) To erect, construct, lay down, enlarge, alter, equip Eroot buildings, &o,
and maintain any buildings, works and machinery
necessary or convenient for the Company’s business.

() To borrow or raise or secure the payment of money Borrow monoy and

for the purpose of the Company’s business, and jous s ohargo

", with a view thereto to mortgage and charg: tha on undertaking, &o.
undertaking and all or any of the real and Ppersonal
property, present or future, and all or any of the
uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount

debentures or debenture stouk, payable to bearer or

otherwise, and either permanent or redecmable, and -

collaterally or further to secure any securities of
the -Oompany by a trust deed or other assurance,

(0) To issue and deposit any securities which the Issuu_;z_nd doposit
Company has power to issue by way of mortgage oot
t0 secure any sum less than the nominal amount of
such securities, and also by way of securiby for the
performance of any contracts or obligations of the
Company. ‘

(P) To receive money on deposit or loan upon such ferms kecsivo doposits

A X \ y dl d
as the Company may approve, and to guarantee the ggm.;;;;gg Tobts

debts and contracts of customers and others. and contractg

BRI s vy - Amiepe p e
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(Q) To make advances to customers and others with or
without security, and upon such terms as the
Company may approve, and generally to act ar @
bankers for customers and others. :

(r) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependants or connections of such persons, to
establish and maintain or eoncur in establishing and
maintaining trusts, funds or schemes (whether con-
tributory or non-contributory) with a view to
providing pensions or other henefits for any such
persons as aforesaid, their dependants or connections,
and to support or subscribe to any, charitable funds
or institutions,-the support of which may, in the
opinion of the Directiors, be calgulated directly o1
indirectly o Lenefit the Company or its officers or
employecs, and 6o institute and maintain any club
or other establishment or profit sharing scheme
calcwlated to advance the interests of the Company
or its officers or employees. :

(s) To make, accept, endorse and execule promissory
notes, bills of exchange and ofther negotiable
instruments.

(T) Mo invest and deal with the moneys of the Company
not immediately required upon such securitics and in
such manner as may from ftime to time be
determined.

(U} To pay for any property or rights acquired by the
Company, either in cash or shaves, with or without
preferred or deferred rights in respect of dividend or
repay ment of capital or otherwise, or by any securities
whica the Company has power to issue, or partly in
one mode and partly in another, and generally on
such termg as the Company may determine.

(v) To remunerate any person or company for services
rendered or to be rendered in placing or assist-inr@,
to place any of the shares or debonture capital oxr -
other securities of the Company, or in or about the
formation or promotion of the Company or the
conduct of ity business, and to pay the preliminary
expenses of the Company.

(w) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or other-
wise, or in shares of any company or corporation
with or without deferred or preferred rights in respect
of dividend or repayment of capital or otherwise, or
by means of a mortgage or by debentures or debel:%?(‘?
ture stock of any company or corporation, or partly J
in one mode and partly in another, and generally on
such terms as the Company may determine, and to
hold, deal with or dispose of any consideration so
received.
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(X) To enter into pPartnership or any arrangement fop
sharing Profits, union of interests or co-operation
Wwith any ctompany, firm or person carrying on or
Proposing to CarTy on any business within the objocts
of this Compa.ny, and to acquire and hold shares,
stock or seeuritios of any such company,

(Y) To establish or Promote or concur in establishing or
bromoting any “othep company whose objects ghall
Inelude the acquisition angd taking over of g]] op
any ol the assets ana liabilitios of or shal] be in any
manner caleulated to advance directly or indirectly
the objects orp Interests of this Company, and to
acquire and hold shares, stock or securities of ang
guarantee the baymont of any securities issued by
or any other obligation of any such company,

(z) To burchase or otherwise acquire and undertalke all
Or any part of the business, property and transactiong
of any person or Company carrying on any businesg
which this Company ig authorized to carry on, or
DPossessed of Property suitable for the Purposes of
this Company,

(A4) To sell, improve, manage, develop, turn to aceount,
exchange, let on rent, royalty, shave of profits or
otherwise, grant liconces, casements and other rights
in respect of, and in any other manner deg] with or

Ispose of the undertaking of the Company or an
part thereof, or all or any of the broperty for the
time being of the Company, and for any considera-
tion, whether in cash or in shares (Tnlly or partly
paid), debentures, debenture stoclt op other interosts
I or securities of any company or otherwise,

(BB} To amalgamate wigh any other company whose
objects are or include objects similar to those of thig
Company; whether by sale or purchase (for fully or
Partly paid shares or otherwise) of the unde; baking,
subject to the liabilities of this op any such other
company as aforesaid with or without winding up
or by purchase (for fully or partly paid shares o
otherwise) of all the shares or stock of any such other
company, or in any other manner, ‘

(cc) To distribute among the members in Specie any
property of the Company,

(DD) To do all or any of the above things in any bart of
the world, and cither ag Drinecipals, agents, trustees,
contractors or otherwise, and eithep alone or in
conjunction with othors, and either by or through
agents, sub-contractors, trustees op othorwise,

(EE) To do all such other things as are ineidental or
condueive to the ahove objects or any of them,

4. Theliability of the members is Himited,

[
B. The share capital of the Company is £250,000, divided
into 100,000 cumulative proference shares of £1 each and 300,000
ordinary shares of 10 shillings ecach.

&
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The rights and privileges for the time being attached to the
said preference shares or to any other class of shares for the time
being forming part of the eapital of the Company, may from tims
to time be elfected, modified, doalt with wr abrogated with such
sanction as is provided by the Articlez of Association registered
herewith but not othorwise subject to any special rights and
privileges for the time being attached to existing shaves, any now
shares from time Go time to be created, may from time to time be
issued with any such guarantee or any such right of preference,
whether in respect of dividend or of repaymert of eapital, or both,
01 any such other special privilege or advanbage over any shares
proviously issued or then abous to be issuod or at such a premium
or with such deferred rights as tompared with ay other shares
previously issued, or then about to be issued, and with any special
right or without any right of voting, and generally ~n such terms and
subject to such conditions and provisions as may from time to
time he determined.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into o 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.

Number of Shares

NAMES, ADDRESSES AND DESCRIPITONS OF SUBSCRIBERS taken by oacl
ubseriber

JOHN EDWIN GARDNER, 113 Thurlow Park One
Road, 8.I2.21, Restaurant Propriefior.

PERCY TOULSON GARDNER, 3, St. Aubyn’s One

~ Mansions, Hove, Sussex, Restaurant
Proprietor.

CHARLES WILLIAM GARDNER, 10, Wellington One
Court, Knightshridge, Restaurant Proprietor.

HAROLD LBSLIE GARDNER, Adelaide One
Mansions, Tove, Sussex, Restaurant
Proprietor.

HENRY A. BARTHORP, 12, Ranelagh Avenue, One
Hurlingham, 8.W.8, Gentleman, .

H. 8. RAMSDEN, 120, Drakefield Road, Tooting One
Common, 8. W.17, Genftleman.

HAROLD BURGESS, 127, Albert Road, South One
Norwood, 8.E.25, Solicitor’s Clerk. -

Dated this 19th day of Octiober, 1928,

Witness to the above Signatures -
HENRY W. FARRIS,
5, Lincolns Inn Tields,

London, W.0.2, :
Clerk to Messrs, A, I, & R. W, TWEEDIE.

Certified to be a true copy of the Memorandum as altered by &
Special Resolution on Monday, 29th September 1952.

e

For and on behalf of,
JOHN GARDNER (LONDON) LTD.,

Dirvegtor and Seare tary.
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THE COMPANIES ACT 1948
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" {diwided, .or Converted into Stock, or of the Re-Conversion into Shares of Stock,
“ speviiving the Stock so re-converted, or of the Redemption of Redeemable Preferonce

Hharcs or of the Oancellation of Shares (otherwise than in connection with « redaation

,t)ish;:e:_s‘é capital under Section 66 of the Companies Act, 1948).

Pursuant to Section 62.
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TO THE REGISTRAR OF COMPANIES, -
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i John. Gardner (Tondon) LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,
‘ . »

S
o
g
that g
£
| E
2
oy .o ) 43
with effect from 19th June 1956, each Ordinary Share of . - E
. ! 7]
10/~ of the Company, whether issued or unissued, is. ' - g
divided into two Ordinary Shares of 5/- sach 'é
B
e ; £
o ¢ I S
\ I e
! L E
o %‘ '
L ! A é ’ | -a
' g
L8
: l.
H
e
e o ‘ >
> (S’i_(matwe) ‘ W
R o . 0
(State whether Director, or Secretary) Brreptonf ani %Fr .
1056

Dated the_da.fomn day of //‘w—uy/
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AT an BXTRAORDINARY GENERAL MEBETING of ’sh‘e«‘Compamy‘,*heId-‘—‘

N 2333 7

Sy )
< The Companies Act 1948.

COMPANY LIMITED BY SHARES.

Ordinary and Special Regoluiions

oF

JOHN GARDNER (LONDON) LIMITED

Eigooou

Passed 23rd May 1956.

{12 JUNTERE

Bridge House, London Bridge, Londen, S.E.1, on Wednesday, 23rd

May 1956, the following Resolutions, numbered 1, 2 and 3 were

Iiassed as Ordinary Resolutions, and Resolution number 4 was

passed as o Special Resolution of the Company.

aze s

(1) That the capital of the Company be and is hereby
inereased from £250,000 to £500,000 by the creation and addition
of 500,000 Ordinary Shares of 10s. each.

(2) That the sum of £50,000 standing to the credit of the
Company’s General Reserve be capitalised to the intent that
the same be appropriated as capital to and among the members
of the Company holding the Ordinary Shaies of the Company
according to the registers at the close of business on 27th April
1956, on the footing that the same be not paid in cash, but be
applied on behalf of the members aforesaid in paying up in full
100,000 Ordinary Shares of 10s. each in the capital of the Company,
and that such shares so paid up be distributed among the said

. holders of Ordinary Shares as to one Ordinary Share of 10s. for

every three Ordinary Shares of 10s. held by them respectively,
the Directors having full powers to make such provisions as they
thinlk fit to deal with any fractions arising on such distribution.

(3) Thut on and from 19th June 1956 each Ordinary Share
of 10s, in the Company, whether issued or unissued, be sub-
divided into two Ordinary Shares of 5s. each,

SPEOIAL RESOLUTION

(4) That upon Resolution No. (3) above becoming effective,
the voting rights atfaching to the Ordinary Shares be varied so
that in case of & poll every member holding Ordinary Shares shall
have one vote for every two Ordinary Shares of 5s. each held by
him, and Article 75 of the Articles of Association shall be rcad and
construed accordingly.

cﬁm@s W. GARDNER, S
* . . ® “:\*

Chair mcgn “”Lé L
8,1..8.8,~~11927228-21608 X;)
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@ . Nore.—This notice and a printed copy of the Resolution suthorisiug the incroase must be
‘ filed within 156 days after the passing of the Resolution. If default is made the
Company and every officer in default is liablo to & default fine (sec. 63 (3) of the Act).

Prezented by

 WORSYTE. KEBMAN. & PHILLIPS

A3, Mansfield Streeby ..

_,_jf;ETVJ'Zﬁ‘M.§4~T .
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) The Solicitors’ Law Stationery Society, Limited,
22 Chancery Lane, W.G.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Street, SW.l; .
15 Hanover Street, W.1; 55-59 Newhall Street, Blrmingbam, 3; 19 & 2% North John Street, Liverpoot, 23
28-30 John Dalton Street, Manchester, 2: 75 St. Mary Street, Cardiffs and 157 Hope Strect, Glasgow, G.2.
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To THE REGISTRAR OF COMPANIES.

John Gardner (London)

. Limnited, hereby gives you notice, pursuant to

"Section 63 of the Companies Act, 1948, that by a * Ordinary.

Reéol_ution of the Company dated the . .23rd . ... day of.....May. 19.56.

the Nominal Capital of the Company has been increased by the addition thereto of

| -‘.k-_hf_a‘ sum of £.. .2.50,0().0,.. v e+ e+ e . DGYODA the Registered Capital

of £250,,000

The ad(iitional Capita)l is divided as Collows :—

Nuthber of Shares Class of Share N(;ang:;ﬂ %‘Eg:::b

500,000 . Ordinary 10/~

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

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

'
L
.

ranking pari passu in all- respects with the exlstlng
Ordlnary Shares oi‘ the Company

{ja 5!

*«*If any of the new shares aro Preference Shares stale whether they are redeemable or uot;é
Sgnature. ... ot vINATNAAGe S
State whether Director
or Secretary

Dated the...8@4ms _day of. T 1

Note.—~This marg@;is reserved for binding and must not be written acroSs@‘

&
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Vumber of} 2304.33(¢ (p Form No, 26a
lompany ' 7

THE STAMP ACT 1891

(54 & 55 Vior., Om. 39)

COMPANY LIMITED BY SHARES

John Gardner (Tondon)

LIMITED .
‘ | 1
Pursuant to Section 112 of the Stamp Act 1891 as amended by, Section

the Finance Act 1899, by Secticn 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933. B

Y

NOTE.—The Stamp duty on an inercase of Nominal Capital is Ten Skillings for
every £100 or fraction of £100.

Vs Statement Is to be filed with the Notice of increase which must be filed
pursuant to Section 63 (l) of the Companies Act 1948, If not so filed within
15 days after the passing of the Resolution by which the Capital is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the

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

Sregented by . Y

'r"\\ -

- .

. #‘%,‘-.,ﬂ
Ca T

¥ .

Forsyte. Xerman & Phillips T RN

RN
RS

11, Mansfield Street, London, W.l. L JURE 1oRe

remrear— e ——
1R T D —— n—

The Solicitors' Law Stationery Soclety, Limited.
- 24 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
L/ Hanover Street, W.1; 55.59 Newhall Street, Blrmingham, 3 ; 19 & 21 North John Street, Liverpool,2;
;=30 John Dalton Streety Manchester, 27 75 St. Mary Street, Cardiff; 157 Hope Street, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

¥2807.5-1-56 Companies 6B
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THE NOMINAL CAPITAL &

OF

o

John Gardner (London) ___Limited

.

“has by a Resolution of the Company ) dated

23rd_May. 1956__ been increased by

the addition thereto of the sum of £.250,000

)

divided into —

& and must not be written acro.s

500,000 Qrdinary. Shares of.._10/-___ each

Shares of : each

beyond the registered Capital of _£250,000

Note.—This margin is reserved for bindin

. o
Signature L"”’V""W S

(State whether Director or Secretary) /(Wa,/ w/dew;?

Dated the.. ol day of M/;/ 1056
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Conreanies Acts 1929 1o 1948

COMPANY LTMITED BY SHARES

Grdinary and Special Resolution

orF

JOHN GARDNER (LONDON) LIMITED

LPassed 20th March, 1961

Ar an Exmm&oﬁbfmmy GENERAL MzEnrive of the Company duly
convened and held at Bridge House, London Bridge, London,
8,1, on Monday, the 20th day of March, 1961, the Resoclution
No. 1 below was passed as an ORDINARY RUSOLUTION and the

Resolution No. 2 below was passed as a Srroran REsonutrox.

ORDINARY RESOLUTION.

1. “That the capital of the Company be increased &o

£1,100,000 by the creation and addition of 2,400,000 Ordinary

Shares of 5s. each.”

SPECIAL RESOLUTION.

I
2. “That the Articles of Association of the C 'm
amended by deleting Article 108 and substituting thier
following new Article -

108. The Ordinary Nirectors may borrow o rai
from t'rde to time for the purposes of the Company or 3&ure
the payment of such sums as they think fit, and may

- secure the repayment or payment of any such sums by
mortgage or charge upon all or any of the property or assets
of the Company, including its uncalled or unpaid eapital,

AM

("!"




2

or by the issue of debentures (whether at par or at a discount
or premium) or otherwise as they may think fit, The

Ordinary Directors shall restriot the borrowings of the

Company and excroise all voting and other rights or
powoers of control exercisable by the Company in relation
to its subsidiary companies (if any) so as to secure that the
aggregate amount for the time being remaining undischarged
of all moneys borrowed by the Company and/or any of its
subsidiary companies (exclusive of moneys borrowed by the
Company from and for the time being owing to any such
subsidiary or by any such subsidiary from and for the time -
being owing to the Company or another such subsidiary)
shall not at any time without the previous sanction of
an Ordinary Resolution of the Company exceed from time
to time an amount equal to twice the aggregate of the
issued and paid up capital of the Company with its Reserves
as shown by the Consolidated Balance Sheet of tho Company
and its subsidiaries. No lender shall be bound to see that this

- limit is observed. Debentures may be isstted upon such

terms and conditions and may confer upon the holders
théreof such lawful rights and privileges as the Directors
shall think fit, and may be secured by a trust deed or other

security.” C)

Chairman,
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- “fbis Statement Is to be filed with the Notice of Increase which must be filed
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Number oj] 234336 f 83 Form No. 26a

Company C.(,ts:»\
(L
THE STAMP ACT, 1891 -

(64 & 55 Vior., CH. 39)

o

COMPANY LIMITED BY SHARES

Statement of Inerease of the Fominal Capital

OF
o JOHN GARDNER (LONDON)
LIMITED
Pursuant to Section 112 of the Stamp Act, '%91, as amended by Section 7 of “L

the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and E
. ‘ Section 41 of the Finance fct, 1933. ‘ '

| E

-NOTE.—~The Staw\ap duty on an increase of Nominal Oapilal is Ten Skillings for .~ -
every £1.00 or fraction of £100, .

Fa

pursuant to Section 63 (l) of the Companies Act, 1948. If not so filed within-
|5 days after the passing of the Resoluticn by which the Capital is increased,

. interest on the duty at the rate of 5 per cent. per annum from the date o
i passing of the Resolution is also payable, (Section 5 of the Revenue_icf .

IR

N

Fresentod by

\

%
%
2

Forsyte, Kerman & Phillips,
11, Mansfield Street,

\

-~

Tondon, W.1l.

[y——Y
e
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The Solicitors’' Law Statlonery Soclety, Liraited, . 1
22 CGhancery Lsne, W.G.Z{ 3 Bucklersbury, I.C4; 49 Bedlord Row, W.C.1; 6 Victoria Street, S.W.1; %
15 Hanover Street, W.1; 56.59 Newhall Street, Bivmingham, 3 ; 31 Charles Streot, Gardiff; 19 & 21 North o \ '9_ . .
John Strect, Liverpool,2;  28-30 John Dalton Street, Manchester, 2; 157 Hope Street, Glasgow, C.2, Y .
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THE NOMINAL CAPITAL

OF

JOHN GARDNFR (LONDON) _Limited

has by a Resolution of the Compapy dated

20th Maron 196_L. been increased by

" the addition thereto of the sum of £600,000

divided into :—

2, 400,000 — Shares of __5/-4. __each

beyond the registered Capital of.£500,000

Signature

)
(:State whether Direclor or Secretary) Auitt ot pot Atins t;‘j

Dated the 2']/""‘/ day otz 106.4.2

Shares of- each |

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

"
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& THE COMPANIES ACT, 194

o i Fotite of Fruvease in Nominal (!Eapita

Pursuant to section 63

-
- Tnsert the -
l 1 Fame 4
I ot .
e o, the JOHN GARDNER (LONDON)
j Jampany -
. ; - LIMITED et
I}\ i o N ﬁ ' .
| ;
e : '
? !
5 ‘i ~
l\ ‘ Noze.—This Notice and & printed copy of the Resolution suthorising the increase must be -
: : filed within 156 days after the passing of the Resolution, If default is made the - T
@ o - Company and every officer in defauls is liable to a default fine (sec. 83 (3} of the Act). -
A filing fee of Bs. is payable on this Notice in addition to the Board of Trade
Registration Tees (if any) and the Capital Duty pn.yable on the inerease of Capital,
(Seo Twolfth Schedule to the Act), :
Pré;/;ffented by
& % Forsyte, Kerman & Phillips,

11, Mansfield Street,

London, W.l.

T P PO e vy oA S A ———.

The Solicitors’ La;y étatlo';ugy l‘?oc‘}etﬁr, Lxr;x{}%ﬂj\(& V;E-s 1
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To THE REGISTRAR OF COMPANIES.

John Gardner (London) Timited, hereby gives you notice, pursuant to
& Osdinary”, Section 63 of the Companies Act, 1948, that by an* _Ordinary
“Exbtra-
“Epeciam " Resolution of the Company dated the 20th dayof _ March 1961

" the Wominal Oapital of the Company has been increased by the addition thereto of

the sum of £600,000 beyond the Registered Oapital
of £ 500,000 '

The additional Capital is divided as follows :—

. ‘ : Nominal amount
’L Number of Shares Qlass of Share of each Share

2,400,000 Ordinary 5/-Q.

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

. .~ subject to which the new shares have been, or are o be, issued are as follows :—
Save that they do not- carry the right to participate in
the final dividend to be declared in respect of the year

ended 30Lth September, 1960, they will, when fully paid,
renk pari passu with the exisgting Ordinary Shares. '
’

"W
~

e e ‘-—‘:v:v‘wrmr—‘v -—-..-.—-,.?,"—. —— o
T

RSPy VRS S —

s, * If any of the new sharvcs are Proference Shares state whether they are redecmable or nat.

bt : : ! ' /
Signature

E]

Slate whether Dircctor} WVLMW Ma_.l/ )

or Secretary N

Dated the...: - Z"!,W day of Mo 1961

™

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

-3
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COMPANY LIMITED BY SHARES GF

GOrbinary Regolution

OF

JOHN GARDNER (LONDCN) LIMITED

Passed 8th May, 1963

convened and held at Bridge House, London Bridge, London, S.E.1,
on the 8th May, 1963, the Resolution set out below was passed
as an ORDINARY RESOLUTION of the Company:—

ORDINARY RESOLUTION

“That the capital of the Company be increased from
£1,100,000 to £1,600,000 by the creation and addition of
2,000,000 Ordinary Shares of 5s. each.”

Lol

OREINAWAY * LonDON * T 3537 I
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THE COMPANIES ACT, 1948 J
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e Fotire of Increase in Pominal Capital

il

inert the
Name

- af the

Jampany
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Pursuant to section 63

John Gardner (London)

’ Presented by
@ , — Porsyte, Kerpan & Phillips. .

LIMITED

filed within 15 days after the passing of the Resolutio “default is made the
Company and every officer in default is liable to a default fine (seo. 63 (3) of the Act).

A filing fee of Bs. i payable on this Notice in addition to tho Board of Trade
Registration Feos (if any) and the Capital Duty payable on the increase of Capital,
(See Twelfth Scheduls to the Act).

11, Mansfield Sireet

London W,1l.

e

W.1; 55-59 Newhail Street, Birminglham, 3; 31 Gharles Streot, Cardiff: 19 & 21 Nor
l"f’,i;,“nngt'ﬁ:‘,?f{?ﬁﬁ}pool', 2; 28-30 John Dnlton'Street, Mmmlics’tcr, 2; and 157 Hop’n Street,'Glnsgow, .2,

F0743,22-6-02

The Sollcitors’ Law Stationery Soclety, Limited U‘
42 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.O.1; 6 Victorla Street, S,W.1;
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To THE REGISTRAR OF COMPANIILS.

John Gardner {London)

Limited, hereby gives you notice, pursuant to

W B Section 63 of the Companies Act, 1948, that by a z*__Ordinary

ordinary”, or

e Resolution of the Company dated the____ 8th __day of___May 196 2.

the Nominal Oapiial of the Company has been increased by the addition thereto of
the sum of £500,000 beyond the Registered Capital
of £1,100,000

The additional Capital is divided as follows :—

. Number of Shares , Cless of Share f Ng?ggg‘]i gl;;::;m
2,000,000 Ordinary DE.
* ]
PR i

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

b

to rank (subject to the terms of issue) pari pessu in all

respects with the existing issued share capltal of the |

Company.

*+* If any of the new shares are Preference Shares state whether they are redeemable or not,

Signature

N
itroond=itor I)iraotor}

%eoretary

Dated the Ll day of...... 9Y . 1963

Note.—Thisgmargin is reserved for binding ‘and must not be written across

&
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Oompany afie rreferaas” roamssmaccmmme e rcomn & mezece
THE STAMP ACT,
(54 & §5 Vior., On. 39)
»
COMPANY LIMITED BY SHAR
s 0 y :
sxtatement of Increase of the Pominsd Capital
oF .
? John Gardner s mdom) T ]
LIMITED . ’ )
Porsuant to Section 112 of the Stamp Act, 13 g~’=‘"~\~a.; nded 45 A
the Finance Act, 1899, by Section 39 ufr T Al
Section 41 of the Fingutal
HOLE.—The Staﬂ}) duty on an increase of Nomim TN
g every £100 or fraction of £100.
b This Statement Is to be filed with the Notice of Increase which must be filed

o

puUrsuant to. Section 63 (1) of the Companies Act, 1948. If not so filed within -
15 days after “\:‘i‘ie\passing of the Resolution by which the Capital is_jagreased, |
& ~ interest on the d;uty at the rate of 5 per cent. per annum from
- passing of the Resolution is &lso payable. (Section 5 of th

v Presented by

__Yorsyte, Kermen & Phillips .. ..

11, Mangfield Street

@ London W1, _ pe L

: £ ¢ g
” Lo &

B e = 2 ﬁf\\{ T &

The Sollcitors' Law Stationery Society, Limited.
32 Chancery Lane, W.G.2; 3 Bucklersbury, £.C.4; 49 Bedford Row, W.Q.1; 6 Victorla Street, S.W.1;
‘ i5 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Street, CardIff; 19 & 21 Noxth .
John Street, Liverpool, 23 28.30 John Dalton Stroet, Manchester, 2; 157 Hope Street, Glazgow, q,z_w =

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS !
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" Dated the 2.2

. THE NOMINAL CAPITAL

’ or

....... John. Gardner. {London)

Limited

has by a Resolution of the Company dated

e SR WY 1963 been increased by

the addition thereto of the sum of £sw.00.. .

divided into :—

2.’00c;:ooo‘0r‘.inary S%ares of. | 58s each -
t....Shares of- each

” beyond the registered Capital Of £1.100,000__

Si.g'namm KM”““’L‘”J
. ’ . M h
[ Aidlistaeslathgr Divector or Seoretary).

ey Of mu,j 1083

Note—This margin is reserved for biﬁdlng and must not be written acrogs
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THE CoMPANIES AcT, 1948 “

COMPANY LIMITED BY SHARES

Soecial Regolution

OF

JOHN GARDNER (LONDON) LIVMITED

Passed 5th May, 1964

At an EXTRAORDINARY GENERAL MEETING of the Company held at Bridge ;
House, London Bridge, London, S.E.1, on 5th May, 1964, the Resolution set
out below was passed as a SPECIAL RESOLUTION of the ompany " ,T’"—M’_—‘ ';
“\{f (ﬂ&) LTS |j :

SPECIAL RESOLUTION :

2 2 JUL1964 :
“That Article 105 of the Company’s ArtxclE:f Assoc1at10n be ¢

deleted and that there be substituted therefor the following new Article:—

¢ 105. Save as by this Article otherwise provided, the~S&alshall not be
affixed to any instrument except by the authority of a resolution
of the Board, and in the presence of at least one Director and of the :
Secretary or one other Director, and the said Director and the s
Secretary or such other Director shall sign every instrument to
which the Seal shall be so affixed in their presence and, in favour of
any purchaser or person bona fide dealing with the Company, such :
signatures shall be conclusive evidence of the fact that the Seal has :
! been properly affixed. Every Certificate for Shares, Debentures or ‘
' Debenture Stock shall be issued under the seal, but such Certificates
: shall not (save to the extent that the terms and conditions for the
time being relating to any Debentures or Debenture Stock of the
\ " Company require the Certificates therefor to be signed or counter-
signed) be signed or countersigned by any person.’ ”

ﬂ rﬁ-aﬁ by e ““ o v
FoR YTE KE IH‘.’!AN & PRILLIPS, ¢ _JJOHN M. HOWARD,

11 MANSFIZLD STREET, Chairman
| LONDON, W.J

T
T
‘%s

4
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COMPANY LIMITED BY SHARES

Ordinary and Sperial Resolutions

OF

JOHN GARDNER (LONDON) LIMITED

3rd Novemb. REGISTERED

Passed 23rd November, 1964,
- 26 NOV 1964

At an EXTRAORDINARY GENERAL MEETING of {he Company duly————

convened and held at Bridge House, London Bridge, London, S.E.1,

! on Monday, the 23rd day of November, 1964, the Resolution No. 1

below was passed as an ORDINARY RESOLUTION and the Resolution
No. 2 below was passed as a SPECIAL RESOLUTION : -

RESOLUTIONS

1. THAT with a view to the acquisition of the whole of the issued share
capitals of the following Companies namely

Lockhart Group Limited
Herbert Merchant Limited
Liddell Brothers Limited
Lockhart Equipment Limited
Lockharts Butchers Limited
Merchant Service Limited
Summers & Roe Limited

the share capital of the Company be increased to £2,300,000 by the creation
of 2,800,000 new Ordinary Shares of 5s. each and that the Directors be and
they are hercby authorised to issue the said new Ordinary Shares so as to
complete the acquisition of the issued share capitals of such Coempanies as
aforesaid in accordance with the Agreement referred to in the Chairman’s
letter to the Shareholders dated 29th October 1964 and headed “Acquisition
of the Lockhart Group from Trust Houses Limited”.

. 2, Taar the Articles of Association of the Company be altered by
deleting from Article 85 the word “ten” and substituting therefor the worrd
“fifteen”.

é%m{éfl %/: ~
FORSYTE, KERMAN & PHILLIPS,

41, Momsfield Street, LOMDON, W
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OMPANIES Form No, 10
REGISTRATION,

THE COMPANIES ACT,

Pursuant to section 63

1948

Potice of Inrreage in Pominal Capital

Imsert the JOEN_GARDNER.. (LONDON)

REGISTERED

25N0Vioed

R et

Name L.
“of the
'Qompany -
i ~ LIMITED
Norz.~-This Notice and a printed copy of the Resolution authorising the inereaso must be
filed within 16 days after the passing of the Resolition, If default is made the
X Compony and every officer in default is liable to & defoult fine (sco. 63 (3) of the Act).

A filing fee of s, is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increase of Capitel,
(Sec Twelfth Schedule to the. Ast).

v

Presented by

%

| FORSYTE, KERW A & PHILLIPS,

" § HANSFIELD STREET ™
h LONDON, W.1.

#‘A | bt

pusn) i e S
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John Street, Liverpool, 2 28-30 John Dalton Street, Manchester, 23 and 157 Ilope Street, Glasgow, Q.2, N
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To THE REGISTRAR OF COMPANIES.

- JOHN GARDNER (TONDON)

Limited, hereby gives youno tice, pursuant to

";g";";"ﬁ ' Section 63 of the Companies Act, 1948, that by an*___ Ordinary : &
ordinar: ", or
“Spoolal™. " Resolution of the Company dated the.___23ra day of.._Novemher 196.4...

the Nominal Oapital of the Company has been increased by the addition thereto of
the sum of £ 700,000 beyond the Registered Capital
of £..1.600,000 ‘ ,

The additional Capital is divided as follows :—

Nominal amoung
of each Share

2,800,000 Ordinary 5 shillings

~  Number of Shares Class of Share

g and must not be written across

The Oondmons (e.g., voting rights, dividend ughts, winding-up 1‘ights,' etic.)
)“

subject to which the new shares have been‘ or are to be, issued are as follows :—
That they are to rank pari passu in‘all respects with the remain-

ing issued Ordirnary Sheres except that they shall not ranlk for any ecash
distribution dividend or other bonuses op rights in respect of the périod

commencing on the lst November, 1963 ang ending on the 3lat October, 1964,

.

Note.—This margin is reserved for bindin

-

*e* If any of the new sharea nre Preference Shares atato whether they are redcomable or not,

Signature L‘/“""“JL""’A

State whether Dzreotor} XLM&&-J ,M,d,a%\!" o

or Sceretary

Dated the 4&4‘/ day of ﬂW 196.4....

ﬁ
8.
. T
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HE STAMP ACT, 1891
(54 & 55 Vior., Om. 39) 05

COMPANY LIMITED BY SHARES

Statement of Fncrease of the Pominal “

or

JOHN_GARDNER {T.ONDON) _REG%MEDW -....:_m

26NoVioRd |

e —
. 3

LIMITED

e

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

NOTE!—The Stamp duly on an inerease of Nominal Capital is Ten Shitlings fop
' every £100 or fraction of £100. .

~

This Statement is to be filed with the Notice of Increase which must be %l
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
15 days after the passing of the Resolution by which the Capital is Increasgg
interest on the duty at the rate of 5 per cent. per annum from the date of (,
passing of the Resolution is also payable. (Section 5 of the Revenue Act, |9

r—————

Presented by

e FORSYTE,-KERMAY & PHILLIPS,
11, MANSFIELD GIREET, '
LONDON; W T,

—— — em———

The Soliciters’ Law Stationery Society, Limited. .
191-192 Fleet Street, E.C.4; 3 Bucklersbury, B.C.4; 49 Bedford Row, W.C.1; & Victorin Street, S.W.1;

15 Hanover Street, W.1; 55.5¢ Newhall Street, Birmirgham, 3 ; 31 Charles Street, CardiiT; 19 & 21 North Q:?-\
28-30 John Dalton Street, Manchester, 2; 157 Hope Street, Glaggow, C.i{»?g

John Street, Liverpool, 2;
PRINTERS AND PUBLISHERS OF COMPANIES® BOOKS AND FORMS k\‘q‘\
—————— “ . Ql "
G { ’ )
5 -G Companies 6B R L
FI1501,6-1-6% Gy .
R s
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THE NOMINAL CAPITAL

)

JOHN _GARDNER_(LONDON) - -

_Limited

Has by a Resolution of the Company dated

s’ 'aj
_2%zd Novenbes 196« been increased? by

the addition thereto of the sum of £.700,00

divided into —

2,800,000 Ordinary Shares of...5 shillings_eqach
Sheares—o —=egei=
beyond the registered Capital of —_£1,690,000 B

1)

P

W "

o w5
(State whether Director or Seeretary): bereedor pmt /d“"“"'y

f t
N
ot

Signature

ot

Dated the A éé&){ | day of //’/MM ) 156.4_._

tten across

Note—This margin is reserved for binding and must not be wri
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Company No, 234336

A
% ‘&‘m)‘
\1) Ny THE COMPANIES ACT, 1948

COMPANY LIMITED"—];Y SHARES

Sypectal Resolution

OF

JOHN GARDNER (LONDON) LIMITED

Passed 25th March, 1965

At an EXTRAORDINARY GENERAL MEETING of the Company duly'
-convened and held at Bridge House, London Bridge, London, S.E.1. on
' Thursday, the 25th day of March, 1965, the following resolution was passed

: as a SPE¥IAL RESOLUTION :— ‘ §.
RESOLUTION !
That the Artfées of Association of the Company be and they are | .

hereby altered by deleting Article 89 and substituting therefor the

following new Article:

“89. The ordinary remuneration on and after the 1st day of November,
1964, of the ordinary Directors shall be at the rate of £500 per
annum each, and such remuneration shall accrue de die in diem.
The Company may by Ordinary Resolution also vote extra remuner- .

ation to the ordinary Direct 1y ordt
: rﬂ@\lﬁ% '
either for one year or any londer & errod.
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COMPANY LIMITED BY SHARES

Pttty

Sperial  Resolutions

or

JOHN GAKDNER (LONDON) LIMITED

Passed 30th March, 1967.

At an EXTRAORDINARY GENERAL MEETING of the Company heid
at Brown’s Hotel, Dover Street, London, W.1, on Thursday, the 30th
day of March, 1967 the following Resolutions were passed as

SPECIAL RESOLUTIONS of the Company : —

SPECIAL RESOLUTIONS -

1. Tuar the name of the Company be changed to

. ‘b “GARDNER MERCHANT LIMITED”.

’ 2. THar the Articles of Association of the Company be
altered by deleting from Article 85 the words “nor more than
fifteen”.

~JOHN M. HOWARD F.CA,

Chairman.

kS ﬁ/‘ —~ -..ﬁw’\—'e:!-c.-ﬂ-tu.-t/\.&
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‘%; 5 COMPANIES.
REGISTRATION
Reference: C.R. BOARD OF TRADE

COMPANIES ACT, 1948

JOHN GARDNER (LONDON} LIMITED

Pursuant to the provisions of Sub-Section (1) of Section 18 of thé Companies

Act, 1948, the Board of Trade hereby approve of the name of the above-

named Company being changed to ‘ o g gm g T AT

R i P B
A 967
11
GARDNER MERCHANT LIMITED

Signed on behalf of the Board of Trade

this  Tyenry-gEvENTH DAY OF APRIL

ONE THougaNo NINE HUNDRED AND StxTy SEVEN,
ﬁ_;{uﬁwf

: Authorised in that behalf by the
C.60 President of the Board of Trade

6313/360¢ D.183002 10M T.P. 10/66 Gp.638. é}l
4

SE X



|
——

0
N

o T

e T e

= -

e s
o e

Sepvipeie

s A

I .
L s

.. approval of the Board of Trade it has changed its name.

K
~ AF
\W
12 fyore tp e ar Dm0

15 130135) A182730 6m 6/66 SIPAD)L

, C.172

o=/

DUPLICATE FOR THE FILE

Whereas

JOHN GARDNER (LONDON) LIMITED

was incorporated as a limited company under the
CoMpaNiZB Acts, 1908 To 1917,

on the TWENTY=FIFT7H DAY OF QCTOBER, 1928

Ay Phereas by special resolution of the Company and with the .

S Polp therefore 1 hereby certify that the Company is a limited
company incorporated under the name of | '

GARDNER MERCHANT LIMITED

Given under my hand at London, this TWENTY=BEVENTH DAY OF APRIL

C#.f. @@M 3

--------- Assistant Registzet” of Companies.

" OnE Tiousano Ning HUNDRED anp SiXTy SEVEN,

Certificate receiyed by ,
Yisal 1 )
“(-"7’@,“}1\ S, Ir‘l

...................
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_No. 234336 \ \ml'g

THE COMPANIES ACTS 1948 & 1967

SPECIAL RESOLUTI ON

of

GARDNER MERCHANT LIMITED

} (passed 30th January,1969)

f& At an EXTRAORDINARY GENERAL MEETING of the above—-named Company held at

A 166 High Helborn, London, W.C.1l. on Thursday the 30th day of January, 1969
the following Resolutioﬁ was duly passed as a SPECIAL RESOLUTION of the

Company:

h
SPECIAL RESOLUTION /

That the Company céase to be a Public Comp&ﬁi and become a Private Company

and accordingiy that the existing Articles of Association shall no longer

apply to the Company and in l1ieu thereof the Company do adopt new Articles
_ of Association in the form already approved by the Direct;rs and initialled

by the Chairman of the Board of Directors for the purpose of identification.

8

. ,,ﬂ”"x
Dated the 30th day of January, 1969. b bmbA”"":
. D,D. DURBAN
SECRETARY . Jf;!
t13 i M
Presented for filing by: @%?§>

Trust Houses Group Limited,
166, High Holborn,
London, W.C.1.

=,
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THIE COMPANIES ACTS, 1862—1067.

COMPANY LIMITED BY SHARES.

Articles of Hggociation

OF .

SUBSIDIARY COMPANIES OF
TRUST HOUSES GROUP LIMITED

(Adopted by Special Resolutions of the Companics governed hereby.)

I.—GENERAL

1. Theregulations contained in Table “A” of the First Schedule
to the Companies Act, 1948, or to any previcus Act for the regula-
tion of Companies (hereinafter referred to as “Table A”) shall not
apply to the Company, except in so far as they are hereinafter set out
in full ; but the following shall be the regulations of the Company.

2. In these regulations :—

“ the Act  means the Companies Act, 1948.
“ the seal ” means the common seal of the Company.

“ Seeretary ** means any person appointed to perform
the duties of the secretary of the Company.

t the United ICinxdom ” means Great Britain and
Northern Ireland.

“ the Board ” shall mean the Board of Directors for
the time being of the Company.

Expressions referring to wiiting shall, unless the contrary
intention appears, be construed as including references to printing,
lithography, photography, and other modes of representing or
reproducing words in & visible form.

TUnless the context otherwise requires, words, ox expressions,
contained in these regulations shall bear the same meaning as in the
Act or any statutory modification thereof in force at the date ab
which these regulations become binding on the Company.




3. The Company shall he a Private Company within the
meaning of the Act, and accordingly :—

() The Board may, in their absolute discretion and
without assigning any reason, decline to register any
transfer of shares :

(8) The number of the Members of the Company (not
including persons who are in the employment of the
Company and persons who, having been formerly in the
employment of the Company, were while in that employ-
ment, and have continued, after the determination of that
employment, to be Members of the Company) is limited
to 50, but so that, for the purposes of this Article, where
two or more persons hold one or more shares in the
Company jointly, they shall be treated as a single Member :

(c) No invitation shall be made to the public to
subseribe for any shares or debentures of the Company :

(n) The Company shall not have power to issue share
warrants to bearer.

IIL—SHARE CAPITAL AND VARIATION OF RIGHTS

4. Any special rights or limitations previously conferred on
the holders of any existing shares or class of shares in the capital
of the Company at the date of the adoption of these Articles shall
continue in full force and effect notivithstanding the adoption of these
new Articles and as if they appeared herein seriatim.

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

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

6. If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
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whether or not the Company is being wound up, be varied or
abrogated with, the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of the
holdexs of the shaves of the class. To every such separate General
Meeting the provisions of these regulations relating to General
Meetings shall apply, but so that the necessary quorum shall (subject
to the provisions of these regulations as to an adjourned meeting)
be two persons at least holding or representing by proxy one-third
of the issued shares of the class and that any holder of shares of
the class present in person or by proxy may demand a poll. This
Article ‘shall not be read as implying the necessity for .any such
‘consent or sanction in any case in which but for this Article the
object involved could have been effected without it under the
provisions contained in these regulations.

7. The rights conferred upon the holders of the sharcs of any
class issued ‘with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
‘be deemed to be varied by the creation or issuc of furbher shares
ranking ‘pari passu. thereéwith.

'8, The Companymay cxercise the powers of paying commissions
conferred by section 53 d;f the Act, provided that the rate per cent.
or the .amount of the comamsision paid or agreed to be paid shall be
disclosed in the marnuer required by the said section and the rate
of the commission shall not exceed therate of 10 per cent. of the price
at which the shares in respect whereof the same is paid are issued
or an amount equal to 10 per cent, of such price (as the case may be).
‘Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly
in the other. The Company may also on any issue of shares pay such
brokerage as may be lawful.

9, Excepb .as required by law, no person shall be recognised
by the Company as holding any shareupon any trust, and the Company
shall not be bound by or be compelled in any way to recognise (even
whon having notice thereof) any equitable, contingent, fature or
pa: sial interest in any shere or any interest in any fractional part
of & share or {except only as by these regulations or by law otherwise
provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

10. Every person ‘whose name is entered as a Member in the
registor of Members ghall be entitled without payment to receive



within two months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall provide) one certi.
fiente for all his shares or several certificates each for one or more

of his shares upon payment of 2s, 6d. for every certificate after the '

first or such less sum as the Dircetors shall from time to time deter-
mine. Tvery certificate shall be under the seal and shall specify
the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by several

persons the Company shall not be bound to issue more than one .

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

11, If a share certificate be defaced, lost or destroyed, it may be
-renewed on payment of a fee of 2s. 6d. or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of out-
of-pocket expenses of the Company of investigating evidence as the
“Directors think fit.

12. The Company shall not give, whether directly or indirvectly,

and whether by means of a loan, guarantee, the provision of security

or otherwise, any financial assistance for the purpose of or in connec-
tion with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding company
nor shall the Company make a loan for any purpose whatsoever
on the security of its shares or those of its hoiding company, but
nothing in this regulation shall prohibit transactions mentioned
in the proviso to seetion 54 (I) of the Aot.

III.—LIEN

13. 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) called or payable at a fixed timo in respect of that
share, and the Company shall also have a first and paramount lien
on all shares (other than fully paid shares) standing registered in the
name of a single person for all moneys presently payable by him
or his estate to the Company ; but the Directors may at any time
declare any share to be wholly or in part exempt from the provisions
of thisregulation. The Company’s lien, if any, on a share shall extend
to all dividends payable thereon.

14, The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless a sum in respeot of which the lien exists is
presently payable, nor until the expiration of fourteen days after a
notice in writing, stating and demanding payment of such part of
the amount in respect of which the lien exists as is presently payable
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hes been given to the registered holder for the time being of the
share, or the person entitled thereto by reason of his death or bank-
ruptey.

15. o give effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof.
The purchaser shall be rogistered as the holder of the shares comprised
in any such transfer, and he shall not 'be bound to see to the applica-
tion of the purchase money, nor shall his title to the shares be affected
by any irvegularity or invalidity in the procecdings in reference to the
sale. -

16. The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue, if any,
shall (subject to a like lien for sums 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.

IV.—CALLS ON SHARES

17. The Directors may from time to time make calls upon
the Members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at
fixed times, provided that no call shall exceed one-fourth of the
nominal value of the shares or be payable at less than one month
from the date fixed for the payment of the last preceding call and
each Member shall (subject to receiving at least fourteen days notice
specifying the time or times and place of payment} pay to the
Company at the time or times and place so specified the amoun
called on his shares. A call may be revoked or postponed as the
Directors may determine,

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

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

20. If o sum called in respeet of a share is not paid before or
on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at such rate not
exceeding 5 per cent. per annum as the Directors may determine,
but the Directors shall be at liberty to waive payment of such

interest wholly or in part.
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21. Any sum which by the terms of issue of a share becomes
payable on allobment or at any fixed date whether on account of the
nominal value of the share or by way of premium, shall for the
purposes of these regulations be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions
of these regulations ag to payment of interest and expenses, forfeiture
or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

22. The Directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
times of payment.

23. The Directors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the moneys
uncalled and unpaid upon any shares held by him, and upon all or
any of the moneys so advanced may (until the same would, but for

such advance, become payable) pay interest at such rate not exceeding

(unless the Company in general meeting shall otherwise direct)

9 per cent. per annum, ag may be agreed upon between the Directors
and the Member paying such sum in advance.

V.~TRANSFER OF SHARES

24. The instrument of transfer of any share shall be executed by
or on behalf of the transferor and transferee, and, except as provided
by sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the
Act, the transferor shall be deemed to remain a holder of the share

until the name of the transferee is entered in the vegister of Members
in respect thercof.

25. Subject to such of the restrictions of these regulations as
may be applicable, any Member may transfer all or any of his shares

by instrument in writing in any usual or common form or any other
form which the Directors may approve.

26. The Directors may also decline to recognise any insfrument
of transfer unless :~~

(4} a fee of 2s. Gd. or such lesser sum as the Directors

mey from time to time require is paid to the Company
in respect thereof ;

(B) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other
evidence as the Directors may reasonably require to show
the right of the transferor to male the transfer ; and
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(o) the instrument of transfer is in respeet of only
one class of share,

27. 1If the Directors refuse to regisber a transfer they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal.

28. The registration of transfers may be suspended at such
times and for such periods as the Directors may from iyme to time
determine, provided always that such registration shall not be sus-
pended for more than thirty days in any year,

29. 'The Company shall be entitled to charge a fee not exceeding
2s. 6d. on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu of
distringas, or other instrument.

VI—TRANSMISSION OF SHARES

30. In case of the death of a Member the survivor or survivors
where the deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his
interest in the shares ; but nothing herein contained shall release the
estate of a deceased joint holder from any liability in respect of any
share which had been jointly Leld by him with other persons.

31 Any person becoming ~ntitled to a share in consequence of
the death or bankruptcy of a Member may, upon such evidence being
produced as may from time to time properly be required by the
Directors and subject as hereinafter provided, elect either to be
registeret lnmself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the
. Directors sh“l] in either case, have the same right to decline or

" suspend registration as they would have had in the case of a transfer

of the share by that Member before his death or ba,nkruptcy, as the
case may be.

32. If the person so becoming entitled shall clect to be registered
himself he shall deliver or send to the Company & notice in writing
signed by him stating that he so eclects. If he shall elect to have
another person registered he shall testify his election by executing
to that person a transfer of the share. Al the limitations, ~o-trictions
and. provisions of these regulations relating to the right tu transfer
and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or bankruptey
of the Member had not occurred and the notice or transfer were a

transfer signed by that Member.




83. A person becoming entitled to a share by reason of the
death or bankruptey of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not,
before being registered as a Member in respect of the share, be entitled
in respect of it to exercise any vight conferred by membership in
rolation to meetings of the Company :

Provided always that the Directors may at any time give notice
requiring any such person to clect either to be registered himself or
to transfer the share, and if the notice is not complied with within

ninety days the Directors may thereafter withhold payment of all

dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.

VIL—FORFEITURE OF SHARES
34. If a Member fails to pay any call or instalment of & call on
the day appointed for payment thereof, the Directors may, at any
time thereafter during such time as any part of the call or instahment
remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest
which may have accrued.

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

4

86. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may ab any time thereafter, before the payment required by
the notice has been made, be forfeited by a resolution of the Directors
to that effect.

37. A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the Directors think fit, and at any
time before a sale or disposition the forfeiture n:-y be cancelled on
such terms as the Directors think fit.

38. A personwhose shares have been forfeited shall cease to be
a Member in respect of the forfeited shaves, but shall, notwith-
standing, remain liable to pay to the Company all moneys which, at
the date of forfeiture, were payable by him to the Company in
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respect of the shares, but his liability shall cease if and when the
Company shall have received payment in full of all such moneys in
respect of the shares.

39. A statutory declaration in writing that the declarant is a
Dircotor or the Secretary of the Company, and that o share in the
Company has been duly forfeited on a cate stated in the declaration,
shall be conelusive evidence of the faets therein stated as against all
persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be
bound to see to the application of the purchase money, if any, nor
shall his title to the share be aftected by any irregularity or invalidity
in the proceedings in reference to the forfeiture, sale or disposal of
the share.

40. The provisions of these regulations as to forfeiture shall
apply in the ease of non-payment of any sum which, by the terms of
issue of a share, becomes payable at a fixed time, whether on account
of the nominal value of the share or by way of premium, as if the
same had been payable by virtwo of a call duly made and notified.

VIIIL.—CONVERSION OF SHARIS INTO STOCK

41. The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.

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

stock arose.

43. "The holders of stock shall, according to the amount of
stoek held by them, have the same rights, privileges and advantages
as regards dividends, voting at meetings of the Company and other
matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends
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and profits of the Company and in the asscts on winding up) shall be

conferred by an amount of stock which would not, if existing ir

shares, have conferred that privilege or advantage.

44. Such of the regulations of the Company as are applicable
to paid-up shares shall apply to stock, and the words “ share * and
“ shareholder  therein shall include * stock  and “ stockholder .

IX ~—ALTERATION OF CAPITAL
45. The Company may from time to time by Ordinary
Resolution increase the share eapital by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.

46. The Company may by Ordinary Resolution—

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

(8) sub-divide its existing shares, or any of them, into
shares of smaller amount than is fixed by the Memorandum
of Association subject, nevertheless, to the provisions of
Section 61(1)(d) of the Act ;

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

47. The Company mey by Special Resolution reduce its share
capital, any capital redemption reserve fund or any share premium
account in any manner and with, and subject to, any incident
authorised, and consent required, by law,

X.—GENERAL MBEETINGS

48. The Company shall in each year hold & general meeting as
its Annual General Meeting in addition to any other meetings in that
year, and shall specify the meeting as such in the notices calling it ;
and not more than fifteen months shall clapse between the date of
one Annual General Meeting of the Company and that of the next.
Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorporation or in the following year. The
Annual General Merting shall be held at such time and place as the
Directors shall appowi,

49. All general meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.
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50. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Mectings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by Section 132 of the
Act, Tf at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Dircetor
or any two Members of the Company may convene an Extraordinary
General Meeting in the same manner &8 nearly as possible as that in
which meetings may be convened by the Directors.

XI—NOTICE OF GENERAL MEETINGS

51. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenty-one days’
notice in writing at the least, and & meeting of the Company other
than an Annual General Meeting or a meeting for the passing of a
Special Resolution shall be called by fourteen days’ notice in writing
at the least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given,
and shall specify the place, the day and the hour of meeting and, in
case of special business, the general nature of that business, and shall
be given, in manner hereinafter mentioned or in such other manner,
if any, as may be n~-ribed by the Company in general meeting,
to such persons as are, under the regulations of the Company, entitled
to receive such notices from the Company:

Provided that a meeting of the Company shall, notwithstanding
that it is ealled by shorter notice than that specified in this regulation,
be deemed to have been duly called if it is so agreed-—

(o) in the case of & meeting called as the Annual General
Meeting, by all the Members entitled to attend and vote

thereat ; and
iy (B) in the case of any other meeting, by a majority in
number of the Members having a right to attend and vote

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

right.

59. 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.

X11.—PROCEEDINGS AT GENERAL MEETINGS

53. Al business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at
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an Annual General Myooting, with the exception of declaring a divi-
dend, the consideration of the Accounts, Balance Sheets, and the
Reports of the Dircctors and Auditors, the clection of Directors in
the placo of those retiring and the appointment of, and the fixing of
the remuneration of, the Auditors.

94. No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the meeting
proceeds to business ; save as otherwise provided in these regulations
two Members present in person or by proxy or one Member present
in person or by proxy and holding or representing not less than
75 per cent. in nominal value of the shares giving the right to attend
and vote at such meoting shall be a quornm.

55. If within half an hour from the time appointed for the
meeting & quorum is not present, the meeting, if convened upon the
requisition of Members, shall be dissolved ; in any other case it shall
stand adjourned to the same day in the next week, at the same time
and place or to such other day and at such other ime and place as
the Directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed
for the meeting, the Members present shall be a quorum.

56.  Subject to the provisions of the Act, a resolution in writing
signed by all the Members for the time being entitled to receive
notice of and to attend and vote at General Meetings (or being
corporations by their duly authorised representatives) shall be as
valid and eoffective as if the same had been passed at a General
Meeting of the Company duly convened and held.

57.  The Chairman, if any, of the Board of Directors shall preside
as Chairman at every general meeting of the Company, or if there is
no such Chairman, or if he shall not be present within fiftecn minutes
after the time appointed for the holding of the meeting or is unwilling

to act the Directors present shall elect one of their number to be
Chairman of the meeting,

58. If at any meeting no Director is willing to act as Chairman
or if no Director is present within fifteen minutes after the time
appointed for holding the nmeeting, the Members present shall choose
one of their number to be Chairman of the meeting,

o .
59. The Chairman may, w.th the consent of any meeting at

which & quorum is present (and shall if so directed by the meeting)
adjourn the meeting from time to time and fi

no business shall be transacted at any

H
om place to place, but
adjourned meeting other than
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the business loft unfinished at the meeting from which the adjoumn-
went took place. When o meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given asin the case of
an eriginad weeting, Save as aforesaid it shall nob be necessary to
give any notics of an adjournment; or of the business to be transacted
at an adjourned wmeeting,

60. At any general meeting » resolution put to the vote of the
meefing shall be decided on o show of hands unless a poll is (before
or on the declaration of the result of the show of hands) deranded—

{1} by the Chairman ; or

{B) by at least three Members present in person o by
Proxy ; or

{c) by any Member or Members present in person or by
proxy and Tepresenting not less than one-tenth of the total
voting rights of all the Members having the right to vote at
the meeting ; or '

i

(p) by & Member or Members holding shares in the
Company conferring a right to vote at the meeting being
shares on which an ageregate 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. '

Unlessa poll beso demanded a declaration by the Chairman thata
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the Company shali
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such

resclution.

The demond for a poll may be withdrawn.

61. Fxcept as provided in regulation 63, if a poll is duly
demanded it shall be taken in such manner as the Chairman directs,
and the result of the poll shall be deemed 1o be the resolution of the

meeting at which the poll was demanded.

62. 1In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show
of hands takes place or ab which the poli is demanded, shall be

entitled to a second or casting vote.
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63. A poll demanded on the clection of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time as the Chairman of
the meeting directs, and any business other than that upon which a
poll has been demanded may be proceeded with pending the taking
of the poll.

XIII.—VOTES OF MEMBERS

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

65. In the case of joint holders the vote of the senior who
tenders o vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders; and for this
purpose seniority shall be determined by the order in which the names
stand in the Register of Members.

66. A Member of unsound mind, or in respect of whom an order

has been made by any court having jurisdiction in lunacy, may vote,

whether on a show of hands or on a poll, by his committee, receiver,
curafor bonis, or other person in the nature of o committee, receiver
or curator bonis appointed by that court, and any such committce,
receiver, curator bonis or other person may, on a poll, vote by proxy.

67. No Member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

68. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposecs. Any such objection
made in due time shall be rcferred to the Chairman of the meeting,
whose decision shall be final and conclusive.

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

70. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised in
writing, or, if the appointor is a corporation, either under seal, or
under the hand of an officer or attorney duly authorised. A proxy
need not be a Member of the Company.

iy
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71. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed or a
notavially cortified copy of that power or authority shall be deposited
at the Registered Office of the Company or at such other place within
the United Kingdom as is specified for that purpose in the notice
convening the meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poll,
not less than 24 hours before the time appointed for the taking of
the poll, and in default the instrument of proxy shall not be treated
as valid.

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

e Limited

I/We of ,in
the county of , being a Member/Members of
the above-named Company, hereby appoint
of » or failing him,
of s &8 my/our proxy to vote for mefus on my/our
behalf at the [Annual or Extraordinary, as the case may be]
General Meeting of the Company to be held on the
day of 18 , and at any adjournment thereof.

Signed this day of 19 =

73. Where it is desired to afford Members an opportunity of
voting for or against a resolution the instrument appointing a proxy
shall be in the following form or a form as near thereto as circum-
stances admit—

“ Limited
I/We , of,
in the county of , being a Member/Members of
the above-named Company, hereby appoint
of , or failing him,
of » as my/our proxy to vote for mejus on my/our
behalf at the [Annual or Extraordinary, as the case may be]
General Meeting of the Company, to be held on the
day of 19 , and at any adjournment thereof.
Signed this day of 19
*in favour of
against
Unless otherwise instructed, the proxy will vote as he
thinks fit.

This form is to be used the resolution.

*Strike out whichever is not desired.”
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74. 'The instrument appointing o proxy shall be deemed to
confor authority to demand or join in demanding a poll.

75, A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the share in respect
of whioh the proxy is given, provided that no intimation in writing
of such death, insanity, revocation or transfer as aforesaid shall have
been received by the Company at the Office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

XIV.—CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

76.  Any corporation which is a Member of the Company may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting of
the Company or of any class of Members of the Company, and the
person 5o authorised shail be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation
could exercise if it were an individual Member of the Company.

XV.—DIRECTORS
77. Unless and until otherwise determinec by the Company

in General Meeting the number of Directors shall be not less than
two and there shall be no maximum number of Directors.

78. A Dirvector shall not be required to hold any share
qualification.

79.  Any Dircetor may, by writing under his hand, appoint any
other Director or appoint any other person (whether a Member of
the Company or not) to be his alternate, and such appointec while
he holds office as an alternate Direetor shall (subject to his giving
the Company an address within the United Kingdom at which
notices may be served upon him) be entitled to notice of and to
attend meetings of Directors, and in the absenco of the Director
whom he ropresents to vote thereat accordingly : Proviced always
that no such appointment of any person not being a Director shall
be operative unless or until the approval of the Directors by a
majority consisting of not less than two-thirds of the whole of the
Directors shall have been given thereto. A Director may at any
time revoke the appointment of an alternate appointed by him, and
(subject to such approval as aforesaid) appoint another person in his
place, and if a Director shall die or cease to hold the office of Divector
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the appointment of his alternate shall theren pon cease and determine.,
Any revoeation under this Article shall be efifected by notice in
writing under :he hand of the Director making the same, and any
such notice if left at the registered office of the Company shall be
sufficient avidence of such revoeation. /
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$0.  Every person acting as an alternate Director shall be an
officer of the Company and he shall not be deemed to be the agent
of the Director whom he represents. The remuneration of any
alternate Director shall be payable out of the remuneration payable
% the Director appointiug him, and shall consist of such portion of
the Iast-mentioned remuneration as shall be agreed between ihe
alternate Director and the Direcior appointing him.
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81. The Directors’ remuneration shall be ab such rate as the
Compimy in General Meeting may from time to time determine.
The Tirectors may repay to any Director all proper travelling,
hotel @nd other out-of-pocket expenses incurred by him in connection
with the business of the Company.
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82 A Director may be or become a director or other officer
of, or otherwise interested in, any company promoied by the
Company or in which the Company may be interested as a member
or othernise, and no such Director shall be accountable for any
v remuneration or other benefits received by him as a director or
1 : officer of or from his interest in such other company. The Directors
may exércise the voting power conferred by the shares in any other
companj'r heid or ovned by the Company in such manver in all
Tespects as they think fit, including the exercise thereof in favonr
of any resolution appointing them or any of their number directors
or oficers of such other eompany or voting or providing for the
payment of remuneration 10 the directors or officers of such other
company, but a Director may not vote in favour of the exercise of
such voting rights in manner aforesaid on a resolution that he may be
or be abaut Yo become a director or officer of such other company
and as such or in any other manner is or may be interested in the
exercise of such voting rights in manner aforesaid.
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83. The Board shall have power to grant to any Director

f reguired o go abroad or o render any special or extraordinary
L{ service such special remuneration for the services rendered as they
by may think proper.

.

3: 84. A Director may hold any office or place of profit under
; the Company {other than the office of Auditor) in conjunction with

his office as Director and he or his firm may act in a professional
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capacity to the Company on such terms (as to remuneration and
otherwise) as the Board may determine. ‘

XVL~—BORROWING POWERS

85. The Board may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as wecurity for any debt, liability or obligation of the Company
or of any third party.

XVIL.—POWERS AND DUTIES OF DIRECTORS

86. The business of the Compeuy shall be managed by the
Directors,- who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Act or by theze regulations, required to
be exercised by the Company in General Meeting, subject, neverthe-
less, to any of these regulations, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Company in General
Meeting ;.but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been
valid if that regulation had not been made.

87. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of
_/persons, whether nominated directly or indirectly by the Directors,

40 be the attorney or attorneys of the Company for such purposes and,

‘with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these regulations) and
for such period and subject to such conditions as they may think fit,
and any such powers of attorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the Directors may think it and may also authorise any

such attorney to delegate all or any of the powers, anthorities and -
diseretions vested in him.

88. The Company may exercise the powers conferred by Section
35 of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

89. The Company may exercise the powers conferred upon the

Company by Sections 119 to 123 (both inclusive) of the Act iwith
regard to the keeping of a dominion register, and the Directors may
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(8) of the names of the Directors preseni at each
Meeting of the Directors and of any Committee of the
Directors ;

(0) of all resolutions and proceedings at all Meetings
of the Company, and of the Directors, and of Comniittees of
Directors.

93. The Board may cstablish and meaintain or procure the
establishment and maintenance of any non-contributory or contri-
butory pension or superannuation funds for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who arc or were at any time in the
employment or service of the Company, or of any company which
is o subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary company, cr who are or were
at any time Directors or officers of the Company or of any such
other company as aforesaid, and holding any salaried employment
or office in the Company or such other company, or any persons in
whose welfare the Company ov any such other company as aforesaid
is or.has been at any time interested, and the wives, widows, families

. and dependants of any such persons, and also establish and subsidise

or subscribe to any institutions, associations, clubs or funds caleulated
to be for thu.benefit of or to advance the interests and well-being of
the Company or of any such other company as aforesaid, or of any
such persons as aforesaid, and make payments for or towards the
insurance of any such persons as aforesaid, and subseribe or guarantee
money for any charitable or benevolent objects or for any exhibition,
or for any public, general or useful object, and do any of the matters
aforesaid, either alone or in conjunetion with any such other company
as aforesaid. Subject always, if the Act shall so require, to particu-
lars with respect to the proposed payment being disclosed to the
Members of the Company and to the proposal being approved by the
Company, uny Director holding any such employment or office shall
be entitled to participate in and retain for his own benefit any such
donation, gratuity, pension, allowance or emolument. '

XVIIL—DISQUALIFICATION OF DIRTECTORS
94. The office of Director shall be vacated if the Director—

(A) ceases to be a Director by virtue of Seotion 182 or
185 of the Act ; or

(B) becomes bankrupt or malkes any arrangement ov
composition with his creditors generally ; or

(¢) becomes prohibited from being a Director by
reagson of any order made under Soction 188 of the Act; or



onah
[ tho

tings
08 of

» tho
yntyi-
give
nees
1 the
‘hich
1 the
were
such
nent
s in
>said
rilies
idise
ated
1g of
any
- the
ntee
tion,
Gters
any
hieu-

the
- the
shall
sich

2 or

b or

; or

(D) becomes of unsound mind ; or

() resigns his office by notice in writing t& the
Company ; or ,

. (r) shall for more than six months have been absent
w1.thout permission of the Directors from Meetings of the
Directors held during that period.

XIX.—APPOINTMENT AND REMOVAL OF DIRECTORS

95. The Board shall have power at any time, and from time
to time, to appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Directors, but so that
the total number of Directors shall not at any time exceed any
maximum number {rom time to time fixed in accordance with these
regulations. Any Director so appointed shall hold office only until
the next following Annual General Meeting, and shall then be eligible

for re-election. v

96. The Company may by Ordinary Resolution, of which
special notice has been given in accordance with Section 142 of the
Act, remove any Director notwithstanding anything in these
regulations or in any agreement between the Company and such
Director. Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of service
between him and the Company. The Company may by Ordinary
Resolution appoint another person in the place of a Dircctor removed
from office under the immediately preceding Article, and without
prejudice to the powers of the Directors under these regulations the

Company in General Meeting may appoint any person to be a Director .

either to fill a casual vaconcy or as an additional Director.

XX.—PROCEEDINGS OF DIRECTORS

97. The Board may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit,
and may determine the quorum necessary for the transaction of
business. Until otherwise determined the quorum shall be two
Directors. For the purpose of reckoning the quorum, any Director
who is present by his alternate shall be deemed to bc peﬁrsona]ly
present. rogardless of whether or not his a,lternatg is himsell a
Director or an alternate for any other Director. It shall 1}01; be
necessary to give notice of a meeting of the Directors to any Director
fer the time being absent from the United Kingdom, but \‘vherc such
Director is represented by an alternate Director, due notice of such
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meeting shall be given to such alternate Director either personglly
or by sending the same through the post addressed to him at the

address in tho United Kingdom given by him to the Company, A

Director may, and the Secretary on the requisition of a Director shall,
at any time summon & meeting of the Board.

98. Questions arising at any meeting shall be decided by a
majority of votes, and in case of an equality of votes the Cheirman
shall have a second or casting vote. Any person who is an alternate
Director shall be entitled to one vote for each Director whom he
represents and if such person is himself a Director he shall be entitled
to a separate vote on behalf of the Director he is representing and in : ,
addition to his own vote. ' ‘

99. The continuing Directors may act notwithstanding any:
vacancy in their body, but, if and so long as their number is reduced : -
below the number fixed by or pursuant to the regulations of the. -

Company as the necessary quorum of Directors, the continuing =~

Directors or Director may act for the purpose of increasing the number - -
of Directors to that munber, or of summoning a General Meeting of ..
the Company, but for no other purpose. o B
100. The Directors may elect a Chairman of their meetings and
determine the period for which he is to hold office ; but if no such‘“'t
Chairman is elected, or if at any meeting the Chairman is not present .
within five minutes after the time appointed for holding the same, -

the Directors present may choose one of their number to be Chairman | -

of the meeting.

101. The Directors may delegate any of their powers to¢ "
commiltees consisting of such member or members of their body as” -
they think fit ; any committee so formed shall in the exercise of the v;“.jc ‘
povwess so delegated conform to any regulations that may be imposed: .
on it by the Directors, '

102. A committee may elect & Chairman of its meetings ; if no
such Chairman is elected, or if at any meeting the Chairman is 10t
Present within five minutes after the time appointed for holding the “
same, the members present may choose one of their number to be
Chairman of the meeting.

103. A committce may meet and adjourn as it thinks proper
Questions arising at any meeting shall be determined by a majority -
of votes of the Members present, and in the case of an equality of
votes the Chairman shall have a second or casting vote.
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104. All acts done by any meeting of the Directors or of a
committee of Directors or by any person acting as a Director shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid

as if every such person had been duly appointed and was qualified to
be a Director.

105. A resolution in writing signed by all the Directors for the
time being in the United Xingdom if constituting a majority of the
Directors shall be as effoctive as a resolution passed at a meeting of
the Directors duly convened and held. Such resolution may consist
of several documents in the like form each signed by one or more of
the Directors.

XXI—MANAGING DIRECTORS, Erc.

106. The Ditectors may irom time to time appoint one or more
of their body to the office of Managing Director for such period and
on such terms as they think fit, and, subject to the terms of any
agrcement entered into in any particular case, may revoke such
appointment. A Director so sppointed shall not, whilst holding
that office, be subject to retirement by rotation or be taken into
account in determining the rotation of retirement of Directors, but
his appointment shall be automatically determined if he cease from
any cause to be a Director.

107. A Managing Director shall receive such remuneration
(whether by way of salary, commission or participation in profits, or
partly in one way and partly in another) as the Directors may

determine.

108. The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of

such powers.

XXII.—SECRETARY

109. The Secretary shail be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit ; and any Secretary $0 appointed may be removed by them.

110. No person shall be appointed or hold office as Secretary

who is—
(a) the sole Director of the Company ; or
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(B) a corporation the sole director of which is the sole |

Director of the Company ; or

(¢) the sole director of a corporation which is the sole‘

Director of the Company.

111. A provision of the Act or these regulations requiring 61‘
authorising & thing to be done by or to a Direcior and the Secretary
shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

@
XXIII—THE SEAL ‘
112. The Directors shall provide for the safe custody of the

Seal, which shall only be used by the authority of the Dirvectors or of -

a committee of the Directors authorised by the Directors in that .
behalf, and every instrument to which the Seal shall be affixed shall-
be signed by a Director and shall be countersigned by the Secretarya -

or by a second Director or by some other person appointed by the ..
Directors for the purpose. v

XXIV.—DIVIDENDS AND RESERVE '
113. The Company in General Meeting may declare dividends,

but no dividend shall exceed the amount recommended by the -

Directors. s

114. The Directors may from time to time pay to the Membefsk‘: ‘,
such interim dividends as appear to the Directors to be justified by - -

the profits of the Company,
115, No dividend shall be paid otherwise than out of profits.

116.  The Directors may, before recommending any. dividend,

set aside out of the profits of the Company such sums as they think. c

proper as a reserve or reserves which shall, at the discretion of the

Directors, be applicable for any purpose to which the profits of the:

‘Oompa.ny may be properly applied, and pending such application
“may, at the like discretion, either be employed in the business of the .

Company or be invested in such investments {(other than shares of the -

Cc.)mpany) a8 the Directors may from time to time think fit. The
Directors may also without placing the same to reserve carry forward,
any profits which they may think prudent not to divide. *

. 117, . Su})ject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and,

paid according to the amounts paid or credited ag paid on the ghores -
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in respect whereof the dividend is paid, but no amount paid or
credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share. All dividends shall
be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid ; but if any share is
issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

118. The Directors may deduct from any dividend payable to
any biember all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise in relation to the shares
of the Company.

119. Any General Meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up shares,
debentures or debenture stock of any other company or in any one or
more of such ways, and the Directors shall give effect to such resolu-
tion, and where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient, and in
particular may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may deter-
mine that cash payments shall be made to any Members upon the
footing of the value so fixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees as may seem
expedient to the Directors.

120. Any dividend, interest or other moneys payable in eash in
respect of shares may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint holders
wheo is first named on the Register of Members or to such person and
to such address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent. Any one of two or more joint holders
may give effectual receipts for any dividends, bonuses or other
moneys payable in respect of the shares held by them as joint holders.

121. No dividend shall bear interest against the Company.

XXV.—ACCOUNTS
122. The Directors shall cause proper books of account to be
kept with respect to :—
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(a) all sums of money reccived and expended by the
Company and the matters in respect of which the receipt
and cxpenditure takes placo ;

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

and
(c) the assets and labilities of the Company.

Proper books shall not be deemed to be kept if there are not kept
such books of account as arc necessary to give a true and fair view
of the state of the Company’s affairs and to explain its transactions.

123. The books of aceount shall be kept at the registered office
of the Company, or, subject to Section 147(3) of the Act, at sucli other
place or places as the Directors think fit, and shall always be open to,
the inspection of the Dircctors.

ﬂ

124. 'The Directors shall from time to time determine whether

and to what extent and at what times and places and under what *
conditions or regulations the accounts and books of the Co‘mpanyi':-
or any of them shall be opeit to the inspection of Members not being = -

Directors, and no Member (not being a Director) shall have any right

of inspecting any account or book or document of the Company -

except as conferved by statute or authorised by the Directors or by -
the Company in General Meeting.

125. The Directors shall from time to time, in accordance wiﬁh

Sections 148, 150 and 157 of the Act, cause to be prepared and to,
be laid before the Company in General Meeting such profit and-loss

accounts, balance sheets, group accounts (if any) and reports as are

referred to in those sections.

126. A copy of every balance sheet (including every document

required by law to be annexed thereto) which is to be laid before”
the Companyin General Meeting, together with a copy of the Auditors’
Report, shall not less than twenty-one days before the date of the
meeting be sent to every Member of, and every holder of debentures
of, the Company and to every person registered under regulation 31.
Provided that this regulation shall not require a copy of those
documents to be sent to any person of whose address the Company

is not aware or to more than one of the joint holders of any shares -

or debentures,

XXVI—CAPITALISATION OI' PROFITS

127, The Company in Genernl Meeting may wpon’ the recom-
mendation of the Directors resolve that it is desirable to capltahse

. i
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any part of the amount for the time being standing to the credit of
any of the Company’s reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution, and accord-
ingly that such sum be set free for distribution amongst the Members
who would have been entitled thereto if distributed by way of divi-
dend and in the same proportions on condition that the same be not
paid in cash but be applied ecither in or towards ‘vaying up any
amounts for the time being unpaid on any shares held by such
Members respectively or paying up in full unissued shares or deben-
tures of the Company to be allotted and distributed credited as fully
paid up to and amongst such Members in the proportion aforesaid, or
pertly in the one way and parily in the other, and the Directors shall '
give effect to such resolution :

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

128. Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved (o be capitalised thereby, and all
allotments and issues of fuily-paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the
issue of fractional certificates or by payment in cash or otherwise
as they think fit for the case of shares or debentures becoming dis-
tributable in fractions, and also to authorise any person to enter
on behalf of all the Members entitled thereto into an agreement with
the Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares or debentures to
which they may be entitled upon such capitalisation, or {(as the case
may require) for the payment up by the Company on their behalf,
by the application thereto of their respective proportions of the
profits resolved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares, and any
agreement made ander such authority shall be effective and binding

on all such Members.

XX VIL—AUDIT

129. Auditors shall be appointed and their duties regulated in
accordance with sections 150 to 162 of the Act.
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NXXVIIT.—NOTICES

130. A notice may be given by the Company to any Member
cither personally or by sonding it by post to him or to his registered °
address, or (if he has no registered address within the United King.
dom) to the address, if any, within the United Kingdom supplied by
him to the Company for the giving of notice to him. "Where a notico

is sent by post, service of the notice shall be deemed to be effected by - .

properly addressing, prepaying, and posting o letter containing the
notice, and to have been effected in the case of a notice of a meeting
at the expiration 24 hours after the letter containing the same is,
posted, and in any other case at the time at which the letter would
be delivered in the ordinary course of post. :

131. A notice may be given by the Company to the joint -
holders of & share by giving the notice to the joint holder first na,med
in the Register of Members in respect of the share.

132. A notice may be given by the Company to the persons
euntitled to a share in consequence of the death or banlauptey of a
Member by sending it through the post in a prepaid letter addressed
to them by name, or by the title of representatives of the deceased, -

or trustee of the bankrupt, or by any like description, at the address,

if any, within the United Kingdom supplied for the purpose by the -
persons claiming to be so entitled, or (until such an address has been

so supplied) by giving the notice in any manner in which the same © °

might have been given if the death or bankruptey had not occurred.

133. Notice of every General Mecting shall be given in any
manner hereinbefore authorised to-—

(4) every Member except those Members who (having
no registered address within the United Kingdom) have nob
supplied to the Company an address within the Umted
Kingdom for the giving of notices to them ;

(B) every person upon whom the ownership of a share
devolves by reason of his being a legal personal 1ep1'escnba-
tive or a trustee in bankruptcy of o Member where the
Member but for his death or bankruptey would be entitled
to receive notice of the meeting ; and

(¢} the Aunditor for the timo being of the Company.

No other person shall be entitlec to receive notices of General
Meetings.
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XXIX.—WINDING UP

134. If the Company shall be wound up the liquidator may,
with the sanction of an Extraordinary Resolution of the Company
and any other sanction required by the Act, divide amongst the
Members in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or
not) and may, for such purpose set such value as he deems fair upon
any property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different
classes of Members. The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees upon such trusts for
the benefit of the contributories as the liquidator, with the like
sanction, shall think fit, but so that no Member shall be compelled
to accepb any shares or other securities whereon there is any hability.

XXX —INDEMNITY ...

134. Every Director, Managing Director, ngent, auditor,
Secretary and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour o in which he is
acquitted or in connection with any application under section 448 of
the Act in which relief is granted to him by the Court.

1 HEREBY CERTIFY that what is printed above and on the
preceding twenty-eight pages is a print of the Articles of Association
of GARDNER MERCHANT Limited, as adopted by Special

Resolution passed on 30% January R .

Darep this 3% day of January » 1969,
” bo. 8- .

Secrelcyy.
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"Company held at 166 High Holborn,

THE  COMPANZES ACT, 4948
Special Resolution

of

GARDNER MERCHANT LIHITED

Passed 29th Octobepr 970

At an Extraordinary General Meeting of the above

London, W.C.1, on

Thursday, 29th October, 1970 the folloving Resolution

was passed ag a Special Resolution of the Companyi~

"That, subject to the consent of the Board of Trade

the name of the Company be changed to

FORTE CATERING LIMITEDY,

(\7_} “\ax.n-; e

T. RUSSELL

Secretary
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CERTIFICATE OF INCORPORATION
... ON CHANGE OF NAME

' No.234336 \\’bg
[ hereby certily that

GARDNER HERCHANT LIMITED

; o having by Specfal resolution and with the approval of the Board of Trade changed its
: S name, is now incorporated under the name of
S © PORYE CATERING LIMIVED

Pl

Given under my hand at London the 97k Novewsgr, 1970,

e
o/
(E L KNIQHT)

Assistant Registrar of Compa{:ies

¢ \:‘

) C.172
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No. 234336 / ?;fHE COMPANIES ACTS, 1948 TO 1967

\X

COMPANY LIMITED BY SHARES

RESOLUTION O.° (‘_(

FORTE CATERING LIMITED

Passed: 2lst January, 1972

“ At an Extraordinary General Meeting of the above Company duly
convened and held at 166, High Holborn, London WCLV 6PF, on
Friday, 2lst day of January 1972, the following Resolution was duly
passed as a SPECIAL RESOLUTION:-

SPECIAL RESOLUTION

L THAT subject to the Consent of the Board of Trade the name of the

| Company be changed to Trust Houses Forte Catering Limited.

M. H, SPELLER
Secretary.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. asu% -

[ hereby certify tiat

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

TRUST HOUES FORTE CATERING LINITED

Given under my hand at London the 204 Febvuary 1972

N, Wt
\‘;’L‘*\/ i;,ﬁ{br,zl,w‘f .

CF W KNGy ) &

Assistant Repisirar of Companies




The Companies Act 1948-1976

Company No: 234336 } l\ﬁHLP

. o Resolution of TRUST HOUSES FORTE CATERING LIMITED "

%

A

s | At an Extraordinary General Meeting of the

Company held at 86 Park Laﬁe, London WIA’3AA on.

Monday, 2nd April, 1979, the fo!]owi&g resolufion

N was duly passed as a Special Resolution:
8

"That, with the consent of the Department

- . of Trade the&name of the Company be changed to:

~ TRUSTHOUSE FORTE CATERING LIMrfED.” bﬂf

Certified afﬁrue Copy

)

Secretary

;“{’\m TR
& M 4@9
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 234336 ﬂ exs

o f hereby certify that

. TRUST HOUSES FORTE CATERING LIMITED

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

its name, is now incorporated under the name of

TRUSTHOUSE FORTE CATERING LIMITED

Given under my hand at Cardiff them JULY 1979

E. A, WILSON

Assistant Registrar of Companies
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COMPANIES FORM No. 225(1)

Notice of new acccunting reference
date given during the course of
an accounting reference period

Pursuant o section 225(1) of the Companies Act 1985

as amanded by Schedule 13 to the Insolvency Act 1986 '

To the Registrar of Companies For official use  Compsny number

{Address overleaf - Note 5) ' i" - 'i' = 'i' - 'i 234336
e e ok e iy o wd

Name of company

* TRUSTHOUSE FORTE CATERING LIMITED

gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of

] 4 |}

the company is to be treated as coming, or as having i1 19 |
y 30110 11
come, to an end is ! ) L
Day Month Year

The current accounting reference period of the company '  — . ' . .
is to be treated as ehrortamodi(extended]t and Froete 31 140 :l 109 ! 9 i
Areettdnomhaving-oome-to-arondliwill come to an end]t on ! 1 1 ! 1 ! 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 225(8)(c) of the Com;:;anies Act 1985, the foliowing statement should
be completed:

The company is a (subsidiary]{holdingoemporx]t of _ TRUSTHQUSE FORTE_PI.C

. company number __/ 6230
the accounting reference date of which is ___31ST JANUARY

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be

extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act

1988, the following statementish {d be completed:
oun || Dl 49
| -

An administration ordersasrha in relation to the company on __ N/A
f"ﬂ

and it is still in force. i ‘
Signed a Mbesignaﬁon# ; qu/v

' /

Presentor’s name address and For official Use U

reference {if any): General Section , ost room
-.P. J. Wilsan

10th Floor

Great West House,
Great West Road,
Brentford, Middlesex,
TW8 ODF,
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Number of 234336,
Lompany

The Companies Act 1985

COMPANY LIMITED BY SHARES

e

Special Regolution

(Pursuant to s. 378 (2} of the Companies Act 1985)

OF
TRUSTHOUSE FORTE CATERING LIMITED

Passed 20th May , 1991

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 166 High Holborn, London WC1V 6TT,

onthe 20th dayof May , 199], the subjoined
SPECIAL RESOLUTION duly passed, viz..—
RESOLUTION

"That the name of the Company be changed to FORTE CATERING

LIMITED."
SIGRALULE oo e N XL UL To be signed by
the Chairman, a
................................................................. Direcior, or the
Secretary  of the
Company.

Note~To be filed within 15 days after the passing of the Rcsolutiog(s).

D/ M(A)} f)@_} D‘E,T?).Zg

@ The Sel’rirns’ Law Stationery Society Ltd., Oyez House, 27 Crimscott Street, London SE[ 5TS. 1996 Ldition

6,90 173%
FEATHaAR




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 234336

| hereby certify that

TRUSTHOUSE FORTE CATERING LIMITED

having by special resolution changed its name,

is now incorporatea under the name of

FORTE CATERING LIMITED

Given under my hand af the Companies Registration Qffice,

Cardiff the 3 JUNE 1991

Y4 b

M. ROSE

an authorised officer



234336

Forte Catering Ltd

Copy of written resolutions of the Company in accordance with Section 381A
of the Companies Act 1985 (as amended) hereinafter called "the Act”
passed on 17 November 1994,

IT WAS RESOLVED THAT:-
1y} Pursuant to Section 252 of the Act the Company shall dispense with the obligation
to lay accounts and reports before the Company in general meeting, ¢
2) The provisions of Section 80A of the Act shall apply, instead of the provisions of

Section 80(4) and (5) of the Act, in relation to the giving or renewal, after the
passing of this Resolution, of an authority under the said Section 80; and

oy
R

3) Pursuant to Section 366A of the Act the Company shall dispense with the e
obligation to hold Annual General Meetings.

R —

4) ) Pursuant to Section 386 of the Act the Company shall not appoint its
Auditors annually,

Special Resolution

(i)  Pursuant to Section 390A of the Act the Directors are hereby authorised in
respect of the current and subsequent financial years of the Company to
determine the remuneration of the Auditors,

5) The Company, having satisfied the provisions of Section 250 of the Act relating to
dormant companies, be exempt from the obligation to appoint auditors as required
by Section 384 of the Act,

Certified a true copy

|

SIS |

COHPQNIES HOUSE 30/1 1/84

simon\accs3.doc daia file: simon&
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234336

Forte Catering Ltd

Copy of written resolutions of the Company in accordance with Section 381A
of the Companies Act 1985 (as amended) hereinafter called "the Act"
passed on 17 November 1994,

IT WAS RESOLVED THAT:-
1) Pursuant to Section 252 of the Act the Company shall dispense with tixe obligation
to lay accounts and reports before the Company in general meeting,
2) The provisions of Section 80A of the Act shall apply, instead of the provisions of
Section 80(4) and (5) of the Act, in relation to the giving or renewal, after the

passing of this Resolution, of an authority under the said Section 80; and l o
-

3) Pursuant to Section 366A of the Act the Compeny shall dispense with the =
cbligation to hold Annuai General Meetings.

4) @ Pursuant to Section 386 of the Act the Company shall not appoint its
Auditors annually.

Special Resolution

(i)  Pursuant to Section 390A of the Act the Directors are hereby authorised in
respect of the current and subsequent financial years of the Company to
determine the remuneration of the Auditors,

5) The Company, having satisfied the provisions of Section 250 of the Act relating to
dormant comparies, be exempt from the obligation to appoint auditors as required
by Section 384 of the Act.

Certified a true copy

c L0 NN

OHEQNIES HUUSE 0211/3§

2 U S . s
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Number of Company 234336

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
(Pursuant to Scction 378 of the Companics Act 1985)

OF

FORTE CATERING LIMITED

Passed 30 January 1995

The subjeired SPECIAL RESOLUTIONS were duly passed by written resolution of all of the
Members of the Company pursuant to Scction 3814, of the Companies Act 1985 on the 30 day of
January 1995, viz;

SPECIAL RESOLUTIONS

1, THAT the provisions of the Memorandum of Association of the company be altered by
deleting the existing clause 3 thereof and substituting a new clause in the form set out in the
document marked ‘A’ submitted to this meeting and, for the purpese of identification, signed by the

chairman hercof,

2. THAT the regulations contained in the printed document marked ‘B’ submitted o this
meeling and, for the purpose of identification, signed by the chairman hereof be approved and adopted
as the Articles of Association of the company in substitution for and to the exclusion of all the

existing Articles thercof.

I
Srpamgc\)\/...\ To be sigred by the

3
b} Chalman, a Director, or the
) Sacrotary of the Company.

NOTE - To ba filed within 15 days aflor th passing of the Resalution.

TV

K SWDk
Wﬁ%




00234336

i The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

I ARTICLES OF ASSOCIATION

{Adopted by Special Resolution passed on 30 Jenuary 1993}

OF

FORTE CATERING LIMITED

Incorporated on 25 October 1925

Repistered No. 234336

Kewpdstaohnthebc2 2




002346336

i ol .J!;-‘ ¢

SR L

Nt
B

i g i kR
ARSI PAL St
5 ,,IJ v ﬁ-iéils'fﬁil:v

[ 4 A,
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES /\} N\U\,

MEMORANDUM OF ASSOCIATION

(as amended by Special Resolution passed on 30 January 1995)
OF
FORTE CATERING LEVXTED

R T O S S

i The Company's name is "FORTE CATERING LIMITED".

2 The Company's registered office is (o be situate in England,

NOTES:

1. The name ol the Company changed from John Gardner (London) Limited on 27 Aprdl 1967,

2. The name of' the Company changed fiom Gardner Merchant Limited on the 9 November 1970,
3. The name of the Company changed from Forte Catering Limited on 2 February 1972,

4. The name of the Company changed from Trust Houses Forle Cutering Limited on § July 1979,

5. The name of the Company changed from Trusthouse Forte Catering Limited on 3 June 1991,

Enplatiabahelidt
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3 The Company's objects are;-

a) To carry on all or any of the businesses of hotel, restaurant, beer house,

refreshment room, cafe, inn, public house, and lodging house keepe_rs and

’ keepers of places of entertainment, licenced victuallers, brewers, malisters,
distillers, wine and spirit and beer merchants, bonded stores and
manufacturers, importers, exporters, wholesalers, retailers, buyers, sellers,
distributors and shippers of, and dealers in any products, goods, wares,
merchandise and produce of any kind, general merchants and traders, cash,
discount, mail order and credit traders, manufacturers’ agent and
representatives, insurance consultants and brokers, estate agents, mortgage
brokers, financial agents, consultants, managers and administrators, hire
purchase and general financiers; to participate in, undertake, perform and
carry on all types of commercial, industrial, trading and financial operations
and enterprises and all kinds of agency business; to carry on all or any of
the businesses of marketing, business and management consultants,
advertising agents, printers and publishers; railway, shipping and
forwarding agents, storekeepers, warchousemen, haulage and transport
contractors, garage proprietors, operators, hirers and letters on hire of, and
dealers in motor or other wvehicles, craft, plant, machinery, tools and

equipment of all kinds,

b} To carry on any other business or activity of any naturc whatsoever which
may seem to the Dircclors to be capable of being conveniently or
advantageonsly carried on in conncction or conjunction with any busincss
of the Company hercinbefore or hereinaficr authorised or to be expedient
with a view dircetly or indircetly to enhancing the value of or to rendering
profitable or more profitable any of the Company's asscts or utilising its

skills, know-how or cxpertisc.

¢} To subscribe, underwrite, purchase, or otherwiso acquire, and to hold, dispose of,

and deal with, any shares or other sccurities or investmenis of any nalure

orpibstiehn\: a2
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h)

1) To promote, or join in the promotion of, any company, whether or not having
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whatsoever, and any options or rights in respect thereof or interests therein, and

to buy and scl} foreign cxchange.

To draw, make, accept, endorse, discount, negotiate, cxecule, and issue, and to
buy, scll and deal with bills of exchange, promissory notes, and ofher

negoliable or transferable instruments or seeuritics.

To purchase, or otherwise acquire for any eslale or interest any propertly
(rcal or personal) or assets or any concessions, licences, granis, patents,
trade marks, copyrights or other exclusive or non-exclusive rights of any
kind and to hold, develop and turn to account and deal with the same in
such manner as may be thought fit and to make experiments and tests
and to carty on all kinds of research work,

To build, construct, alter, remove, replace, equip, execute, carry oul,
improve, work, develop, administer, maintain, manage or contral
buildings, structures or facilities of al} kinds, whether for the purposes of
the Company or for sale, Ictling or hire to or in return for any
consideration from any company, firm or rerson, and Lo contribule to or

assist in or carry out any part of any such operation,

To amalgamate or enter into partnership or any joint venture or profit/loss-sharing

arrangement or other association with any company, firm, person or body.

To purchase or otherwise acquire and undertake all or any parl of the business,
property and liabilitics of any eompany, firm, person or body camrying on any
business which the Company is authorised to carry on or posscssed of any

propeity suilable for the purposes of the Company.

objects similar to those of the Company.

To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may be
thonght fit and in particular by mortgages and charges upon all or any
part of the undertaking, property and asscts (present and future) and the
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uncalled capital of the Company, or by thc creation and issue of

debentures, debenture stock or other sccuritics of any description.

k) To advance, lend or deposit money or give credit to or with any company, firm or

person on such terms as may be thought fif and with or without security.

1) To guaraniee or give indemnitics or provide securily, whether by personal
covenant or by mortgage or charge wpon all or any part of the
undertaking, property and assets (present and future) and the uncalled
capital of the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the payment of capital
or principal (logether with any premium) and dividends or interest on
any shares, debenlurecs or ofher scourities, of any person, firm or
company including (without limiting the gene;ali(y of the foregoing) any
company which is for the time being a holding company of the Campany
or another subsidiary of any such holding company or is associated with

the Company in business,

m) To issuc any sesuritics which the Company has power to issue for any other
purpose by way of security or indemmity or in satisfaction of any hability
undertaken or agreed to be undertaken by the Company.

n) To sell, lease, grant liconces, easements and other rights over, and in any other
manner deal with or dispose of, the undertaking, property, asscls, rights and
effects of the Compary or any part thercof for such consideration as may be
{hought fit, and in particular for shares or other scouritics, whether fully or paitly

paid up.

o) To procure the regisiralion, recognition or incorporation of the Company

in or under the laws of any territory outside England.

p) To subseribe or guarantec money for any national, charitable, bencvolent,
public, general or unseful object or for any purposc which may be
considered likely dircelly or indirectly o further the inferests of the

Company or of its members.

Topdutatotniuia2iz
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' q} To establish and maintain or contribute to any pension or superannuation
funds for the benefit of, and to give or procurs the giving of donations,
gratuitics, pensions, allowances or cmoluments to, any individuals who
atc or were at any time in the employment or service of the Company or
of any company which is its holding company or is a subsidiary of the
Company or any such holding company or otherwise is allied to or
associated with the Company or any of the predecessots of the Company
or any other such company as aforesaid, or who are or were at any time
directors or officers of the Company or of any such other company, and
the wives, widows, familics and dependants of any such individuals; to
establish and subsidise or subscribe to any institutions, associations,
clubs or funds which may be considercd likcly to bencfit any such
petsons or to forther the interests of the Company or of any such other
company; and to make payments for or towards the insurance of any

such porsons,

1) To establish and maintain, and to contribute to, any scheme for
encouraging ox facilitaling the holding of shares or debentures in the
Company by or for the benefit of jts employces or former employees, or
those of its subsidiary or holding company or subsidiary of its holding
company, ot by or for the benefit of such other persons as may for the
time being be permitted by Jaw, or any scheme for sharing profits with its
employees or those of its subsidiary and/or associatcd companics, and (so
far as for the time being permiticd by law) to lend money to employees of
the Company or of any company which is its holding company or is a
subsidiaty of the Company or any such holding company or otlierwise is
allied to or associated with the Company with a view to cnabling them to

acquire shares in the Company or its holding company,

s) (i) To purchase and maintajn insurance for or for (he benefit of any persons
who arc or were at any time directoss, officers or cmployees or auditors of
the Company, or of any other company which is its holding company or in
which the Company or such holding company or any of the predeccssors

of the Company or of such holding company has any interest whether

IovplataVohatlxkdl2
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dircot or indircet or which is in any way allied to or associated with the
Company, or of any subsidiary undertaking of the Company or of any
such other company, or who are or were at any time trustees of any
pension fund in which any employccs of the Company or of any such
other company or subsidiary undertaking are interested, including (without
prejudice to the generality of the foregoing) insurance against any liability
incurred by such persons in tespect of any act or omission in the actual or
purported execution and/or discharge of their dutics and/or in the exercise
or purported cxercise of their powers and/or otherwise in relation to the
Company or any such other company, subsidiaty undertaking or pension
fund and;

(i) to such extent as may be permitted by law otherwisc to indemnify or to
exempt any such person against or from any such liability; for the
purposes of this clause "holding company" and "subsidiary undertaking"
shall have the same meanings as in thc Companies Act 1985 as amended
by the Companies Act 1989,

t) To distribute among members of the Company in specie or otherwisc, by way
" of dividend or bonus or by way of reduciion of capifal, all or any of the
property or asscts of the Company, or any proceeds of sale or other disposal
of any property or assets of the Company, with and subject to any incident

authorised and consent required by law.

u) To do all or any of the things and maticrs aforcsaid in any »art of the world,
and cither as principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subsidiary companics or otherwise, and either alone

or in conjunction with others.

v) To do all such other things as may be considercd to bo incidental or

conducive to any of the above objects.

Ard it is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this Clause (cxcept only if and so far as otherwisce expressly

provided in any paragraph) shall be separate and distinct objects of the Company and

I pAatatnitelaalt
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shall not be in any way limited by reference to any other paragraph or the order in which

the same ocour or the name of the Company.

4 The liability of the members is limited,

5 The Sharc Capital of the Company is £250,000 divided into 100,000 Cumulative

Preference Shares of £1 each and 300,000 Ordinary Shares of 50p cach.
The shares in the original or any increased capital may be divided into soveral
classes, and there may be attached thereto respectively any preferential, deferred
or other special rights, privileges, conditions or restrictions as to dividend, capital
voling or otherwise,

NOTES:

1, On 23 May 1956 the capital of the Company was increased from £250,000 fo
£500,000 by the creation of 500,000 Ordinary Shares of 50p each,

2. On 19 June 1956 each Ordinary Share of 50p in the Company was sub-divided
into 2 Ordinary Shares of 25p each.

3 On 20 March 1961 the capital of the Company was incrcased from £500,000 to
£1,100,000 by the creation of 2,400,000 Ordivary Shares of 25p each.

4. On 8 May 1963 the capital of the Company was incrcased from £1,100,000 to
£1,600,000 by the creation of 2,000,000 Ordinary Shares of 25p each.

5. On 23 November 1964 the capital of the Company was increased from
£1,600,000 to £2,300,000 by the creation of 2,800,000 Ordinary Shares of 25p
each.

ewpdiatjohnlhaladia
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THI COMPANIES ACT 1985

COMPANY LIMITED BY SHARES \) U-\ :

ARTICLLS OF ASSOCIATION
(Adopted by Special Resolulion passed on 30 January 1995)
OF

FORTE CATERING LIMITED

L. PRELIMINARY
Table A
The regulations contained in Table A in The Companies (Tables A to F)

Regulations 1985 (as amended so as to affect companies first registered on
the date of the adoption of these Articles) shall, except as hereinafter
provided and so far as not inconsistent with the provisions of these Articles,
apply to the Company to the exclusion of all other regunlations or Articles
of Association. References herein to regulations are to regulations in the

said Table A unless otherwise stated.

NOTES:

The name of the Company changed from John Gardner (London) Limited on 27 April 1967.
‘The nome of the Company changed from Gardner Merchant Limited on the 9 November 1970,
The name of the Company changed from Forte Cotering Litnited on 2 February 1972,

‘The name of the Company changed from ‘Trust Houses Forte Catering Limited on 5 July 1979,
The name of the Company changed from Trusthouse Forte Catering Limited on 3 June 1991,

A
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SHARE CAPITAL

Authorised Share Capital

The share capital of the Company at the date of the adoption of these

Articles is £2,300,000 divided into 100,000 7.5% Cumulative

Preference Shares of £1 each and 8,800,000 Ordinary Shares of 25p

each,

The preference shares confer the following;

() the right to a fixed cumulative preferential dividend at the rate of
7.5% per annum on the capital for the time being paid up or

credired as paid up thereon and;

(ii) the right in a winding up to repayment of capital together with all
arrears or accruals of the said fixed cumulative preferential
dividend down to the commencement of the winding up, whether
declared or not, and whether or not there shall have been profits
available to provide the same or not, in priority to the ordinary
shares: but they shall not confer a right to any furthei participation

in profits or assets.

ections 80 and 89

The Directors are generally and unconditionally authorised pursuant to
and in accordance with Section 80 of the Companies Act 1985 to
cxercise for a period of five years from the date of incorporation of
these Articles all the powers of the Company to allot relevant securitics
up to the aggregate nominal amount of £567,265 . By such authority
the Directors may make offers or agreements which would or might
require the allotment of relevant securities after the expiry of such

period.

Subject to Article 3(a) above all unissued shares shall be at the disposal

of the Directors and they may allot, grant options over or otherwise

10
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dispose of them to such persons, at such times, and on such terms as
they think proper and Section 89(1) of the Companies Act 1985 shall
not apply.

PROCEEDINGS AT GENERAL MEETINGS
Written Resolutions
In the case of a corporation a resolution in writing may be signed on its
behalf by a Director or the Sccretary thereof or by its duly appointed
attorney or duly authorised representative, Regulation 53 shall be
extended accordingly. Regulation 53 (as extended) shall apply mutatis
mutandis 10 resolutions in writing of any class of members of the

Company,

Proxies

An instrument appointing a proxy (and, where it is signed on behalf of
the appointor by an attorney, the letter or power of attorney or duly
certified copy thereof) must cither be delivered at such place or one of
such places (if any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is so specified,
at the registered office) before the time appointed for holding the
meeting or adjourned meeting, or (in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned meeting) for the
taking of the poll at which it is to be used or be delivered to the
Secretary (or the cheirman of the meeting) on the day and at the place
of, but in any event before the time appointed for holding, the meeting
or adjourned meeting or poll. The instrument shall, unless the contrary
is stated thereon, be valid for any adjournment of the meeting as well as
for the meeting to which it relates. An instrument of proxy relating to
more than one meeting (including any adjournment thereof) having once
been so delivered for the purposes of any meeting shall not require
again to be delivered for the purposes of any subsequent meeting to

which it relates. Regulation 62 shall not apply.
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SINGLE MEMBER COMPANY

g
7.
3. (a)
(b
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I at any time, and for as long as, the company has a single member, all
provisions of these Articles shall (in the absence of any express
provision to the contrary) apply with such modification as may be

necessary in relation to a company with a single member,
NUMBER OF DIRECTORS

The Directors shall not be less than one in number. Regulation 64 shall
be modified accordingly.

DELEGATION OF DIRECTORS’ POWEF S

The Directors may delegate any of their power: - ‘iscretions
(including, without prejudice to the generality of the foregoing, all
powers and discretions whose exercise involves or may involve the
payment of remuneration to or the conferring of any other benefit on all
or any of the Directors) to :-

(i) committees consisting of one or more Directors; and

(i) onc or more other named person or persons to be co-opted as
hercinafier provided, if thought fit,

This power is in addition to the powers to delegate contained in

Regulation 72.

Insofar as any such power or discretion is delegated to a committee, any
reference in these Articles to the exercise by the Directors of the power
or discretion so delegated shall be read and construed as if it were o

reference 1o the exercise thereof by such committee. Any committee so
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formed shall in the exercise of the powers so delegated conform to any
regulations which may from time to time be imposed by the Directors.
Any such regulations may provide for or authorise the co-option to the
committee of persons other than Directors and may provide for
members who are not Directors to have voting rights as members of the

committee, but so that:~

() the number of members who are not Directors shall be less than

one-half of the total number of members of the commitlee; and

(i) no resolution of the committee shall be effective unless passed
by a majority including at least one member of the committee
who is a Director. Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be subject to retirement by rotation and references

thereto in Regulations 73 to 80 shall be disregarded.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated:-

() in any of the events specified in Regulation 81;

(i) if he shall in writing resign;

(i) if he shall be removed from office by notice in writing signed by
all his co-Directors (being at least two in number), but, if he holds
an appointment to an executive office which thereby automatically
determines, such removal shall be decmed an act of the Company
and shall have effect without prejudice to any claim for damages
for breach of any contract of service between him and the

Company,
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REMUNERATION OF DIRECTORS

Any Director who serves on any committee, or who otherwise performs
services which in the opinion of the Directors are: outside the scope of the
ordinary duties of a Director, may be paic such extra remuieration by
way of salary, commission or otherwise or may receive such other
benefits as the Directors in their absolute discretion may determine,
Regulation 82 shall be extended accordingly,

PROCEEDINGS OF DIRECTORS

On any matter in which a director is in any way interested he may
nevertheless vote and be taken into account for the purposes of a quorum
and (save as otherwise agreed) may retain for his own absolute use and
benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 94 to 98 shall not

apply.
TELEPHONE BOARD MEETINGS

All or any of the Directors may participate in a meeting of the Board of
Directors, or any commiitee of the Directors, by means of 2 conference
telephone or any communications equipment which allows all persons
participating in the meeting to hear each other. A person so participating
and who would be entitled to attend a meeting of the board, or any
committee of the Directors, and to vote and count in the quorum thereat
shall be decrmed to be present in person at the meeting and shall be
entitled to vote and to be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of those so
participating is assembled or, if there is no such group, where the person

or persons participating in the meeting and carrying the largest number of
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voting rights exercisable at the meeting is or are present, or if no such
person is, or persons are, present, where the Chairman of the meeting is

present and the word “meeting” shall be construed accordingly.
THE SEAL

14, If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of 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 second Director. The obligation under Regulation 6 of
Table A relating to the sealing of share certificates shall apply only if the
Company has a seal. Regulation 101 of Table A shall not apply to the
Company.

DIVIDENDS

15, Subject to the provisions of the Act, the Directors may declare interim
and final dividends and Regulation 103 of Table A shall apply to the
Company. Regulation 102 of Table A shall not apply to the Company.

INDENMNITY

16, Subject 1o the provisions of and so far as may be permitted by law, every
Director, Audilor, Secrelary or other officer of the Company shall be
indemnified by the Company out of its own finds ageinst andfor
exempted by the Company from all costs, charges, losses, expenses and
liabilities incurred by him in the actual or purported execution and/or
discharge of his duties and/or the exercise or purported exercise of his
powers and/or otherwise in relation to or in connection with his dutics,
powers or office including (without prejudice to the generality of the

foregoing) any liability incurred by him in defending any proceedings, civil

Kwpatiiotmitekea)
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or criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company
and in which judgement is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection
with any application under any statute for relief from liability in respect of
any such act or omission in which relief is granted to him by the court,
Regulation 118 shall not apply.

INSURANCE

17. (a)  Without prejudice to the provisions of Regulation 87 or Article 16, the
Direclors shall have the power to purchase and maintain insurance for or
for the benefit of any person or persons who are or were at any time
Directors, officers, employees, or Auditors of any Relevant Company (as
defined in paragraph (b) of this Article) or who are or were at any time
trustees of any pension fund or employees’ share scheme in which
employees of any Relevant Company are inferested, including (without
prejudice to the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omission in the actual or
purported execution and/or discharge of their duties and/or in the exercise
or purported exercise of their powers and/or otherwise in relation to their
duties, powers or offices in relation to any Relevant Company, or any

such pension fund or employees’ share scheme.

(b)  For the purpose of paragraph (a) of this Article, “Relevant Company™
shall mean the Company, any holding company of the Company or any
other body, whether or not incorporated, in which the Company or such
holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or
which is in any way allied to or associated with the Company, or any

subsidiary undertaking of the Company or of any such other body.

Towpdakalichnthiek12
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OVERRIDING PROVISIONS

Whenever FORTE Plc (hereinafter called “the Parent Company™), or any
subsidiary undertaking of the Parent Company, shall be the holder of ot

less than 90 per cent. of the issued Ordinary Shares, the following

provisions shall apply and to the extent of any inconsistency shall have

overriding effect as against all other provisions of these Articles:-

@

gy

(i)

(v}

the Parent Company may at any time and from time to time
appoint any person to be a Director or remove from office any
Director howsoever appointed, but, if he holds an appointment to
an executive office which thereby automatically determines, such
removal shall be deemed an act of the Company and shail have
effect without prejudice 1o any claim for damages for breach of

any contract of service between him and the Company;

no unissued shares shall be issued or agreed to be issued or put

under option without the consent of the Parent Company;

the immediate holding company for the time being of the
Company may at any time transfer all or any shares to any person
and the provisions of Regulation 24 shall not apply to such

transfer;

any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent Company may by notice

to the Company from time to time preseribe.

Any such appoittment, removal, consent or nofice shali be in writing

served on the Company and signed on behalf of the Parent Company by

any two of its Directors or by any one of its Directors and its Secretary or
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some other person duly authorised for the purpose. No person dealing
with the Company shall be concerned to see or enquire as to whether the
powers of the Directors have been in any way restricted hereunder or as
to whether any requisite consent of the Parent Company has been
obtained and no obligation incurred or securily given or transaction
effected by the Company to or with any third party shall be invalid or
ineffectual unless the third party had at the time express notice that the
incurring of such obligation or the giving of such security or the effecting

of such transaction was in excess of the powers of the Directors.




