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Limited, and that all and every the requirements of the Companies
(Consolidation) Act 1908, in respect of matters precedent to the /4
registration of the said Oompany and incidental thereto have been
complied with, And I make this solemn Declaration conscientirusly

believing the same to be frue and by virtue of the provisions of the

4 Statutory Deeclarations Act 1835,
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Pursuant to Seotion 112 of the Stamp Act 1881, as amended by Section 7 of
the Finance Act 1890.
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NOT'E~The Stamp Duty on the Nominal Oapital is Five Shillings for
every £100 or fraction of £100.

This Statement is to be filed with the Memorandum of Association, or other
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Dated the 24 2L day of |

This Statement shouwtd be signed by . Officer of the Company.
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1he Uompanies Acts 1908 to 1917.

COMPANY LIMITED BY SHARES.

(Ibcmoraubum i Tlssocmtion

or

RADLEYS, LIMITED.

-~ 1. The name of the (Jompany is “Raprrys, Liwen.”

@®. - 2. 'The Registered Office of the Company will be situated in England.
- 8. 'The Objects for which the Company is Established are:—
(1) To carry on in Great Britain and elsewhere the businesses of
~jewellers, gold and silversmiths, die sinkers, dealers in
! curios, articles of vertu, coins, bullion, diamonds and precious
" stones, and as manufneturers of and denlers in gold and
silver-plated articles, glass and china articles, watches, clocks
chronometers, grainophones, phonographs, ornaments, station-
ery, wocdworl, household fittings and utensils, medals, cutlery,
leather goods, fancy goods, furniture, dry goods, hardware,
&) boots, shoes, suitings, costumes, and clohhing of every
description, carpets, blankets, bedding, oil, sewing machines,
machines and machinery of every desemptlon bieyeles, motor
cars and musical and optlcal and scientific instruments of
every description, and as ironmongeyrs, bankers commission
agents and general warehousemen, merchants and drapers.

S gt e

= =

Sho

PR

e T et et O

e e e o e T T e e




2

{2) To carry onthe businesses of mercers, spinners, weavers, cioth

manufacturers, furriers, haberdashers, hosiers, manufacturers,
importers and wholesale and retail dealers of and in textile
fabrics of all kinds, milliners, dressmakers, tailors, hatters,
clothiers, outfitters, glovers, boot and shoe mukers, manu-
facturers and importers and wholesale and retail dealers of
and i wearing apparel and articles requirved for ornament,
recreation or amusemenut.

b

(8) To carry on’any other business of a similar nature, or any

-

business which miay in the opinion of the Directors for the
time being be ‘conveniently or profitably carried on by the
(fompany and to manufacture, obtain patents, buy, sell and
gene‘r‘dﬂy-déa‘] iti any plant, machinery, engines, tools, goods
or thifigs of amy deseription which in the opinion of the
Divectors may be conveniently or profitably dealt in by the

Sty . . Ve .
Clompany in econnection with any of its objects,
950

‘4) To purcha'iae,'dliéasq, ocoupy or by any other means acquire iuy

1

(5)

1ol .
freehold, Tehsiohold or other property for any estate or interest
whatever, and any rights, privileges or easements overor in

. respect of any property and any buildings, factories, 1nills,

workshops, officeg, shops, works and any real or personul
property or rights,whatsoever which may be necessary for or

. may.Jbe conveniently used with or may enbance the value of

any other property of the Company, or which the Directors
for the time heing may consider it expedient to acquire.

s e s

'I'o- build, coustruct, maintain, alter, enlarge, reconstruct, adapt,

pull down and remove or replace any buildings, factories,
mills, workshops, offices, works and ghops and to clear sites

“fér the saie, or bo join with any person, firm or company in

doing any of the things aforesaid, and to work, manage, and
control the sime; or join with others in s doing.

L

(6) To purchase or by any other means acquire snd protect, prolong

and ‘renéw, ‘whether in the United Kingdom or elsewhere,
any patents, patent’rights, brevets d’invention, trade marks,

licences, protections and concessions which may appear likely

to be advantageous or useful to the Company, and to use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, and in testing and in improving or
seeking to improve any petents, inventions or rights which
the Company may acquire or propose to acguire.

—d
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(7) To acquire aud undertake and conduct the whole or any part

of the business and.the goodwill apd assety of any person,
firm or company carrying on or proposing to carry on any of
the businesses which this Company 1 authorised to ecarry on,
'md, as parb of the consideration for such acqula:tlon to under-
take all or any of the liabilities of guch person, firm o
company, or to acquire an mt,elgst‘m amalgama,te with or
enter into any arrangement for ﬁéharing‘ profits, or for
eo-operation or for limiting competition or for mutusl assist-
ance with any such person, firm or company, and to give or
aceept by way of consideration for any of the acts or things
aforesnid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon and
to hold and retain or gell, mortgage and deal wyith any shares,

" debentures, debenture stock or securities so :gﬁﬁ.iv;ed.

(8) 'To improve, munage, cultivate, develop, exchauge, let on lease,

® -

(10)

an

12)

or otherwise, mortgage, sell, dispose of, turn to account, grant
rights and privileges in respect of ot of erwise deel with all
or any parb of the real and pelsonal properby and the rights

ot the Company.

IS 1

T'o search for, get, win, work, raise,'itiake marketable and use,
sell and dispose of coal, oil, iron, Pirecious and. other metals,
minerals pnd other substances or products on, witkin, or under
_any property and to granf prospecting and\mmmg‘ -and other
“lidences, rights, or privileges, for such purpdses

¢

To invest and deal with the moneys oi the C‘ompany nob
immediately required upon such securities and jin such
manper a8 may from time to time be determined. . ..

1

To lend and, advance money or to give czedﬂ: to such persons
and on such terms as may seem expedlent a.nd .in particular
to customers and others having dealings with,’ the Company
and to give guarantees or become security for such persons.

To borro‘w, raise or secure the payment of money in such

manner as the Company shall think fit and in particular
by the issue of debentures or debenbure stock, perpetual
or otherwise, charged upon all or any of the Company’s
property, both present and future, including its uncalled
capital, and to pay off, redeem or purchase any such
loans or securities and to secure and guarantee the perform-
ance by the Company of any obligation or liability it mey
undertake.
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.{13) Lo dray, make, accept, endorse, discount, execute and issue
‘ o pi'ou;issm;y nofes, bills of exchange, bills of lading, warrants,
‘ debentures, or other negotiable or transferable instruments.

'(14) To applyﬂ tor promote and obtain any Act of Parliament
o Provisiondl Ordér or Licence of the Bonrd of Trade or other
‘ :authoritﬁ 'fér entabling the Company to earry any of its objects
“into"eftact "or for effecting any modification of the Company’s
. constitiilion,” or for any other purpose which may seem
*. ekpedient, fand bo oppose any proceedings or applications
"whicki iiay seet éaleulated directly or indirectly to prei.ce

' the (jprﬁpan§’é'§ﬂterest§.

(15) - To enter : into Sn.;'mngements with any governments or

' ¢ " aubharities -(supreme, ‘municipal, local or otherwise), or any

corporhtions,.. companies, or persons that may seem conducive

bo theltjompany’s objects or any of them, and to obtain from

. any- guchl government, authority, corporation, company, or

person-aiy, charters, contracts, decrees, rights, privileges and

- concessions which the Company may think desirable, and to

¢ ocarry out, hexercise, and comply with any such charters,
.+, contracts, deorees, rights, privileges and ¢8heessions,

(16) To subscribe for, take, purchase or otherwise acquire and hold
“U " "o gbll “4nd’dédl i shares or other interest in or securities of
© ™ ey Kind of dnjother company having objects altogether or
31" pairt iinilar “to' those of this Company or carrying on any

“busitiecd capibld of being conducted so as directly or indirectly
fé_”B‘enfiﬁﬁ Phis Company or of any other company, trade or
usiness, *

LTI
NI
+ +{17) ."To-nct as-agents or factors or brokers and as trustees for any
person, firm or company, and to undertake and perform sub-
contracts, and also to act in any of the businesses of the
e -Company in conjunction with or through or by means of
. = . ..agents, factors, brokers, sub-contractors or others,

(18) 'To remunerate any person, firm or company rendering services

T o this Comipany, - whether by cash payment or by allotment

o him or them of shares or securities of the Company
oredited as paid up in full or in part, or otherwise,

(12} - To pay all costs, charges and expenses incurred preliminary to
-and of and . in .connection with the formation, promotion,

C s establishment and incorporation of the Company, or to con-
o+ track with any person, firm or company to pay the same, and
to pay commissions to brokers and others for underwriting,

- Q:'-
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~ placing, selling, or guaranteeilg "thé subsciiption of any
shares, debéntures, * debenture stock, or ‘'securities of this
Company. ‘

(20) To support and subseribe to any charitable benevolent or use-

o ful object of o' public ¢haract.. 2zd to provide for the welfare
of persons whe may be or have beeu in the employment of the
Company or formerly engaged in any busjness acquired by the
Company, and the wives, widows and familieg of such persons
by grants of money, pensions or other payments, and by pro-
viding or subscribing towards places of instruction and
recreation, and hospitals, dispensaries, medical and other
attendance and other aesistance as the Company shall think
fit ; to make payments towards ~insurance and -to form and
contribute to, or otherwise aid, benevolent,-religious, scientific,
uational or other institutions or objects whidh shall have any
moral or other claims to support or aid bfithe (lompany by
reasou of the loeality of its operation orotherwise,

(21) To procure the Compuny to be registered or recognised in any
colony or dependency and in any foreign country or place.

(22) To establish and otherwise assisf;, and to promote any other
company for the purpose of acquiring a1l or any of the property,
and undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to assist or benefit this Company. or to enhance the
value of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subseribe for, or
otherwise acquire all or any of the shares'or securities of any
such company as aforessid.

(28) To sell or otherwise “dispose of the whole or aiiy part of the
undertaking, prope;ty, both reel and personal, and other
assets of the Company, either together or in portions for such
consideration as the Uompany may think fit, and in particular
for shares, debentures, or securities of any company pur-
chasing the same or of any other company.,

(24) To distribute among the members of the Company in kind any
property of the Company, and in particular, any shares,
debentures or securities of ofher companies belonging to this
Compony or of which this Company may have the pcwer of

disposing.

.
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.(25) To doall such other things as may be deemed incidental to
' the attainment, of the above objects or any of them.

4. - The liability of the members is limited.
Bs -:;ﬁi}h%Ca,pital ofthe Company is £100, divided into 100 Ordinary
© " .Shares of £1 each,

L

m.,,‘;_',‘,
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e, the several persons whose names, addresses, and descriptions
are subscribed are desirous of being formed into a company in
pursuance of this Memorandum of Association, and we respectively
agree o ialte'the number of sharesin the capital of the Company
seb opposite o . respective names.

Y “Nambor of
NAMES, ADDRESES, AND DESCRIPTIONS OF SUBSCRIBERS Bhares taken by
) , - ) . each Subseriber.

Dated the Wday of M 1929.
Witness to the above Signatures—

R U Sy off O/ S
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The Compandes Acts 1908 to r517.
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»

» COMPANY LIMITED BY SHARES.

IREGISTERED]

{ 19 JMN 923

" Hrticles of FHssociation

F!

ENPCS

RADLEYS, LIMITED.

e

1. The Regulations conunined in Table A in the First Schedule to

the Companies (Consolidasion) Act 1908, shall apply to this Company
(hereinatter called the “Subsidiary Company ") save in 50 far as they
are excluded or varied hereby and in thene Articles unless the contesxt
otherwise requires words baving a special raeauning assigned to them by
the Regulations contained in Table A shall have the same meaning and
words imporbing the singular shall include the plural and vice versa and
words importing the musculine ‘gender shall include females and words
imporbing :persons:shall include hodies corporate.

2. "The clausés of able A numbered 5, 35 to™40, 70, 73, 77 to 79
106, 108, 111 and 114 shall not apply to the Subsidiary (i ny.

- 8: Inlieu of the Clauses of Table A hereinbefore excluded and in
sddition. to-the remaining clauses of Tuble A the following shall be the
Regulations of the Subsidiary Company :—

" 4. The primary and paramount object for which the Subsidiary
Comipany is established is to enable the Subsidiary Company with
jimited liability to carry on the businesses and execute and do the
powers privileges and things which the Subsidiary Company is author-
ised to carry on execute and do by its Memorandum of Association and
all the regulations hereinafter contained shall go far as the law permits
be regarded as ancillaxy to such object.

5. The Registered Oflice of the Subsidiary Company shall be situate
in England but the Directors may establish such branches or agencies
in other parts of the United Kingdom and elsewhere as they may
think fit.

6. The Capital »f the Subsidiary Company is £100 divided into 100
Shares of £1 each.

]
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7. T several persons are registered as the joint holders of any

shares they shall be severally as well as jointly liable for the peyment

of all instelments and calls due in respect of such shares.and any one of
such persons may give effectual recoipts: fotr iy dividénd payable in
xespect of such shares.

8. The number of members of the Subsidiary Company (exclusive: -

of persons who are in t..2 employment of thio;Subsidiary Company and
of persons who having been formerly in the employment of the Subzi-
diary Company were whilst in such employment and have continued
after the determination of such employment "to be members of 'the
Subsidiary Company) shall not at any tirfie ‘exceell ‘fifty. (joint holders
being réckoned as one mémber) and “the" Divectors shall refiss to
register all transférg which would make the total number of members
{exclusive as aforesaid) exceed fifsy. The right of any Shareholder to
transfer his shares shall be accordingly restricted and the registration
of any transfer of shares which may malke the mumber of members in
excess of such number shall be void. s ,

9. ‘The Directors ‘ma'y in: their absolubelsnd : uncontrolled digeretion
refuse to register any proposed transfeivof shares, and Clause-20 of
Table A. shall be modified accordingly. K

10. No invitation shall be made bysthe Subsidiary. Company: to: the
public to subscribe for any shares or debentures of the:Subsidiary Com-
pany and any such invitation to the publi¢ to sybscribe for any. shares
or debentures is hereby prohibited. .

11. The Subsidiary Company shall be enibitled “to trent the!person
‘whose name appears on the register in respect of a.ny*shp.rg‘ﬂas the
absolute owner thereof and shall not be “under any .obligation® t6 recog-
nise any trust or conbingent or future or partial or equitable claim ta or

o

interest in such share whether or not it shall have express or other
notice thereof. ,

12. ’l‘hey Subsidiary lﬂCo;npa.ny shall have no power 1361 issue Share
Warrants to bearer. ' :

13. The Subsidiary Company -may raise or borrow money for the
purpose of {5 business and may secure the repayment of the same by
morbgage or charge upon the whole or any part of the properby of the
Subsidiary Company (present and future) including ibs uncalled or un-
jssued capital and may issue bonds debentures or debenture stock either

charged upon the whole or any part of the gssets and property of the

Subsgidiary Company or not 8o charged. I

B -t
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14; - Any bonds debeutures stugk or obher securities issued or about
to be issusd.'by the Subsidiary Company shall be under the control of
the Diréctors who may-issue .them at a discount premium or otherwise
and with of withoub special privileges as to redemption surrender draw-

ings allotment, of shares attending and voting at general meetings of

the Subsidiary Company appointment of directors called or uncalled
capitel or otherwise. .-

15. The lien conferred by Clause 9 of Table A shall attach to fully
paid ghares and to all shares registered in the name of any person
mdebted or undel lmblhby to, the Subsidiary Oompany whether he shall
be. the sole regmtexed holder bhexeof or shall be one of several joint
holderh Prowded that if the Subsidiar Y Oompany ghall 1eglatel &
transfer of auy shm e upon which it has a lien without giving to the
tmnst'eree notlce ; 'of Jyts clalm the share shall be freed and discharged
from its 11@11

16. *A corporation being a member of the Subsidiary Company may
by Minute of its Directors appoint any person to act as its represent-
ative at any meeting' of tBe Embslclmry Company and such representative
shall be entitled fo etemlse the same- funcfions on behalf of the
Corpora.tlon ‘which he répreiénts as if he had been an individual member
of the Subszdmry Company. -

17 ]"a.ttonm & Sons le:ﬁeﬁ and its successors and assigns (herein-
a.ftel ca.lk,d “the ??menb Company } shall be permanent managers of
thq Supmdlmy Compa,ny and shall hold that office during the whole
pemod of t?:e Subsndmz.y Company's existence and shall have all the
powem and dlscretions whlch by Table A are given to the Directors,

V18, “Phie’ Pa.ren!: Compar 5 from time to time appoint any persong
or"'pérson to be'direstors or a director of the Subsidiary Company and
migy“from titne to time removeany persons or person so appointed and
may fix bheir - or:his remunerstion and determine their or his duties,
The directors or director for the time being appointed under this clause
shall- be'gubject ‘in all.respects to the control of the Parent Company
and sball not have the general powers conferred upon Directors by
Table A but only such special powers as the Parent Company may from
time to time give to them or him.

19." The clauses of Table A relating to proceedings of Directors and
the clause which empowers continuing directors to act notwithstanding
any vacancy in their body shall-apply to any directors appointed under
the last preceding clatise hereof but the other clauses of Table A
relating to Directors, Powers of ‘Directors, Disyualification of Directors
and Rotation of Directors shall not apply to the Subsidiary Company
or to any director so appointed.

@
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20.  All Powers and ughts hereby conferred: upon, the Parent Cor-
pany (whether as managers of this Corapany or otherwige) may be
exercised on behalf of the Pyrent Company by the Governing Directors
for the time being of that Company or may be-delegated by them to

any governing or 01d1na.ry directors’ br difector or. commiitiee ‘or -other

persons or person to whom they mey by the regulations of the Parent
Company for the time being in force be anthorised to delegate powers

of management for the time beiug vested in them.

21. The Parent Compiuiy as Managers of the Subsidiery (Jompa.ny
may from time fo time make contracts on behalf of the Subsidiary Com-
pany with the Parent Company or any othex company ‘fiém"or perkon in
which or in whom the Parent Company is'or may be interested and all
contracts so made shall be binding on the Subsidiary Company in the
same manner as if made by indepundent persons und"the Parént Com-
pany shall not be liable to account fdr any profits which it may realise
from any such contract, ’

23. 'The time and place of all ordinary ;nethgs of the Subsidiary
‘Company shall be fixed by the Parent Coulq’mny and at all meetlngs of
the Subsidiary Company every share shall on a poll confer one vote and
any mewmber may demand a Poll.

28. With respect to shares in the Subsldm.r) Company hald by the
Parent Company any director of the ]a.tliel Com_pany or. any other
person nominated in that behalf by Rcaolutlon of the G’overmnngr-
ectors of the latter Company may attend vote speak and dex;ua.nd a Poll
at any General Meeting of the Subsidiary’ C‘ompany i’ the same mn,nnex
as if he were the holder of such shares, bub if at any “such General
Meetmg more than one Director of the Parent Company ahall be preserit
the senior of them shall alone be entitled to: vote and demand @ Poll,
For the purposes of this clause the Chairman of the ‘Governing Directors
of the Parent Company shall be deemed to be the senior and in other
respects - seniority shall go according to fhe- date of appointment as
Director or in caces where the date of appointment is the same
according to age. A governing director shall always be deemed
senior to an ordinary director whenever appointed.

24, A member who has no registered address in the United King-
dom and has not supplied to the Subsidiary Company an address
within the United Kingdom for the giving of notices to him shall not
be entitled to receive any notices from the Subsidiary Company.

95 Measrs. Scott & Mossman shall be the Solicitors of tLe Sub-
sidiary Company and shall hold office, during the pleasure of the
Governing Directors of the Parent Company.
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© NAMES, ADDRESSES, AND DESCRIPIIONS OF SUBSCRIBERS.

o C

 Lompary LetioYorS SoreSzy.

, o .
p@teg the w day of 1929..
” @ <

‘Witness to the above Signatures—

M«b%-@ g
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'RADLEYS, LIMITED
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is this day Incorporated under the Compunies Acts, 1908 to 1917, and that the Company 'is

Limited.

Given under my hand at London this ninetcenth day of _ARRUARY (O

'Phousand Nine Hundred and . buenby~nine, D ﬁ R
73

A T e o

t ‘ ‘J;.:r o Il e

Registrar of Joint Stock Companies.

received by |

Cortificate 1 /9/ Ll M’J ’/m- R- Rroohs ¥ o
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THE COMPANIES ACT, 1948

Voo COMPANY LIMITED BY SHARES

—

Sypecial Regolution

or

RADLEYS ) LIMITED

————

Pagsed 3lst May 1951

AT AN EXTRAORDINARY GENERAL MEETING of the above~
named Company, duly convened, and held at 18 Canal
Road, Bradford, on Thursday, +the 3lst day of May,
1951, +the following RESOLUTION was duly passed as
a SPECIAL RESOILUTION :-
_RESOLUTION

That the regulations contained in the printed
document submitted to the Meeting and for the
purpose of 1dentification subscribed DY the
Chairmen bhereof be approved and adopted as the
Arbicles of Assoclation of the Company in sub-
stitubion for amd to the exclusion of all the
existing Articles thereof.,

P 2 ==

Chalirman.
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

NEW
Articles of Axgocintion

ﬂf/ﬂ% /é:wéf_/

(Adopted by Special Resolution passed on the day of , 1951.)

PRELIMINARY.

1. The regulations contained in Table A in the First Schedule
to the Companies («é’iw'dééj Hels /4°0€, shall not apply to the
Company:.

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

WoRbDs. ' MEANINGS.

The Statutes ... - The Companies Act, 1948, and every other Act
for the time being in force concerning companies
and affecting the Company.

t

j
These presents... | These Articles of Association, as originally framed,

; or as from time to time altered by Special

Resolution,

Office ... ; The registered office of the Company.
Seal ... ... ; The Common Seal of the Company.
The United

Kingdom | Great Britain and Northern Ireland.
Month ... :.. . Calendar month,
Year ... ... | Calendar year.
In writing e Writ‘_ce_n or produced by any substitute for

i writing, or partly one and partly another,

Dividend | Dividend andfor bonus:
Paid ... E aid or credited as paid.
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The expressions ‘ debenture " and “ debenture-holder * shall
include “ debenture stock ” and ‘‘ debenture stockholder ” and the
expression * Secretary " shall include an Assistant or Deputy
Secretary and any officer of the Company appointed by the Directors
to perform any of the duties of the Secretary.

1L sxpression  special notice " shall mean notice given in
weondiaas with the provisions of the Statutes in any case where
syt ind ritice of a resolution is required.

Save as aforesaid, any words or expressions defined in the
Statwées shall, if not inconsistent with the subject or context, bear
the 'same meaning in these presents. ’

2. Any branch or kind of business which the Compaay is
either expressly or by implication anthorised to undertake may be
undertaken by the Directors at such time or times as they may
think fit, and further may be suffered by the Directors 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 the same.

*4, No part of the funds of the Company shall be employed in
the subscription for or purchase of or in loans upon the security
of shares in the Company or in any company which is its holding
company. The Company shall not (except as authorised by the
Statutes) directly or indirectly give any financial assistance for the
purpose of or in connection with a subscription for or purchase of
such shares, nor (except as aforesaid) make any loan to any of the
Directors or to any director of any company which is its holding
company or enter into any guarantee or provide any security in
connection with any such loan.

5. The Compauy is a Private Company, and accordingly the
following provisions shall have effect :—-

(a) The Company shall not offer any of its Shares or Deben-
tures to the public for subscription.

(B) :I‘he number of the Members of the Company. (not
including persons who arve fa “he employment of the
Company and persons who, having been formerly in the
employment of the Compray, were while in that employ-
ment and have continued after the determination of that
employment to be Members of the Company) shall not at

-
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any time exceed fifty : Provided that where two or more
persons hold one or more shares jointly they shall for
the purposes of this Article be treated as a single Member.

(c) The right to transfer shares in the Compary shall be
restricted in the manner hereinafter provié. [.

CAPITAL.

6. The capital of the Company at the date of adoption of these
Articles is £/¢©  divided into /¢©  Ordinary Shares of £1 each,

7. ‘Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being
issued (which special rights may be varied or abrogated only in the
manner provided by the next following Article), any share in the
capital of the Company for the time being may be issued with such
preferred, deferred or other special rights, or such restrictions,
whether in regard to dividend, return of capital, voting or otherwise
as the Company may from time to time Dby Special Resolution
determine, and subject to the provisions of the Statutes the Company
may issue Preference Shares which are, or at the option of the
Compaity are to be, liable to be redeemed on such terms and in such
manner as the Company before the issue thereof may by Special
Resolution determine.

VARIATION OF RIGHTS.

8. If atany time the share capitalis divided into different classes
of shares, the rights attached to any class {unless otherwise provided
by the texms of issue of the ‘shares of that class) may whether or not
the Company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shaves of that
class, or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of ihe class.
To every such separate General Meeting the provisions of these
Regulations relating to General Meetings shall apply, but so that any
holder of shares of the class present in person or by proxy may demand
a poll. The rights conferred upon the holders of any shares or class
of shares shall not, unless otherwise expressly provided by these
presents or by the terms of issue of such shares, be deemed to be
varied by the creation or issue of further shares ranking pari passu
therewith.

R i e A



4
ALTERATION OF CAPITAL,

9. The Company may from time to time by Ordinary Resolu-
tion increase its capital by such sum to be divided into shares of such

amounts as the resolution shall prescribe.

10. All new shares shall be subject to the provisions of these
presents with reference to payment of calls, lien, transfer, trans-
mission, forfeiture and otherwise, and, unless otherwise provided
in accordance with the powers contained in these presents, the new
shares shall be Ordinary Shares.

I1. The Company may subject as ajoresaid by Ordinary
Resolution —

(4) Consolidate and divide all or any of its share capital into’
shares of larger amoun: than its existing shares.

(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 diminish the amount of its
‘capital by the amount of the shares so cancelled.

(c) Sub-divide its’ shares, o; any of them, into shares of
smaller amount than is fxed by the Memorandum of
Association (subject, nevertheless, to the provisions of
the Statutes), and so that the resolution whereby any
share is sub-divided may determine that, as between
the holders of the shares resulting froxr such sub-division,
one or more of the shares may have wy such preferred
or other special rights over, or may have such deferred
rights, or be subject to such restrictions as compared

- Wwith the others as the Company has power to attach to
unissued or new shares,

And may by Special Resolution :—

(D) Reduce its capital or any capital redemption reserve
fund, or any share premium account, in any manner
authorised by the Statutes,

SHARES.

. 12.. Save as the Company may by Ordinary Resolution other-
wise dlrgct the shares in the capital of the Company for the time
being unissued shal] be at the disposal of the Directors, and they may
allot, grant options over or otherwise dispose of, hem to such persons,
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at such times, and on such terms as they think proper, but so that
no shares shall be issued at a discount, except in accordance with
the Statutes. '

13. In addition to all other powers of paying commissions, the
Company may exercise the powers of paying commissions conferred
by the Statutes. Provided that the rate per cent..or the amount of
the commission paid or agreed to be paid shall be disclosed in the
manner required by-the Statutes, and shall not exceed 10 per cent.
of the price at which the shares in respect of which the commission
is paid are issued, or an amount equivalent thereto. Such commis-
sion may be satisfied in whole or in part by the allotment (if so agreed)
of fully or partly paid shares. The Company may also on any issue
of shares pay such brokerage as may be lawful.

14, If any shares of the Company are issued for the purpose of
raising money. to defray the expenses of the construction- of any
works or buildings, or the provision of any plant which cannot be
made profitable for a lengthened period, the Company may, subject
o the conditions and restrictions mentioned in the Statutes, pay
interest on so much of such share capital as is for the time being paid
up, and may charge the same to capital as part of the cost of con-
struction of the works, buildings cr plant.

15. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or compelled in any way to recognise
any equitable, contingent, future or partial interest in any share or
any interest in any fractional part of a share, or (except only as by
these presents or by law otherwise provided) any other right in respect
of any share, except an absolute right to the entirety thereof in the
registered holder.

CERTIFICATES.

16. Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive
within two months after allotment or lodgment of transfer (or within
such other period as the terms of issue shall provide) one certificate
for all his shares of any one class or upon payment of such sum, not
exceeding one shilling for every certificate after the first as the
Directors shall from time to time determine, several certificates, each
for one or more of his shares of any one class. Every certificate shall
be issued under the seal and bear the autographic signatures at least
of one Director and the Secretary, or such other person as may be
authorised by the Directors, and shall specify the number of shares
to which it relates, and the amount paid up thereon. Provided

G14
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that the Company shall not be bound to register more than three
persons as the joint holders of any shares (except in the case of
executors or trustees of a deceased member) and in the case of a
share held jointly by several persons, the Company sha_.ll not be
bound to issue more than one certificate therefor and delivery of a
certificate to one of such persons shall be sufficient delivery tc all,

17. 1f a share certificate be defaced, lost or destroyed, it may
be renewed on payment of such fee (if any), not exceeding one
shilling, and on such terms (if any) as to evidence and indemnity
and the payment of out-of-pocket expenses of the Company in

investigating evidence, as the Directors think fit.
CALLS ON SHARES.

18. The Directors may from time to time make calls upon
the members in respect of any moneys (whether on account of the
nominal value of the shares or by way of premium) unpaid on their
shares, provided that (except as otherwise fixed by the terms of
issue) no call on any shares shall exceed one-fourth of the nominal
value of the share or be payable at less than fourteen days 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 amount
called on his shares. A call may be revoked or postponed as the
Directors may determine,

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

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

21, TIf a sum called in respect 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 10 per cent. per annum, as the Directors determine,

but the Di.rectors shall be at liberty to waive payment of such interest
wholly or in part.

22. Any sum (whether on account of the mominal value of
the share or by way of premium) which by the terms of issue of a
share becomes payable upon allotment or at any fixed date, shall
for all the purposes of these presents be deemed to be a call duly
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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 presents as to payment of interest and expenses,
forfeiture or otherwise shall apply as if spch sum had become payable
by virtue of a call duly made and notified.

23. The Directors may on the issue of shares differentiate
between the holders as to the amount of calls to be pald and the
times of payment.

24. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the
moneys (whether on account of the nominal value of the shares or by
way of premium) uncalled apd unpaid upon the shares held by him,
and such payment in advance of calls shall extinguish, so far as the
same shall extend, the liability upon the shares in respect of which it
is made, and upon the money so received or so much thereof as from
time to time exceeds the amouynt of the calls then made upon the
shares concerned, the Company may pay interest at such rate (not
exceeding 5 per cent. per annum) as the member paying such sum
and the Directors agree upon,

FORFEITURE AND LIEN.

25. If a member fails to pay in full any call or instalment of
a call on the day appointed for payment thereof, the Directors
may at any time thereafter serve a notice on him requiring payment
of so much of the call or instalment as is unpaid, together with any
interest and expenses which may have accrued.

26. The notice shall name a further day (not being less than
seven days from the date of the notice) on or before which and the
place where the payment required by the notice is fo be made, and
shall state that in the event of non-payment in accordance therewith
the shares on which the call was made will be liable to be forfeited,

27. If the requirements 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
and interest and expenses due in respect theveof has been made,
be forfeited by a resolution of the Divectors to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited
share and not actually paid before forfeiture. The Directors may
accept a surrender of any share liable to be forfeited hereunder.
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28. A share so forfeited or surrendered shall become the
property of the Company and may be sold, re-allotted or otherwise
disposed of, either to the person who was before such forfeiture
or surrender the holder thereof or entitled therefo, or to any other
person, upon such terms and in such manner as the Directors shall
think fit, and at any time before a sale, re-allotment or disposition
the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. The Directors may, if necessary, authorise
some person to transfer a forfeited or surrendered share to any such

other person as aforesaid.

29. A shareholder whose shares have been forfeited or
surrendered shall cease to be a member in respect of the shares,
but shall notwithstanding the forfeiture or surrender remain liable
to pay to the Company all moneys which at the date of forfeiture
or surrender were presently payable by him to the Company in
respect of the shares, with interest thereon a* 7 per cent. per annum
(or such lower rate as the Directors may approve) from the date of
forfeiture or surrender until payment, but the Directors may waive
payment of such interest either wholly or in part, and the Directors
may enforce payment without any allowance for the value of the
shares at the time of forfeiture or surrender.

30. The Company shall have a lien on every share for all
moneys, whether presently payable or not, called or payable at a
fixed time in respect of such share and the Company shall also have
a first and paramount lien and charge on all shares (other than fully
paid shares) standing registered in the name of a single member for
all the debts and liabilities of such member or his estate to the
Company and that whether the same shall have been incurred
before or after notice to the Company of any equitable or other
interest in any person other than such member, and whether the
petiod for ihe payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts
or Habilities of such member or his estate and any other person,
whether a member of the Company or not. The Company's lien
(if any) on a share shall extend to all dividends payable thereon.
The Directors may resolve that any share shall for some specified
period be exempt from the provisions of this Article.

31. The Company may sell in such manner as the Directors
think fit any share on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days after
a notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default,
shall have been given to the holder for the time being of the share
or the person entitled thereto by reason of his death or bankruptcy.
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32. The net proceeds of such sale after payment of the costs
of such sale shall be applied in or towards payment or satisfaction
of the debt or liability in respect whereof the lien exists, so far as
the same is presently payable, and any residue shall (subject to a
like lien for debts or liabilities not presently payable as existed upon
the shares prior to the sale) be paid to the pevson entitled to the
shares at the time of the sale. Tor giving effect to any such sale
the Directors may authorise some person to transfer the shares
sold to the purchaser.

33. A statutory declaration in writing that the declarant is
a Director of the Company and that a share has been duly forfeited
or surrendered or sold to satisfy a lien of the Company on a date
stated in the declaration shall be conclusive evidence of the facts
therein stated as against’all persons claiming to be entitled to the
share, and such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale re-allotment or
disposal thereof, together with the certificate of proprietorship of
the share under seal delivered to a purchaser or allottee thereol,
shall {subject to the execution of a transfer if the same be required)
constitute a good title to the share, and the person to whom the share
is sold re-allotted or disposed of shall be registered as the holder
of the share and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share be affected
by any irregularity or invalidity in the pr.ceedings in reference to
the forfeiture, surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES.

34. All transfers of shares may be effected by transter in
writing in the usual common form only or in. such other form in
writing as the Directors shall prescribe or accept, and may be under
hand only.

35, The instrument of transfer of a share shall be signed by
or on behalf of the transferor and iransferee, and the transferor
shall be deemed to remain the holder of the share until the name of
the transferey is entered in the register of members in respect thereof.
Provided that the Directors may dispense with the execution of the
instruinent of transfer by the transferee in any case in which they
+hink fit in their discretion so to do.

3g. The Directors may in their absolute and uncontrolled
discretion, and without assigning any reason therefor, refuse to
register any proposed transfer of a share, and no transfer shall in
any event be registered by the Directors if by such registration the
maximum number of membervs fixed by Article 5 would be exceeded.
Tf the Directors refuse to register a transfer they shall within two
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months after the date on which the transfer was lodged with the
Company send to the transferee notica of the refusal.

37. The Directors may also decline to recognise any instrument
of transfer unless—

() Such fee, not exceeding two shillings and sixpence, as
the Directors may from time to time require, is paid to
the Company in respect thereof ; and

(B) The instrument of transfer is deposited 'at the office or
such other place as the Directors may appoint accompanied
by the certificate of the shares to which it relates, and
such other evidence as the Dircctors may reasonably
require to show the right of the transferor to make the
transfer (and if the instrument of transfer is executed
by some other person on his behalf, the authority of that
person so to do).  All instruments of transfer which shall
be registered shail be retained by the Company.

(c) The instrument of transfer is in respect of only one class

of share.

38. The register of members may, subject to complionice with .

the requirements of the Statutes as to advertisement, be closed at
such times 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.

39. There shall be paid to the Company in respect of the
registration of any probate, letters of administrition, certificate
of marriage or Geath, power of attorney or other document relating
to or affecting the title to any shares or for making any entry in
the register affecting the title to any share, such fee, not exceeding
two ‘shillings and sixpence, as the Directors may from time to time
require or prescribe,

40. Nothing herein contained shall preclude the Directors from

recognising a renunciation of the allotment of any share by the
allottee in favour of some other person.

TRANSMISSION OF SHARES,

_41. In case of the death of a shareholder the survivors or
survivor xyhere the deceased was a joint holder, and the executors
or a'ch'mmstrators of the deceased where he was a sole or only
surviving holder, shail be the only persons recognised by the Company
as having any title to his shares, but nothing herein conlained shall
releasp the estate of a deceased holder (whether sole or joint) from
any liability in respect of any share solely or jointly held by him.

B
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42, Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, subject as hereinafter
provided, either be registered himself as holder of the share upon
giving to the Company notice in writing of such his desire, or transfer
such share to some other person. All the limitations, restrictions
and provisions of these presents relating to the right to transfer
and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptcy
of the member had not occurred and the notice or transfer were a
transfer executed by such member.

43. A person becoming entitled to a share in consequence of
the death or bankruptcy of a member may give a discharge { "
dividends and other moneys payable in respect of the share, .
he shall not be entitled to receive notices of or to attend or vote .
meetings of the Company or, save as aforesaid, to any of the rights
or privileges of a member until he shall have become a member in
respect of the share, and should he fail either to transfer the share
or to elect to be registered as a member in respect thereof within
sixty days of being required so to do by the Directors, he shall in
the case of shares which are fully paid up be deemed to have elected
to be registered as a member in respect thereof and may be registered
accordingly.

STOCK.

44, The Company may by Ordinary Resolution convert any
paid-up shares into stock, and may from time to time by like resolu-
tion reconvert any stock into paid-up shares of any demomination.

45, The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto
as circumstances admit, but no stock shall be transferable except
in such units as the Directors may from time to time determine,
provided that such units shali not be greater than the nominal
amount of the share from which the stock arose.

46. The holders of stoclk shall, according to the amount of the
stock held by tliem, have the same rights, privileges and advantages
as regards dividends, participation in assets on a winding up, voting
at meetings, and other matters, as if they held the shares from which
the stock arose, but no such privilege or advantage (except
participation in dividends and in assets on a winding up) shall
be conferred by any such aliquot part of stock as would not, if
existing in shares, have conferred such privilege or advantage,
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47, All such of the provisions of these presents as are applicable
to paid-up shares shall apply to stock, and the words ‘‘ share ”’
and * shareholder  therein shall inclade *stock’ and *‘stock-
holder.”

GENERAL MEETINGS.

48. An Annual General Meeting shall be held once in every year,
at such time (within a period of not more than fifteen months after
the holding of the last preceding Annual General Meeting) and place
as may be determined by the Directors. All other General Meetings
shall be called Extraordinary General Meetings.

49, The Directors may, whenever they think fit, and shall,
on requisition in accordance with the Statutes, proceed to convene
an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS.

50. An Arnual Genersl Meeting and any General Meeting at
which it is proposed to pass a Special Resolution, or (save as provided
by the Stututes) a resolution of which special notice has been given
to the Company, shall be called by twenty-one days’ notice in writing
at the least, and any other General Meeling by fourteen days’ notice

in writing at the least (exclusive in either case of the day on which’

it is served or deemed to be served and of the day for which it is
given) given in manner hereinafter mentioned to the Auditors and
to such Members as are under the provisions of these presents
entitled to receive such notices from the Company : Provided
that a General Meeting notwithstanding that it has been called
by a shorter notice than that specified above shall be deemed to
have been duly called if it is so agreed—

(a) In the case of an Annual General Meeting, by all the
members entitled to attend and vote thereat, and

(B} In the case of an Extraordinary General Meeting by a
majority in number of the members having a right to
attend and vote thereat, being a majority together
holding not less than 95 per cent. in nominal value of
the shares giving that right.

Provided also that the accidental omission to give notice to,
or the non-receipt of notice by, any person entitled thereto shall
not invalidate the proceedings at any (eneral Meeting.
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51. {A) Every notice calli

alling a General Meeting shall specify
’;he place.t?nd the day and‘hour of the meeting, and there shall
lppfar with reasonz}ble prominence on every such notice a statement
that a member entitled to attend and vote is entitled to appoint a

proxy or proxies to attend and vote instead of him and th .
need not be a member of the Company. and that a proxy

(B) Ir{ the case of an Annual General Meeting, the notice
shall also specify the meeting as such,

(c) In the case of any General Meeting at which business
other_: than routine bnsiness is to be transacted, the notice shall
specify the general nature of the business and if any resolution is
to be proposed as an Extraordinary Resolution or as a Special
Resolution, the notice shall contain a statement to that effect.

52. TRoutine business shall mean and include only business
transacted at an Annual General Meeting of the following classes,
that is to say :—

{A) Declaring dividends

(8) Reading, considering and adopting the balance sheet,
the ordinary reports of the Directors and Auditors, and
other accounts and documents required to be annexed
to the balance sheet

(¢) Appointing Auditors and fixing the remuneration of the
Auditors

(p) Appointing Directors in the place of those retiring by
rotation or otherwise, and fixing the remuneration of, or
voting extra remuneration to, the Directors, or any of
them.

53, The Directors shall on the requisition of members @n
accordance with the provisions of the Statutes, but subject as therein

provided—

(a) Give to the members entitled to receive notice of ‘fhe
next Annual General Meeting, notice of any resolution
which may properly be moved and is intended to be

moved at that meeting.
(8} Circulate to the members entitled to bave notice of any
General Meeting any statement of not more than one

thousand words with respect to the matter refer.red to
in such proposed resolution or the business to he dealt

with at that meeting.

Gl4
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54. In the event of special notice of any resolution for which
under any provision of the Statutes special qotice is rec]t}iTed having
been given to the Company in accordance with the provisions of the
Statutes in that behalf, the Company shall give to the members
notice of such resolution in the same manner and at the same time as
it gives notice of the meeting at which it is to be moved or, if that
is not practicable, shall give them notice thereof in manner herein-
after provided not less than twenty-one days before the meeting,
The notice so given by the Company shall specify the fact that
special notice has been given to the Company of the intention to
propose the resolution in question.

PROCEEDINGS AT GENERAL MEETINGS.

55. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business,
Two members present in person shall be a quorum for all purposes,

56. If within half an hour from the time appointed for the
meeting, a quorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved, In any other case it
shall stand adjourned to the same day in the next week, at the same
time and place, or to such other day and at such other time and
place as the Directors may determine, and if at such adjourned
meeting a quorum is not present within filteen minutes from the
time appointed for helding the meeting, one member present in
person shall be a quorum,

57. The Chairman {if any)} of the Directors, shall preside as
Chairman at every General Meeting. If there be no such Chairman,
- or if at any meeting he be not present within five minutes after the
time appomted for holding the meeting, or be unwilling to act as
Chairman, the members present shall choose sorac Directer, or if no
Director be present, or if all the Directors present Aecline to take
the chair, they shall choose sume member prosent to be Uhairman,

. 58. The Chairman may, with the consent of any meeting at
wh_lch & quorum is present (and shall if so directed by the meeting)
acl]ourr} the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
fro‘m which the adjournment took place. When a meeting 18
adjourned for twenty-eight days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save
as aforesaid, it shall not be necessary to give any notice of an adjomrn-
ment or of the business to be transacted at an adjourned meeting.
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59, _At any General Meeting a resolution put to the vote of
the meeting shail be decided on a show of hands unless a poll is

(before or on the declaration of the result of the show of hands)
demanded by either

(a) the Chairman, or

(B} not less than three persons present in person or by proxy
and entitled to vote, or ‘

(c) a member or members entitled either by reason of their
own holding or as representatives or as proxies to cast
one-tenth or more of the votes which could be cast in
respect of that resolution if all persons entitled to vote
thereon were present at the meeting, or

(p) a member or members holding or representing either as
representatives of or proxies for members holding shares
in the Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid
up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right.

A demand for a poll may be withdrawn, Unless a poll be
demanded (and the demand be not withdrawn) a declaration by the
Chairman that a resolution has been carried unanimously, or by a
particular majority, or Jost, and an entry to that effect in the minute
book, snall be conclusive eviderice of the fact without proof of the
number or proportion of the votes recorded for or against such

resolution.

G0. If any votes shall be counted which ought not to have
beon cotnted, or might have been rejected, the eyror shall not vitiate
the resolution unless it be pointed out at the same meeting, or at
any adjournment thereof, and not in that case unless it shall, in the
opinion of the Chairman of the meeting, be of sufficient maguitude

to vitiate the resolution.

61. If a pol is duly demanded {and the demand be not with-
drawn), it shall he taken in such manner (including thfe use of ballot
or voting papers or tickets) as the Chairman may direct, and the
result of a poll shall be deemed to be the resolution of the meeting
at which the poll was demanded. The Chairman may (and if so

uested shall) appoint serutineers and may adjourn the meeting

e .
toqsome place and time fixed by him for the purpose of declaring the

result of the poll.
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62. In the case of an equality ol votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show
. of hands takes place or at which the poll is demanded shall be

entitied to a second or casting vote.

63. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall he taken either immediately or at such
subsequent time (not heing more than thirty days from the date of
the meeting) and place as the Chairman may direct. No notice need
be given of a poll not taken immediately.

64. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
question on which the poll has been demanded.

VOTES OF MEMBERS.

65. Subject to any speciai rights or restrictions as to voting
attached by or in accordance with these pesents to any class of shares,
on a show of hands every member who is present in person shall
have one vote and on a poll every member shall have one vote for
every share of which he is the holder.

66. 1in the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be aceepted
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 sfend in the register of members in respect of the joint
holding.

67. A member of unsound mind, or in respect <+ whom an
order has been made by any court having jurisdiction in Junacy, may
vote, whether on a show of hands or on a poll, by his committee,
cirator bonis or olher person in the nature of a committee or curator
bonis appointed by such court, provided that such evidence as the
Directors may require of the authority of the person claiming to vote
shall have been deposited at the office not less than three days before
the time for holding the meeting.

65_3. No member shall, unless the Directors otherwise determine,
be entltled.to vote at a General Meeting either personally or by proxy
or to exercise any privilege as 2 member unless all calls or other sums

presently payable by Min in respect of shares in the Company have
been paid.

i
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69. No objection shall be raised t the qualification of any
voter e:::cept at the meeting or adjourned meeting at which the
vote obj,ected_ to is given or tendered, and every vote not disallowed
at such meeting shall be valid for all purposes. Any such objection

made in due time shall be referred to the Chairrian of the meeting
whose decision shall be final and conclusive.

70. Ona ppll votes may be given either personally or by proxy,
and a person entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way.

71. 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 under the common seal
or under the hand of an officer or attorney so authorised. A person
appointed to act as proxy need not be a member of the Company.

72. The instrument appointing a proxy and the power of
attorney or other authority (il any) under which it is signed, or 2
notarially certified copy of such power or authority, shall be deposited
at the office not less than forty-eight hours before the time appointed
for holding the meeting or adjourned meeting, or in the case of a poll
not less than twenty-four hours before the time appointed for the
taking of the poll at which the person named in the instrument
proposes to vote, and in default the instrument of proxy shall not be
treated as valid,

73. An instrument appointing a proxy may be in the usual
common form or in such other form as the Directors shall prescribe
oraccept. The proxy shall be deemed to include the right to demand,
or join in demanding a poll and shall (except and to the extent to
which the proxy is specially dirccted to vote for or against any
proposal) include power generally to act at the meeting for the
person giving the proxy. An instrument appointing a proxy, whether
in the usual common form or not, shall, unless the contrary is stated
tuereon, be valid as well for any adjournment of the meeting as for
the meeting to which it relates and need not be witnessed.

74, Subject to the provisions of the Statutes, the Directors may,
at the cost of the Company, issue forms of proxy for use by the
mentbers twith or withon" inserting therein the names of any of the

Directors or of any other persons as proXies.

' 1 accordance with the terms of an instrament

of proxy shall be walid, notwithstanding the previous death or
insariyv of the | s or rovocation of the proxy, or of the authority

under which the proxy was executed, or the transfer of. the share in
provided that no intimation 1n

respect of which the proxy is given,

75. A vote given

G4
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writing of such death, insanity, revocation or transfer shall have
been received by the Company at the office before the commencement
of the meeting or adjourned meeting {(or, in the case of a poll, before
the time appointed for the taking of the poll) at which the proxy is
used.

CORPORATIONS ACTING BY REPRLESENTATIVES.

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 so authorised shall be entitled to exercise the same powers on
behalf of such corporation as the corporation could exercise if it were
an individual member of the Company.

DIRECTORS,

77. Subject as hereinafter provided, the Directors shall not be
less than two or more than seven in number.

78. The Company may by Ordinary Resolution from time to
time increase or reduce the maximum or minimum number of
Directors.

79. The sharcholding qualification for Directors may be fixed
by the Company in General Meeting, and unless and until so fixed
no qualification shall be required,

80. The remuneration of the Directors (other than those
appointed to any executive office) shall from time to time he
determined by the Company in General Meeting,

The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings
of the Directors, or of committees of the Directors, or General
Meetings, or which he may otherwise incur in or about the business
of the Company.

81. Any Director who serves on any commitice or who devotes
special attention to the business of the Company 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 paid such
special remuneration by way of salary, percentage of profits or other-
wise as the Directors may determine.
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. 82. A Director.app_ointed to any executive office may be
paid such remuneration in respect thereof by way of salary, per-
centage of profits or otherwise as the Directors may determine.

83. A Director may hold any other office or place of profit
under the .Company (other than the office of Auditor) and he or any
firm of which he is a member may act in a professional capacity for
the Company in conjunction with his office of Director, for such
period and on such terms (as to remuneration and otherwise) as the
Directors may determine. No Director or intending Director shail
be disqualified by his office from contracting with the Company either
with regard thereto, or as vendor purchaser or otherwise, nor shall
any such contract, or any contract or arrangement entered into by or
on behalf of the Company in which any Director is in any way
interested, be liable to be avoided, nor shall any Director so con-
tracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason
of such Director holding that office, or of the fiduciary relation
thereby established.

84. A Director may be or become a director or other officer of,
or otherwise interested in, any company promoted by the Company
or in which the Company may be interested as shareholder or other-
wise, and no such Director shall be accountable for any remuneration
or other benefits received by him as a director or officer of or from his
interest in, such other company.

CHAIRMAN AND EXECUTIVE DIRECTORS.

85. () The Directors may from time to time appoint one or
more of their body to be Chairman of the Directors or to be holder of
any executive office on such terms and for such period as they may

determine.

(B) The appointment of any Director to the oﬂif:.e. of
Chairman or Managing or Joint Managing Director shall be subject
to termination if he cease from any cause to be a Director, but without
prejudize to any claim he may have for damages for breach of any
contract of service between him and the Company.

(c) The appointraent of any Director to any other executive
office shall be subject to termination if he cease from any cause
to be a Director, uuless the contract or lresolutlon .under wh1.ch 'he
holds office shall expressly state otherwise, but without prejudice
to any claim he may have for damages for breach of any contract

of service between him and the Company.
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86. The Directors may entrust to and confer upon the
Chairman and upon a Director holding any executive office any of
the powers exercisable by them as 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.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

87. Any provisions of the Statutes wbhich, subject to the
provisions of these presents, would have the effect of rendering any
person ineligible for appointment as a Director or liable to vacate
office as Director on account of his having reached a specified age,
or of requiring special notices or any other special formality in
connection with the appointment of any Director over a specified age,
shall not apply to the Company.

88 The office of a Director shall be vacated in any of the
following events, namely =

(a) 1f ke kecome prohibited by law fromn acting as a Director,

(B) If (not being an executive Director holding office as such
for a fixed term) he resign by writing under his hand left
at the oftice.

(c) If he have a receiving order made against lmm or com-
pound with his ereditors.

(p) If he be found lunatic or become of unsornd mind.

(g) Tf he be absent from meetings of the Directors for six
months without leave, and the Directors resolve that
his office be vacated.

89. The Company may by Ordinary Resolution of which special
ngtice has been given remove any Director before the expiration of
his period of office, notwithstanding any provision of these presents
or of any agreement between the Company and such Director, but
without prejudice to any claim he may have for damages for breach
of any such agreement.

_90- T_he Company may by Ordinary Resolution, of which
special notice has been given, appoint another person in place of a
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Director removed from office under the last preceding Article. In

flefau]:t of such appointment the vacancy so arising may be filled by
the Directors as a casual vacancy.

‘91. The Direclors 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 additional Director, but so that the total number of
Directors shall not at any time exceed the maximum number fixed
by or in accordance with these presents. Any Director so appointed
shall hold office only until the next Annual General Meeting and shall
then be eligible for re-election.

ALTERNATE DIRECTORS.

92. Any Director may at any time appoint any person approved
by the Directors to be an alternate Director of the Company, and
may at any time remove any alternate Director so appointed by
him. An alternate Director so appointed shall not be entitled to
receive any remuneration from the Company, nor be required to hold
any qualification, but shall otherwise be subject to the provisions
of these presents with regard to Directors. An alternate Director
shall (subject to his giving te the Company an address within the
United Kingdom at which notices may be served upon him) beentitled
to receive notices of all meetings of the Board and to attend and vote
as a Director at any such meeting at which the Director appointing
him is not personally present, and generally to perform all the
functions of his appointor as a Director in the absence of such
appointor. An alternate Director shall ipso faclo cease to be an
alternate Director if his appointor ceases for any reason to be a
Director. All appointments and removals of alternate Directors
shall be effected by writing under the hand of the Director making or
revoking such appointment left at the office.

PROCEEDINGS OF DIRECTORS.

93. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate.their neetings as t_hey
think fit. Questions arising at any mesting shall be determined
bya maj01'i£y of votes, In caseof an equahty‘of votes the Chairman
shall have a sccond or casting vote, A Director may, and the
Secretary on the requisition of a Director shall, at any time summon o
meeting of the Directors. It shall not be necessary to give notice of
a meeting of Directors to any Director for the time being absent

from the United Kingdom.

Gl4
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94, The quorum necessary for the, transaction of the business
of the Directors may be fixed hy the Directors, and unless so fixed
at any other number shall be two. A meeting of the Directors
for the time being at which a quorum i3 present shall be competent
to exercise all powers and discretions for the time being exercisable

by the Directors.

95. A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest in accordance with
the provisions of the Statutes.

06, Save as the Company may by Ordinary Resolu‘ion
otherwise direct or as by the next following Article otherwise
provided, a Director shall not vote in respect of any contract or
arrangement in which he is interested (und if he shall do so his vote
shall not be counted) nor shall he be counted for the purpose of any
resolution regarding the same, in the quorum present at the ting
but this provision shall not apply to—

(s) Any arrangement for giving to him any security or
indemnity in respect of money lent by him or obligations
undertaken by him for the benefit of the Company, or

(8) Any arrangement for the giving by the Company of any
secnrity to a third party in respect of a debt or obligation
of the Company for which he himself has assumed
responsibility in whole or in part under a guarante¢ or
indenity or by the deporit of a security, or

(c) Any contract by him to subscribe for or underwrite
shares or debentures of the Company, or

(p) Any matter affecting any scheme of life insurance,
retirement benefit or superannuation, or

(E) Any contract or arrangement with any other company in
which he is interested only as an officer or creditor of or
as a shareholder in or beneficially interested in the
securities of that Company.

97. A Director notwithstanding his interest may be counted
in the quoram present at any meeting whereat he or any other
Director is appointed to hold any executive office or other office or
place of profit under the Company or whereat the Directors resolve
to exercise any of the rights of the Company (whether by the exercise
of voting rights or otherwise) and to appoint or concur in the appoint~
ment of a Director to hold any office mr place of profit under any other
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company or .whereat the terms of any such appointment as herein-
before mentioned are considered, and he may vote on any such

matter other than in respect of the appointment of himself or the
terms of such an appointment.

98: The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fixed by or in accordance with these
presents, the continuing Directors or Director may act for the
purpose of filling up such vacancies or of summoning General Meetings
of the Company, but not for any other purpose. If there be no
Directors or Director able or willing to act, then any two members
may summon a General Meeting for the purpose of appointing
Directors.

99. If no Chairman shall have been appointed, or if at any
meeting the Chairman be not present within five minutes after the
time appointed for holding the same, the Directors present may
choose cue of their number to be Chairman of the meeting.

100, A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and
1nay consist of several documents in the like form, cach signed by onc
or more of the Directors.

101. ‘The Directors may delegate any of their powers to com-
mittees consisting of such number of members of their body as they
think fit. Any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed
on them by the Directors.

102. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the
provisions of thesz presents regulating the meetings and proceedings
of the Directors, so far as the same are appliable and are not super-
seded by any regulations made by the Directors under the last

preceding Article.

103. All acts done by any meeting of Dircctors, or of a com-
mittee of Directors, ur by any person acting as a Director, shall as
regards all persons dealing in good faith- with the Qompany, noi-
withstanding 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 or had vacated office, or were not entitled to

vote, be as valid as if every such person had been duly appointed and
’ o be a Director and had been

was qualified and had continued t
entitled to vote.
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BORROWING POWLRS.

104. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge ils undertaking, property
and uncalled capital, and to issue debentures, debenture stock and
other securities, whether outright or as collateral securily for any
debt, Hability or obligation of the Company or of ony third party,

GENERAL POWERS OF DIRECTORS.

105. 7The business of the Company shall be managed by the
Directors, who may exercise ali such powers of the Company as are
not by the Statutes or by these prescuts required to be excreised by
the Company in General Mecting, subject nevertheless to any
regulations of these presents, o the provisions of the Statutes, and
to such regulations, being not iaconsistent with the aforesaid regula-
tions or provisions as may be preseribed by special Resolution of
the Company, but no regulation :o made by ihe Company shall
invalidate any prior act of the Dircetors which would have been valid
if such regulation had not Leen made.  The general powers given by
tliis Article shall not Lie limited or restricted by av. speeial authoritr,
or power given to the Directors by anv other Artivie.

1G6. The Directors may establish aiy Local Boards or Agencies
for managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persors to e members
of such Local Boards, or any Managers or Agents, and may lix ther
remuneration, and may delegate to any Local Board, Manager c«
Agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the
members of any Local Boards, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any su-h appoint-
ment or delegation may be made upon such terms and subject to such
conditions as the Direciors mayv thick fit, and the Directors may
remove any person so appointed and may annul or vary wnv such
delegation, but no person dealing in geod faith and withont notice
of any such annulment or variztion shall be affected thereby.

107. The Diectors may from time to time and at anyv time by
power of attorney under the scal appoint any company, firm or
person or any fluctuating bodv of persons, whether norinated
directly or indirectlv by the Direciors to be the Adtorney or
Attorneys of the Company for such purposes and with such powers,
anthorities and discretions (not exceeding those vested in or
exercisable by the Dirceiors uader these presents) and for such
period and subject to such conditions as they may think fit, and any
such power of attorney may contair such provisions for the protection
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an:d convenience F’f persons dealing with any such Attorney as the
Directors may think fit, and may also anthorise any such Attorney

to sub-delegate all or any of the powers, authorities and discretions
vested in him.

108. .’l‘he Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors,

109. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of His Majesty’s Dominions outside
Great Britain, the Chamel Islands and the Isle of Man in which
the Company transacts business, « branch register or registers of
members resident in such part of His Majesty’s Dominions, and the
Dircctors may (subject to the provisions of the Statutes) make and
vary such regulations as they may think fit respecting the keeping
of any such register.

110. The Directors may establish or concur or join with other
companies (being subsidiary companies of the Company or companies
with which it is associated in business) in establishing and making
contributions out of the Company’s moneys to any schemes or funds
for providing pensions, sickness or compassionate allowances, life
assurance or other benchits for employees (which expression as used
in this and 1he next following Article shall inciude the Chairman and
any other Director who may hold or have held any exeeufr.. -, 2or
other office or place of profil} and ex-employees of the Company, and
of any such other companies and their dependants, or any cliss or
classes of such persons.

111. The Directors may pay, enter into agreements lo pay or
make grants (revocable ot irrevocable and either subject or not
subject to any terms or conditions) of pensions or other benefits
to employecs and ex-employees and their dependants, or to any c?f
such persons, including pensions or benefils additional to those, if
any, to which such employees or ex-employees or their dependants
are or may become entitled under any such scheme or fund as

mentioned in the last preceding Article. Any such pension or benefit
ider desirable, be granted to an employee

may, as the Directors const : :
either before and in anticipation of or upon or at any time after his

actual retirement.

missory notes, drafts, bills of exchange,

112. All cheques, pro : .
and other negoliuble or sransferable instruments, and all receipts

: E1 IR A |
for moneys paid to the Company shall be signed, <drawn, acccpiod,
ondorsed or olherwise executed, as the case may be, in such manner

a5 the Directors shall {rom time €0 time Dy resolution. determine.

G4
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SECRETARY.

113. The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as they
may think fit, and any Secretary so appoinied may be removed by
them but without prejudice to any claim he may have for damages
for breach of any contract of service between him and the Company.

114. No person shall be appointed or hold office as Secretary
who is :—-

(A) a corporation, the sole director of which is the sole
Director of the Company or

(5) the sole director of a corporation which is the sole Director
of the Company.

115. Any provision of the Statutes or of these presents requiring
or authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

THL SEAL.

116. The Dircetors shall provide for the safe custody of the
seal, which shall not be affixed to any instrument except by the
authority of a resolution of the Directors and every instrumcat to
which the seal shall be affixed shall be signed by a Director and shall
be countersigned by the Sccretary or some other person approved by
the Dirvectors.

AUTHENTICATION OF DOCUMENTS.

117. Any Director or the Secretary or any person appointed
by the Directors for the purpose shall have power to authenticate
any documents affecting the constitution of the Company (including
the Memorandum and Articles of Association) and any resolutions
passed by the Company or the Directors, and any books, records,
documents and accounts relating to the business of the Company,
+ and to certify copies thereof or exiracts therefrom as true copies or
extracts, and where any books, records, documents or accounts are
elsewhere than at the office {he local manager or other officer of the
Company having the custody theveof shall be deemed to be a person
appointed by the Dirsctors as aforesaid.
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DIVIDENDS.

o 118. The Company may by Ordinary Resolution declare
dividends but (without prejudice to the powers of the Company
to pay interest on share capital as hereinbefore provided) no dividend
shall be payable except out of the profits of the Company, or in
excess of the amount recommended by the Directors.

119. Subject to the rights of persons, if any, entitled {0 shares
with special rights as to dividend, ail dividends shall be declared
and paid according to the amounts paid on the shares in respect
whereof the dividend is paid, but (for the purposes of this Article
only) no amount paid on a share in advance of calls shall be treated
as paid on the share. All dividends shall be apportioned and paid
' pro rata according to the amounts 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. '

120. If and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may pay the
fixed cumulative preferential dividends on any class of shares
carrying a fixed cumulative preferential dividend expressed to be
payable on fixed dates on the half-yearly or other dates, if any,
prescribed for the payment thereof by these presents or by the terms
'of issue of the shares, and subject thereto may also from time
to time pay to the holders of any other class of shares interim divi-
dends thereon of such amounts and on such dates as they think

fit.

121. If the Company shall issue shares at a premium, whether
for cash or otherwise the Directors shall transfer a sum equal to the
aggregate amount or value of the premiums to an account to be
called * the Share Premium Account,” and any amount for the
time being standing to the credit of such account shall not be zpp_lied
in the payment of dividends but shall (except as otherwise afuthcn ised
by the Statutes) be treated as if it were paid-up share capital of the

Company.

122, Notwithstanding anything contained in these prese‘nts
the Company in General Meeting or the Directors may from time
to time and at any time determine that any surplus moneys in the
hands of the Company representing 'mopeys received or recovered
in respect of or arising from the realisation of any caPltal assets of
the Company or any surplus investments representing any snch

surplus moneys instead of being applied in the purchase of other
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capital assets or for other capital purposes be distribnted amongst
the holders of Ordinary Shares on the footing that they receive
the same as a capital bonus, and the Directors may distribute the

same accordingly amongst the holders of Ordinary Shares in the

shares and proportions in which they would have been entitled fo

receive the same if such moneys had leen projits of the Company
available for dividend upon the Ordinary Shares and had been dis-
tributed by way of dividend upon the Ordinary Shares. For the
purposes of this Article surplus moneys or investmenis means
moneys or investiments in the hands of the Company ove~ aad above
a sufficiency of other assets to answer in Tull the whole of the liabilities
and paid-up capital of the Company for the time being. No dis-
tribution shall be made under the provisions of this Article unless
the cumulative preferential dividends upon the Preference Shares
shall have been fully paid or provided for up to the date of such

distribution.

123, No dividend, or interest shall bear interest as against the
Company.

124, The Directors may deduct from any dividend payable to
any member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise.

125. ’The Directors may retain any dividends payable on shares
on which the Company has a lien, and may apply the same in or
towards satisfaction of the debts, liabilitivs or engagements in respect
of which the lien exists.

126, The Directors may retain the dividends payable upon
shares in respect of which any person is under the provisions as to the
transmission of shares hereinbeforc contained entitled to become a
member, or which any person under those provisions is entitled to
transfer, until such person shall become a member in respect of such
shares or shall duly transfer the same.

127. Any dividend, premium or capital repayment may be
paid by cheque or warrant sent through the post to the regastered
address of the member or person entitled thercto, and in case of joint
holders to any one of such joint holders or to such person and such
address as the holder or joint holders may direct. Every such
cheque shall be made payable to the order of the persou to whom it is
sent or to such person as the holder or joint holders may direct and
pgyment of the cheque if purporting to be endorsed shall be a gootl
discharge to the Company. Every such cheque or warrant shall be
sent 51t the risk of the person entitled to the money reprﬂsmtcd
thereby.
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128. 1i several persons are registered as joint holders of any
share, any one of them may give effectual receipts foi any dividend or
other moneys payable on or in respect of the share.

RESERVES.

129. The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as they think
proper which shall, at the discretion of the Directors, be applicable
for meeting contingencies or for the gradual liquidation of any debt
or lability of the Company or for repairing or maintaing the works,
plant and machinery of the Company or for special dividends or
bonuses or for equalising dividends or for any other purpose to which
the profits of the Company may properly be applied, and pending
such application may, at the like discretion, cither be employed in
the business of the Company or be invested in such investments
(other than shares or stock of the Company or of its holding company
(if any) ) as the Directors think fit.

The Directors may divide the reserve into such special funds as
they think fit, and may consolidate into one fund any special funds
or any parts of any special funds into which the reserve may have
been divided as they think fit. The Directors may also, without
placing the same to reserve, carry forward any profits which they
may think it not prudent to divide.

CAPITALISATION OF PROFITS AND RESERVES.

130. The Company in General Meeting may, upon the recom-
mendation of the Directors, resolve that it is desirable to capitalise
any undivided profits of the Company not required for the redemption
of any redeemable preference shares or for paying the dividends on
any shares carrying a fixed cumulative preferential dividend (inclnd-
ing profits carried and *~uding to the credit of any reserve or
reserves or other special account) and accordingly that the "ivec’ors
be authorised and directed to appropriate the profits resolyved to be
capitalised to the members in the proportions in which such profits
would have been divisible amongst them had the same been applied
in paying dividends instead of being capitalised_, and to apply such
profits on their behalf, either in or towards payl?g up the amounts,
if any, for the time being unpaid on any shares held by s:mh members
respectively, or in paying up in full unissued shares, debentures or
securities of the Company of a nominal amount equal to su_ch Proﬁts,
such shares, debentures or securities to be allotted and dlstmputed,
credited as fully paid up, to and amongst such members in the

G14
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proportion aforesaid or partly in one way and partly in the other :
Provided that a share premium account and a capital redemption
reserve account may only be applied hereunder in the paying up of
unissued shares to be issued to members as {ully paid.

131. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares, debentures or securities,
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 other-
wise as they think fit for the case of shares, debentures or securities
becoming distributable in {ractions, and also to authorise any persoi
to enter on hehalf of all the members interested into an agreement
with the Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares 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 resoived to be
capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares, and any agreement made under
such authority shall be effective and binding on all such members.

MINUTES AND BOOKS.

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

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

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

(c) Of all resolutions and proceedings at all meetings of the
Company and of any class of members of the Company
and of the Directors and of committees of Directors.

183. The Directors shall duly comply with ihe provisions of
the Statutes and in particular the provisions in regard to registration
of charges created by or affecting property of the Company, in regard
to keeping a register of Directors and Secretaries, a register of
members, a register of mortgages and charges, ond a register of
Directors’ interests and in regard to the production and furnishing of

copies of such registers and of any register of holders of debentures of
the Company.
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134. ‘Any register, index, minute book, book of account or other
book required by these presents or the Statutes to be kept by or on
behalf of the Company may be kept either by making entries in bound
books or by i~cording them in any other manner, but in any case
in whicl} bound hooks are not used, the Directors shall take adequate
precautions for guasding against falsification and for facilitating its
discovery.

ACCOUNTS.

135. The Directors shall cause to be kept such books of
account as are necessary to comply with the provisions of the
Statutes.

136. The books of account shall be kept at the office, or at
such other place within Great Britain as the Directors think fit, and
shall always be open to the inspection of the Directors. No member
(other than a Director) shall have any right of inspecting any account
or book or document of the Company except as conferred by Statute
or authorised by the Directors or by Ordinary Resolution of the
Company.

187. The Directors shall from time to time in accordance with
the provisions of the Statutes cause to be prepared and to be laid
before a General Meeting of the Company such profit and loss
accounts, balance sheets, group accounts (if any) and reports s may
be necessary.

138. A copy of every balance sheet (including every document
required by law to be annexed thereto) and profit and loss account
which is to be laid before a General Meeting of the Company, together
with a copy of the Auditor's report, shall not Jess 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 other
person who is entitled to reccive notices from the Company under the
provisions of tk~ Statutes or of these presents (Provided that
this Article shall not require 2 COPY of these documents to be
sent to any person of whose address the Company is not aware
or to more than one of joint holders, but any member to \.vhom a
copy of these documents has not been sent shall be fent1tled tp
receive a copy free of charge on application at the office) and if
quotation on The Stock Exchange, TLondon, or any other Stock
Exchange, for all or any of the shares or debentuxes of the Company

shall be granted three copies of each of these documents shall at the

same time be forwarded to the Secretary of the Share and Loan
for of any other

Department, The Stock Exchange, London, and
such Stock Exchange as aforesaid.
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139. Save as may be necessary for complying with the pro-
visions of the Statutes regarding the contents of the Directors’
report or as the Company may by Extraordinary Resolution other-
wise resolve, the Directors shall not be bound to publish any list or
particulars of the securities or investments held by the Company or
to give any information with reference to the same to any member.

AUDIT.

140. At each Annual General Mecting the retiring Auditor
shall, without any resolution being passed, be deemed to have been
re-appointed until the conclusion of the next ensuing Annual General
Meeting, unless (a) he is not qualified for re-appointment, or (B) a
resolution has been passed at that meeting in accordance with the
Statutes appointing some other person instead of him or providing
expressly that he shall not be so appointed, or {(c) he has given
to the Com; » ny notice in writing of his unwillingness to be appointed.
In any such case the Company shall at such meeting appoint some
other person in his place.

141, No person shall be qualified for appointment as an Auditor
who is a Director or other officer (except an Auditor) or servant of
the Company or a partner or employee of some such person, or isa
corporation.

142, No person shall be qualified for appointment as Auditor
unless either—

() He is a member of a body of accountants established in
the United Kingdom and for the time beine recognised
by the Board ot Irade for the purposes of the provisions
of the Statutes relating to the qualification of Auditors, or

(8) He is for the time being authorised by ihe Board of Trade
to he appointed as Auditor of a Company.

143. The Directors shall have power to fill a casual vacancy in
the office of an Auditor by appointing some person to hoid such
office until the conclusion of the next Annual General Meeting, but
while, any such casual vacancy continues the surviving or continuing
Auditor or Auditors fif any) may actl.

144. Subject to the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regards all persons dealing
in good faith with the Company, be valid, notwithstanding that
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therc:: was some defect in his appointment or that he was at the time
of his appointment not qualified for appointment.

145. The Auditor shall be entitled to attend any General
Meeting and to receive all notices of and other communications
relating to any General Meeting which any member is entitled to
receive, and to be heard at any General Meeting on any part of the
business of the meeting which concerns him as Auditor,

NOTICES.

146. Any notice or document (including share or stock
certificates) may be served by the Company on any member either
personally or by sending it through the post in a pregeid letter
addressed to such member at his registered address as appearing
in the register of members. In respect of joint holdings all notices
shall be given to that one of the joint holders whose name stands first
in the register of members, and notice so given shall be sufficient
notice to all the joint holders.

147.  Any member described in the register of members by an
address not within the United Kingdom who shall from time to
time give to the Company an address within the United Kingdom
at which notices may be served upon him shall be entitled to have
notices served upon him at such address, but save as aforesaid or as
provided by the Statutes, no member other than a registered member
described in the register of members by an address within the United
Kingdom shall be entitled to receive any notice from the Company.

148, Any notice or other document, if served by post, shall
be deemed to have been served at the time when the letter containing
the same is posted, and in proving such service it shall be sufficient
to prove that the letter containing the notice or document was

properly addressed, stamped and posted.

149. Any notice or document delivered or sent by post to or
left at the registered address of any member in pursuance of these
presents shall, notwithstanding that such member b?, then Flead or
bankrupt, and whether or not the Company have not1ce§ of his death
or bankruptcy, be deemed to have been duly served in respeizt.of
any share registered in the name of such member as sole or ]glnt
holder, and such service shall for all purposes be deemed a sufficient
service of such notice or document on all persons interested {whether
jointly with or as claiming through or under him) in the share.

Gl4
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150. If quotation on The Stock Exchange, London, or any
other Stock Exchange, for all or any of the shares, stock or debentures
of the Company shall be granted, three-copies of all notices or other
documents (other than share or stock certificates) sent to members
entitled to receive the same from the Company shall at the same time.
be forwarded to the Sectetary of the Share and Loan Department,
The Stock Exchange, london, andfor of any other such Stock
Exchange as aforesaid. '

WINDING UD. ‘

151. 1If the Company shall be wound up (whether the liqui-
dation is voluntary, under supervision or by the Court) the
Liquidator may, with the authority of an Extraordinary Resolution,
divide among the members in specie or kind the whole or any part
of the assets of the Company and whether or not the assefs shall
consist of property of one kind or shall consist of properties of
Jdifferent kinds, and may for such purpose set snch value as he deems
fair upon any one or more class or classes of property 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 authority, vest any part of the assets in trustees upon
such trusts for the benefit of members as the Liquidator with the
like authority shall think fit, and the liquidation of the Company
may be closed and the Company dissolved, but so that no con-
tributory shall be compelled to accept any shares in respect of which
there is a liability.

INDEMNITY.

152. Subject to the provisions of the Statutes, every Director,
Auditor, Secretary or other officer of the Company shall be entitled
to be indemnified by the Company against all costs, charges, Josscs,
expenses and Habilities incurred by him in the execution and
discharge of his duties or in relation thereto.
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Reference; CR. 98/2168/56 B 4’ 2 9F TRADE,
COMPANIES ACT, 1948
Lo | RADLEYS -
{} . O 2 Limited
‘ : Pursuant to the provisions of Sub-Section (1) of Section 18 of the
7 Companies Act, 1948, the Board of Trade hereby approve of the name
1}. of the above-named Company being changed to FATPORINI & SONS
i (GOLDSMITHS & STLVERSMITHS) LIMITED
Lo
; Sizned on behalf of the Board of Trade
this thirty-first dayof October 1956,

Lo

3 Authorised in that behalf by the
| e Tresident of the Board of Trade.

[
i
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Change of FFame
@Ertiﬁlﬁﬂtt pursuant to Section 18(3) of the Companies Act, 1948.

T Boreby @Cortin ot o e o
EANLENR, . LINITED

" having, with the sanction of a Specinl Nesolution of the said Company and

c d”)
; * ¥ with the approvel of the BOARD OF TRADE, changed its name, is now called
’{
F B E;: ........................................................
ag{ ________ E‘A’)‘:’.DOBIHI & SOHB. (m,mmxﬂn’s & SIL%IE‘MHH‘E) x;mm*rm
%
E, and I have entered such new name on the Register accordingly,
)
iR
, Given under my hand at London, this thivby-fizeh day of
# m _etober . . One thousand nine hundred and fifty... SAL. s
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THE COMPANIES ACT 1948 to 1967.

CONMPANY LIMITED BY SHTARES.

SPRCIAL RESOLUTTON.

OF

FATTORINI & SONS (GOLDSMITHS & STLVERSMITHS) LIMITED.

Fassed 23rd. January 1968,

At an EXTRAORDINARY GENERAL MEETING of the above named Company, duly
v ened and held on the 23rd. day of January, 1968 the following

Prgolution was duly passed as a Special RESOLUTION: -

-

RESOLUTIOK.
"That the name of the Company be changed to {
"ASSOCIATED JE.WLLERS LIMNITHDM,n o
W&

) ' D
ﬂﬁ# fﬂ. /é§¢m¢d%¢ -
5

Chairman of the Meeting.



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

-

o zaas:s/w

FATTORINI & SONS (GOLDSMITHS & SILVERSMITIS) LIW:fED

Whereas

was incorporated as a limited company under the
Courasies Acrs, 1308 va 1917,

19718 JANUARY, 1929
on the

And whereas by special resolation of the Company and with the approval
of the Board of Trade it has changed its name

Now therefore I hereby certify that the Company is a limited company
neorporated under the name of

ASSOCIATED JEWELLERS LIMITED

30T Januarv, 1968,
Given under my hand at London the ’

P
&

- -
e ¥

‘_(g L’//

Assistant Registrar of Companies

172
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« THE COMPAITLES ACT 1948 TO 1967

(e ———

COMPANY LIMITED BY SHARES
[
SPECIAL RESOLUTION
OF

ASSOCTATED JEVELLERS LIMITED

l Pagsed 12th February, 1968

PR —_

5t an EXTRAORDINARY GENERAL MEETING of the above-named Compeny, duly
convened and held on the 12th Pebruary the following Resolution was
auly passed &s & SPECIAL RESOLUTION:-
R RESOLUTION
'"That Article 77 of the Company's Articles of Association
be cancelled and that there be substituted the folloving
Articlei~
177,  The number of Directors shall not be less

than two or more than ten in number?."

[ N 5k
IR SR R. Collingwood

'y I N T g F= Chairman of the Meeting
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THE COMPANIES ACTS, 1S48 70 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF
ASSOCIATED JEWELLERS LIMITED

(Passed 27th March, 1968)

45 an EXTRAORDINARY GENERAL MEEPING of the above-named Company

- 4uly convened and held on the 27th day of March, 1968 the following

hesolution was duly passed as a SPECIAL RESQLUTION :-

RESOLUTION

" MHAT +the Articles of Association of the Company be altered
W
by adding the following new heading and Article :-

i ASSOCIATE DIRECTORS.

st% (A) The Directors may from time to time appoint apy one or
more persons employed by the Company to the uvffice of
Asgociate Director of the Company and subject as here-
inafter mentioned the Directors shall haves power Lo
determine how long an Associate Director is to remain
in office and his powers and duties and remuneration
(if any) in respect of such office.

(B) An Associate Director shall not be entitled by virtye
of such office to participate in the exercise of th
collective powers and duties of the Di%ﬁﬁ%@fﬁfgr t
recelve notice of or to vote at a me qeE®@T the
Directors or any committee thereol Sreiiene whexn

N

e
b »



(¢

(D)

expressly invited by the Directors so to do) to atbtend
any such Meeting or to exercise any of the powers
or rights of & Director individually under these

presents or the Statutes Provided that nc act shall ‘

be done by the Directors which would impose &any
personal 1iability on any OF 511 of the Associated
Directors either under the Statutes or otherwise excep®
with his or their express knowledge and consentb.

The office of Associate Director shall be vacated if an
Associate Director ceases Lo be employed by the
Company in some capacity other than that of Associate
Director, oOr he resigns his office, or he is
removed from orfice by a resolution of the Directors.

An Associate Director present at & meeting of the
Directors or any committee thereof shall not be taken
into account in determining whether & quorum 18 present."

!
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4. 0. Coapur

M, B. Gemner

M A.Gash

A F Graepholgh
B. Hackett

D. J, Hoacock

» Chartered Accountants ‘

KIdSOﬂS _ Bank House ‘ b “3
8 LCherry Street O

Birmingham B2 540

Telephone 021-843 9771

Telex 338973 KIDSON G /

INTERNATIONALLY: DOUGLASS F-RICHARD KIDSONS

JDC/PMW/0801A .
14th August 1984.

The Secrctary,

The Northern Goldsmiths P.L.C.

1 Blackett Street,

Newcastle upon Tyne,
HELl 5AV. ‘

Dear Sir,

Associated Jewellers Limited

Would you please accept this letter as formal notice of resignation of
this firm as auditors of Agsociated Jewellers Limited with immediate
effect.

We confirm that we know of no matters which should be brought te the
attention of the members or ereditors of the company.

Yours faithfully,

AN

Lord Korshaw YA g Bene ¥ Derny W Beordce €8 Bloxbam N Genstin B Botor UM 3 Bucerf g r Bis B M Bpgrs Totm et o R
B. K, Parkins bt Bt 30 6 Samn B oAl Cegak M OH Seewayy © R Doomn i Poa Gowedds A Ry B R Fapmno 4w b ot Y s
J, W. Powall A R oam, BT Haseas  J hieeatasy J R dnpwpmaton h Madadp b R Ml MR HEnand a0 o Horar [ RS T K I RS N
A H. A, fuchards A d Eusl o33 D Ewaen M0 rdsan B ey RAWherx RPOS s R T R PR L S L
J. H, Sm-th Lok F Mrisor k5 MO Maban oA Maawell, MR Aestal 3 M re 0 N 3T Mueay B sy MM M F toemma oy ot
D A N Tuchalkawehy A 0 Beyin A L 2ev D7 Baamt E Povnd W MOH P 3 W Rlaate, LA S mmer t b b [F 3 TP o N

J H_ Wilis A n Gmiapr e N Rl HOD Sbwetey A B Gomr £ Grmua A Tratt Do Wadneans R amher 200 TN e g aim
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Presentor's name, address and
reference (if any):

rorm No. Jud

THE COMPANIES ACTS 1948 TO 1981

Notice of new accounting reference
date given after the end of an acccunting
reference period

Pursuant to sectiaon 3(2) of the Companies Act 1976

To the Registrar of Companies For official use  Company number

W3 S

ASSoEARTEY TeEMEWNER S Limited*

hereby gives you notice in accordance with section 3(2) of the Companies Act 1976 that the company's
new accounting reference date on which the provious accounting reference period and each
subsequent accounting reference period of the company is to be treated as coming, or ar having
come, to an end is as shown below:

Day Month

2i% 6

The previous accounting reference period of the company is to be treated as {shorgaed] [extended] |
and [isto-betreated-ashaving-come-foan-end] [will come to an end]{ on

Day Month Year

T T T i ] b, |-
2iB[0R{1]9{%5

The company is a [subsidiary] [hetdirg-company]} of
| QoL AN AN, N 4

, company number_ Vixie © %_1

CEEHRW Y G’J?

the accounting reference date of which is .__ 2%

. W" BN
=T e,

Signe [Director]-{Secretary]§ Date QNW/ 2

For official use

General section Postroom

MENREA

LW STATIGHERS
ASSGZITION

Printed and suppfled by:—
Jordan & Sons Limited CompanyFormationand Inrormauon Services, Stalioners and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE. Telephane; 01-253 3030 Telex. 261010
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COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985

Far official use

pm o

[

| S

To the Registrar of Companies Company number

A A3

Name of company

« AEADAA LD

eIy A0

gives notice that the company's new accounting reference date on which the current accounting
raferance period and each subsequent accounting reference period of the campany is 1o be treated as

coming, or as having come, to an end is as shown below:

Month

013

The current accounting reference period of the company is to be treated as [shortened]({swtemded]T and

Day

[is to be treated as having ceme to an end][will come to an and]t on

Month Yaar

Day

A\ 0% i1ie T
If this notice states that the current accounting reference period of the company is to be extended, and

-

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

be completed:
B

- o L—i
The company is a {subsidiary)fhelding-company}t of LU AN S e

e A pE.

-y

i

! |
..., company number .. Uais (o

AU

the accounting reference cate of which is

[Dirpetor][Secretary]t Date ;?)?4/5 éﬁ:)’

Ny
agne‘J ié;,é% 4 ﬁ>

Presentor's name address and For official Use ’,j"' o
reference (if any): Genarat Section Post reom
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No. 236534

THE_COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

OF

fAsseLATER | EELLERS) by ey

convened and held on (%}» W .[.'G%at % . gcwl(a'-a—- abe | Waeetr
Locdoe [l

T EE R N

Special Resoclution:~

1. THAT the Company’s Memorandum of Association be amended with

respect to its objects by the insertion at the end of its

objects of the following sub-clause:-




“Either with or without the Company receiving any
consideration or advantage, direct or indirect, from giving
any such guarantee, to guarantee or otherwise provide
security by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and asset:
present and future and uncalled capital or by both such
methods or by any other means whatsoever the performance cf
the cbligation on the payment of any monies and/or discharge
of any liabilities (including but not limited to cdpital or
principal, premiums, dividends or interest, commissions,
charges, discounts and any costs or exrenses relating
thereto whether on any stocks, shares or securities or in
any other manner whatsoever) by any company, fir— or person
including but not limited to any company which is for the
time being the Company‘s holding company as defined by
seccion 736 of the Companies Act 1985 or a subsidiary of the
Company or the Company’s holding company as so defined or
any company, firm or person who is for the time being a
member or otherwise has any interest in the Company or is
associated with the Company in any business or venture or
any other person, firm or company whatsoever.

A guarantee shall also include any other obligation
(whatever called) to pay, purchase, provide funds (Whether
by advance of money, the purchase or the subscription of
shares or ccher securities, the purchase of assets or
services, or otherwise) for the payment of or otherwise be
responsible for any indebtedness of any other . -ompany, firm

or person."



That the Company’s Articles of Association be amendsd by the
substitution of the new Articles of Association & COpy of

which is attached.

oqvn-'o/o.oo-aop



THE COMPANIES ACT 1985

ARTTCLES OF ASSCCTATION

OF

ADOPTED BY SPECIAL RESOLITION PASSED O cevecncroerecers 1988
PRELIMINARY

subject as hereinafter provided, the Regulations contained in Teble A
in The Companies (Tables A to F) Regulations 1985 (hereinafter

referred to as "Table A") shall apply to the Company.

Requlations 24, 40, 64, 70, 73, 74, 75, 76, and 89 of Table A shall
not apply to the conpany, mit the Articles hereinafter contained and

the remaining Regulations of mable A shall constitute the Requlations

of the Company.

The Company is a private Carpany and accordingly no invitation or
offer shall be made to the public (whether for cash or otherwise) to
subscribe for any shares in or debentures of the Company nor shall the
Company allot or agree to allot (whether for cash or otherwise) any

shares in or debentures being offered for sale +o the public.

— e m————



s(a)

(b)

()

SHARES

The share capital of the Company at the date of the adoption
of these Articles is £ divided into shares of £1 each.

Subject to the provisions of Section 80 of the Act and to
the provisions of these Articles all unissued sheres shall
be at the disposal of the Directors, who may allot, grant
options over or otherwise deal with or dispose of the same
to such persons at such times and generally on such terms as
they think proper but so that no shares shall be issued at a
discount.

ALLOTMENT OF SHARES

Shares which are comprised in the authorised share capital
of the Company shall be under the control of the Directors
who may (subject to paragraph (¢) below) allot, grant
options over oOr otherwise dispose of the same, to such
persons on such terms and in such manner as they think fit.

In accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (5) of the Act shall not apply to the
Company.

The Directors are generally and unconditionally authorised
for the purposes of gection 80 of the Act to exercise any
power of the Company to allot and grant rights to subscribe
for or convert securities into shares of the Company up o0
the amount of the authorised share capital as at the date of
adoption of these Articles at any time or times during the
period of five years from the date of the adoption of these
Articles and tlir Nirec.ors may, after that period, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the
Company within that periocd. The authority hereby given may
at any time (subject to the said Section 80) ke renewed,

revoked or varied by Ordinary Resolution.




TRANSFER AND TRANSMISSION OF SHARES

7. The Directors may, in their absclute discretion and without
assigning any reason therefor, decline to register any transfer of
any shace, whether or not it is a fully pald share. Any direction
(by way of renunciation, nomination or otherwise) by a member
entitled to an allotment of shares, to the effect that such shares
or any of them be allotted or issued to some person other than
himself, shall for the purposes of this Article be deemed to be a
transfer, and the Directors shall accordingly be entitled to decline
to register such person as the holder thereof,

PROCEEDINGS AT GENERAL MEETINGS

8, No business shall be transacted at any General Meeting unless a
quorum of Members is present at the time when the Meeting proceeds
to business; save as herein otherwise provided two Members present
in person shall be a quorum.

DIRECTORS
9. The number of Directors shall be not less than two,

10, A Director shall not require a share qualification, but shall
nevertheless be entitled to attend and spesk at any General Meeting,
or Separate Meeting of the holders of any class of ghares, of the
Company,

POWERS AND' DUTIES OF DIRECTORS

11, Subject to the provisions of the Act, the provisions of the
Memorandun and the Articles and any directions given by special
resolution, the business of the Company shall be managed by the
Directors who may exercise all the powers of the Company., No
alteration of the Articles and no such direction shall invalidate
any prior act of the Directors which would have been valid if that
a1teration had not been made or that direction had not been glven,
The powers given by this Regulaticn shail not be limited by any

special power given to the Directors by the Articles and a meeting
of Directors at which a quorum is present may exercise all powers
exercisable by the Directors.



12. & Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and 1f he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Regulation 94 of Table A
shall be modified accordingly.

13, The quorum necessary for the transaction of the business of the
Directors shall be two. A person who holds office only as an
Alternate Director shall, if his appointor is not present, be
counted in the quorum,

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

14, The words "and may also determine the rotation in which any
additional Directors are to retire' in Regulation 78 of Table A
shall be omitted.

15, The words "and shall not be teken into account in determining
the Directors who are to retire by rotation at the Meeting" in
Regulation 79 of Table A shail be omitted.

16, Without prejudice to the provisions of Section 303 of the Act,
the Company may by Ordinary Resolution remove any Director and may
by Ordinary Resolution appoint another Director in his stead.

17. In regulation 84 of Table A the words "A Managing Director and a
Director holding any other executive office shall not be subject to
retirement by rotation” shall be omitted.

18. The holders for the time being of & majority of the shares of
the Company giving the right to notice of and to attend and vote
at General Meetings of the Company may from time to time by
notice in writing to the Company :=

(a) Appoint a person a§ an additional Director or tc fill a

casual vacancy, or



(b) Remove any Director from office, and if thought fit,
appoint another person in his stead, Any such appointment
or removal shall become effective on receipt of such notice
at the registered office of the Company, The signature of
any notlce given under this Article need not be witnessed
and in the case of a body corporate shall be sufficient if

signed on its behalf by any two Directors or officers of
its governing body.

INFORMATION

15. The Directors may at any time require any person whose name is
entered in the Register of Members of the Company to furnish them
with any information, supported (if the Directors so require) by a
statutory declaration, which they may consider necessary for the
purpose of determining whether or not the Company is a close company
within the meaning of the Income and Corporation Taxes Act 1870, or
any statutory modification or re-enactment thereof,
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COMPANIES FORM No. 155(6)a

Declaration in refation to
assistance for the acquisition
of shares.

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For officsal use  Company number
T resT="
(I I 236534

| SN I g |

Name of company

" _Associated Jewellers Jimited

e Y

I/Wet .. Jerzy Stanislaw Piaseckd of Tudors. Satwell. Close,_ Rothecfileld Greys, .
o Henley on Thames, Qxon RGO AQT;. o o e
__ Clement Michael Charles Royds of Kilhy Lodge, Wistow, Leins LES MQE ...
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K ESIH KHERIEE] [all the directors]s of the above company do solemnly and sincerely declara that:

The business of the company is:

(a) xhRKRICRFEGRoCEerkrrdismeskicsieicni et hir g mmsr et trBacona e DRS¢

(b) hRKRKRSRETUEbisedtodeoreiRu R SmicholntmR R Ao RARRR e B8R X A AN e0
inspmNEIxminosir AR HoteddmarvRix

{c) something other than the abovet

The company is proposing to give financial ass:stance n connection with the acquis.tien of shares in the
[earpaiig [company’s holding company
%

The assistance is for the purpase of (that acquisiion] fredisingrrasinanad irtohinmenresliamhe
pemraensixtmaxestaine§

The number and class of the shares acquired or to be acqured s .
15,456,024 Ordlnary Shares of 25 pence each

e —— A T ot - - HS e - s mmEe mome o

- - s e T eI S mmTRERLIaGe

Presentor’'s name, address and For offimal use
ceference (if anyh: General Sgoton

Durrant Piesse
73 Cheap: ide
London ECIV GER
A1 236 6515

2 R o

REF: AX/AJP/3848.7041
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Tka assistance is to be given to: (note 2) _._EXACTCULT JIMLTED whese registered offdce §8.. . Feescdonst

shes morgm

at (oldsmiths House, Elland Read, Braunastone, Leicester LE3 ITT. wnta o

Plansa complete

legibly, proferably
In black typa, or
S el botd block lettenip

Thae assistance will take the form of:

See Part A of the attached Schedule

The person who fhae-seguired] [will acquire]” the shares is:
EXACTCULT LIMITED as pforesaid

*Oeletn as
npprojrnte

The principal terms on which the assistance will be given are,

See Part B of the attached Schedule

The amount o

f cash to be transferred to the porson assisted 1s £ N1L but see Part G of the attached Schedulc

The value of any asset to be transferred to the person assisted is £.5IL but see Porg € of the artached Schedule

LY

| Y-

The date on which the assistance is to be givenis e . .

lay 84 ) Page 2
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or a date during the (4 days immediately preceding that date
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* date on which the assistance is actually given.

I/We have formed tha oplmr.m as reqards the company’s initial situation nmmednatalz fo‘lowmq tha} date
rh each date during the 14 days immediately precediag that da ®
on which the assistance is proposed to be given, that thare wrli be no ground on whrch ll cou d 1hen ka

found to be unable to pay its debts. {note 3) JNC

{8) [//We have formed the opm:on that thmmpany will be able to pay it's debts as they fall due during
the year immediately ‘ol!owmg tha{ date}t (note 3) dc

b A O X N X H MBS K R Y B B M B R A L S AT S e K S DB R
PACREZHE T b TNy o DR I e ety . U S S 18 T S D LS B ERO KRATE G2 A AT R DAn a4
XRRDER KSR RICOL X OGN RO K M 33X

And I/we make this solemn declaration conscientiously believing the same to ba true and by virtue of tha
provisions of the Statutory Declarations Act 1835.

Declarad at 28 SOUTRAMeTON STREET

\ Ueclarant msign below
LONpDoWw W2 T
” *
the, | 87x day of Mpger 7 e L‘-%-ubf&a

One thousand nine hundred and BIQHTY ~E(GHT

befare me Pa I S, J
) 5. A CARSETITER
A Commissioner for Qaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 Forthe meaning of *'a person incumng o liability'' and “reducing or discharging a kability™ sce section 162(3) of the Compenies
Act 1985,

2 Insert full namo(s) and address{es} of the person(s) to whom ass:stanca is (o he given, if 8 rod Sientin a compzny the regigtared
office address should be shown,

3 Contingent and prospectiva iiabilties of the company are *o be when into account--see section 15631 of the Companias Act
1985,

4 The auditors report required by section 158{4) of the Compares Act 1986 must bo annexed ta ths form
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EZEIE Ernst &Whinney 318 Floos

Chartered Acconntants Central Exchange Buildings
03a Grey Street
Newcastle upon Tyne NEI 68

Telephone 091-232 4333

Telox 537848
18 March 1988 Fax 091-261 2916

The Directors

Assoclated Jewellexrs Limited
Goldsmiths House

Elland Road

Braunstone

Loicester

LE3 11T

Report of the Auditors to the Directoxrs of
Assocliated Jewellers Limited (the "Company")
under Section 156¢4) of the Companies Act 1985

Dear Sirs,

In relation to the Company's proposed financial assistance to Exactcult
Limited for its purchase of 15,456,024 Oxdinary Shares in The Goldsmiths
Group Limited, we have enquired into the Company's state of affalrs as at
18 March i¢88 and are not aware of anything to indicate that the opinions
expressed by the directors 4{n the attached statutory declaration are
unreasonable in all the circumstances.

Yours faithfully,

Gl /P ~—,

ERNST & WHINNEY

f""“:k‘:_\,v
& & e,
"Hhits

A list o Ainor P o avdtable o
SCAPCCTI L T ts:e».ffalzp!:xc of Fuvdizs
wf the VR BPatnosdiipleg, P j
Bzohet House, § LNH‘GL‘,RI?%?&*&&,&EX&&
Pasden SB) VEL Rl



DEFINTTIONS
1n this Schedule the following expressions have the following neaningss:-

"Banks"
means the banks who are at any time Banks for the purposes of the
Facilities Agreement;

"Rank_Guarantee'

means a guarantee issued or to be issued by the Overdraft Bank in favour
of an existing or future overdraft bank lender to any Group Campany in
order to procure the continuation ox extension of an overdraft facility by
that Bank lender to that Group Company;

“charging Companies!

means The Goldsmiths Group Limited, Northern Goldsmiths Limited, Reid &
Sons Limited, Nina Phillips Limited, Jays (The Jewellers) Limited,
associated Jewellers Limited, Nottingham & Walsh Limited, George Farrexr
Limited, Eustance & Campany Limited, Walker and Hall Limited, W Wright
Limited and Brookes Jewellers (Llardudno) Lamited;

nracilities Agreement"
means the agreement to be made between Exactcoult Limited (1) Starxlard

Chartered Bank (2) ard the Banks (3);

the same may be reduced fmtimetotiminacoordancewithﬂuetermof
the Facilities Agreement);

ltmggggt EQDE"

Teans Standard Chartered Bank in its capacity as provider of the Overdraft
Facility and issuer of Bank Guarantees ard Third Party Comnitments under
the Facilities Agreement and shall be construed to include its respective
successors and assigns in that capacity;

noverdraft Facility!
means the overdraft facility up to an aggregate maximum principal amount
of £1,500,000 (increased, up to a limit of £500,000, by the amount by
which the term loan drawn down under the Facilities Agreement falls short
of £22,500,000) granted to Exactcult Limited ard/or certain charging

es by the Overdraft Bank pursuant to the Facilities Agreement {(as
the same may be reduced from time to time in accordance with the
provisions of the Facilities Agreement and including any sub-limits for
bank guarantees, letter of credit facilities, indemnities or BACS
sub-limits or other Third Party Comitments which may be agread by the
overdraft Bank as part of the Overdraft Facility);

"Third Party Coumitments®

means guarantees, bonds, indemmities, BACs sub-limits, letters of credit,
bankers urdertakings, avalising or acceptance credit faciiities and any
other facility by which the Overdraft Bark at the recuest of ard for the
account of a Charging Company accepts or incurs any liabilicy on its
behal£;




PART A

The assistance will take the form of the execution of & Guarentes ard
Debenture in favour of Standard Chartersd Bank ("SCB') as agent and
trustee ("the Agent") for the Ranks, under which each charging Company,
jointly and severally with the other Charging Companias, covenants and
quarantees that:~

(a)

()

(©)

(Q)

PART B

Tt will on dewand in writing made to it by the Agent pay to the
Agent for the account of the Banks all moneys and discharge all
cbligations and 1iabilities which shall for the time being (and
vmetheronoranytimaaftersuchdemarm be due cwing or
incurred to each of the Banks by Emctoult Idmited under the Loan
Facility contained in the Facilities Agreement;

Tt will on demand in writing to it by the agent from time to time
pay to the Agent for the account of SCB an amount equal to each
amount demanded of or paid out or funded by SCB under or pursuant

toaBankGuaranteeora‘IhudParty(:cxrmitnr.-rft:

1iabilities which shall for the time being (and whether on ox at
any time after such demarsl) be due owing ox incurred by it in
respect of the Overdratt Facility; and

Tt will on demand in writing made to it by the Agent pay to the
agent fortheawwntofscaarﬁ/orasthecasemaybethe
overdraft Bank all moneys and discharge all obligaticns and
1iabilities which shall for the time being (and whether on or at
anytimaftersuchdemand) be due cwing or incurred Ly any other
charging Company in res of the Overdraft Facility.

The principal terms on which the assistance will be given are as followsi—

Under and subject to the temms of the Facilities Agrecment, the
Banks are to provide to Exactcult Limited a loan facility in the
amount of £22,500,000 {(as the same may be reduced fram time to
+ime in accordance with the Facilities Aqreement) for a temm of
ten years and the Overdraft Bank is to make available to
Bractcult Limited, The Goldamiths Group Timited and Horthern
Goldsmiths Iimited an Overdraft Facility (which may be ubilised
in whole or in part for the issueofBank@aaxante&’sand/or:'mird
Party Camitments which may be for the tenefit of certain othexr
charging Companies) . Bactcult Limited is to use the temm loan
facility, and may use all or part of the Overdraft facility, to
finance the acguisition of the entire issued share capital of Tne
Goldsmiths Group Limited.

%q} FHE



PARL C

The Directors of this Company, having studied the terms of the Facilities
Agrezment and (in oonsultation with the s awditors) the Cash Flows
of Exactcult Limited, are of the opinion that no provision needs to be
made in the accounts of this Campany in relation to the proposed financial

E
‘J' f'ﬂ'\ {,.
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Company No. 236534
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

ASSOCIATED JEWELLERS LIMITED

1  The name of the Company is ASSOCIATED JEWELLERS LIMITED.*
2. The Registered Office of the Company will be situated in England.
3, The Objects for which the Company is Established are:-

(1) To carry ou in Great Britain and elsewhere the businesses
of jewsllers, gold and silversmiths, die sinkers, dealers
in curious, articles of vertu, coins, bullion, diamonds and
precious stones, and as manufacturers of and dealers in
gold and silver-plated articles, glass and chind articles,
watches, clocks chronometers, gramophones, phonographs,
ornaments, stationery, woodwork, household fittings and
utensils, medals, cutlery, leather goods, fancy gonds,
furniture, dry goods, hardware, boots, shoes, suitings,
costumes, and clothing of every description, carpets,
blankets, bedding, oil, sewing machines, machines and
machinery of every description, bicycles, motor cars and
musical and optical and scientific instruments of every
description, and as ironmongers, bankers comnission agents
and general warehousemen, merchants and drapers.

(2} To carry on the businesses of mercers, spinnecs, wWeavers,
cloth manufacturers, fyrriers, aberdashers, hosiers,

xThe Company's name Was changed from Radieys Limited on 31-10/1958
and £ron Fattorini & =ons (Goldsmiths & silversmiths) Limited on

S oL



(3)

(4)

(s)

(6)

manufacturers, importers and wholesale and retail dealers
of and in textile fabrics of all kinds, milliners,
dressmakers, tailors, hatters, clothiers, outfitters,
glovers, boot and shoe makers, manufacturers and importers
and wholesale and retail dealers of and in wearing apparel
and articles required for ornanent, recreation or amusement,

To carry on any other business of a similar nature, or amy
business which may in the opinion of the Directors for the
time being be conveniently or profitably carried on by the
Company and to manufacture, obtain patents, buy, sell and
generally deal in any plant, machinery, engines, tools,
goods or things of any description which in the opinion of
the Directors may be conveniently or profitably dealt in by
the Company in connection with any of its objects.

To purchase, lease, occupy or by any other means acquire
any freehold, leasehold or other property for any estate or
interest whatever, and any rights, privileges or easements
over or in respect of any property and any buildings,
factories, mills, workshops, offices, shops, works and any
real or personal property or rights whatsoever which may be
necessary for or may be conveniently used with or may
enhance the value of any other property of the Company, or
which the Directors for the time being may consider it
expedient to acquire.

To build, construct, maintain, alter, enlarge, reconstruce,
adapt, pull down and remove oOr replace any buildings,
factories, mills, workshops, offices, works and shops and
to clear sites for the same, or to join with any person,
Eirm or company in doing any of the things aforesaid, and
to work, manage, and control the same, or join with others
in so doing.

To purchase or by any other means acquire and protect,
prolong and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d'invention,
trade marks, licences, protections and concessions which
may appear likely to be advantageous or useful to the



(7)

(8)

(9)

(10)

Company, and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, and in
testing and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or
propose to acquire.

To acquire and undertake and conduct the whole or any part
of the business and the goodwill and assets of any person,
firm or company carrying on or proposing to carry on any of
the businesses which this Company is authorised to carry
on, and, as part of the consideration for such acquisition
to undertake all or any of the 1iabilities of such person,
firm or company, or to acquire an interest in, amalgamate
with or enter into any arrangement for sharing profits, or
for co-operation or for 1imiting competition or for mutual
assistance with any such person, firm or company, and to
give or accept by way of consideration for any of the acts
or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be
agreed upen and to hold and retain or sell, mortgage and
deal with any shares, debentures, debenture stock or
securities so received.

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

To search for, get, win, work, rzise, make marketable and
use, sell and dispose of coal, nil, iron, precious and
other metals, minerals and other substances or praducts on,
within, or under any property and to grant prospecting and
mining and other licences, rights, or privileges, for such
purposes.

To invest and deal with the moners of the Company notl

immediately required upon such securitiss and in sach
manner as may from rime to time be determined.



{11) To lend and advance money or to give credit to such persons
and on such terms as may seem expedient and in particular
to customers and others having dealings with the Cowpany
and to give guarantees ol become security for such persons.

(12) To borrow, raise or secure the payment of money in such
manner as the Company shall think fit and in particular by
the issue of debentures or debenture stock, perpetual or
otherwise, charged upon all or any of the Company's
property, both present and Euture, including its uncalled
capital, and to pay off, redeem or purchase any such loans
or securities and to secure and guarantee the performance
by the Company of any obligation or liability it may
undertake.

(13) To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading,
warrants, debentures, or other negotiable or transferable

instruments.

(14) To apply £or promote and obtain any Act of Parliament
Provisional Order or Licence of the Board of Trade or other
authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(15) To enter into arrangements with any governments or
authorities (supreme, municipal, local or othervise), or
any corporations, companies, or persons that may seem
conducive to the Company's objects or any of them, and to
obtain from any such government, authority, corporatiocn,
company, O person any charters, contracts, decrees,
rights, priviieges and concessions which the Company sy
think desirable, and to carry out, evercise, and comply
with any such charters, Coniracts, Jdecrees, rights,
privileges and concpestLrs,
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(16) To subscribe for, take, purchase oT otherwise acquire and

(17)

(18)

(19)

(20)

hold or sell and deal in shares OT other interest ia o1
securities .of every kind of any other compzany having
objects altogether or in part similar to those of this
Company or carrying on any business capable of being
conducted so as directly or indirectly to temefit this
Company or of any other company, trade or business.

To act as agents or factors or brokers and as trustees for
any person, firm or company, and to undertake and perform

sub-contracts, and also tn act in any of the businesses of
the Company in conjunction with or through or by means of

agents, factors, brokers, sub-contractors or others.

To remunerate any person, £irm or company rendering
services to this Company, whether by cash payment of oy
allotment to him or them of shares or securlties of the
Company credited as paid up in full or in part, or
otherwise.

To pay all costs, charges and expenses incurred preliminary
to and of and in connection with the formation, promotion,
establishment and incorporation of the Company, or to
contract with any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriting, placing, selling or guaranteeing the
subscription of any shares, debentures, debenture stock or
securities of this Company.

To support and subscribe to any charitable benevolent or
useful object of a public character and to provide for the
welfare of persons who may be ot have been in the
employment of the Company or formerly engaged in any
business acquired by the Company, and the wives, widows and
families of such persons by grants of money, pensions or
other payments, and by providing ot subscribing towards
places of ipstruction and recreation, and hospitals,
dispensaries, medical and other attendance and otler

assistance as the Company shall think Fity to make payments
towards insurance and to form and contribuce to, T



(21)

(22)

(23)

(24)

otherwise aid, benevolent, religious, scientific, natienal
at other institutions or objects which shall have any moral
or other claims to support oF aid by the Company by reascn
of the locality of its operation of othierwise.

To procure the Compary to be registered or recognised in
any colony or dependency and in any foreign country or
place.

To establish and otherwise assist, and to promote any other
company for the purpose of acquiring all or any of thi
property, and undertaking any of the 1iabilities of this
Company, or of undertaking any business or operations which
may appear likely to assist or benefit this Company O to
enhance the value of any property or business of this
Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any
of the shares or securities of any such company as
aforesaid.

To sell or otherwise dispose of the whole or any part of
the undertaking, property, both real and personal; and
other assets of the Company, either together or in portions
for such consideration as the Company may think £it, anl in
particular for shares, debentures, or securities of any
company purchasing the same or of any other company.

To distribute among the members of the Company in kind any
property of the Company, and in particular, any shares,
debentures Or securities of other companies belenging to
this Company oT of which this Company may have the power of
disposing.

To do all such other things as may be deemed incidental 2
che attainment of the ahove objects or any of them.

Either with or without the Company receiving any
consideratioun ar advantage, direct or indirect, from giving
any such guarantse, to guarautee or otherwisz pravide
security oy personal covenant or by mortgaging or charging
a1l or any part



of the undertaking, property and assets present and future
and uncalled capital or by both such methods or by any
other means whatsoever the performance of the obligation on
the payment of any monies and/or discharge of any
1iabilities (including but not limited to capital or
principal, premiums, dividends or interest, commissions,
charges, discounts and any costs or expenses relating
thereto whether on any stocks, shares or securities or in
any other manner whatsoever) by any company, £irm or person
including but not limited to any company which is for the
time being the Company's holding company as defined by
section 736 of the Companies Act 1985 or a subsidiary of
the Company or the Company's holding company as S0 defined
or any company, £irm or person who is for the time being a
member or otherwise has any interest in the Company or is
associated with the Company in any business or venture Or
any other person, firm or company whatsoever.

A guarantee shall also include any other obligation
(whatever called) to pay, purchase, provide funds (Whether
by advance of money, the purchase or the subscription of
shares or other securities, the purchase of assets or
services, or otherwise) for the payment of or otherwise be
responsible for any indebtedness of any other company, fimm
oI person.

The objects set forth in each sub-clause of this Clause
shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any
way limited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause or
from the terms of any other sub-clause or by the name of
the Company. Mone of such sub-clauses or the object oF
objects thereln specified or the powers thereby conferred
shall be deemed subsidiary or ancillary to the objects or
powers mentioned in any other sub-clause, but the Company
shall have as £ull a power to exercise all or any of the
objects conferred by and provided in each of the said
sub-clauses as if each sub-clauvse contained the objects af

a separate company.



4. The liability of the members is limited.

5. The share capital of the Company is £100, divided into 100

Ordinary Shares of £l each.



#E, the several person whose names, addresses, and descriptions 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 of shares in the capital of the Company set opposite our
respective names, ‘

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN
DESCRIPTIONS OF SUBSCRIBERS BY EACH SUBSCRIBER

Joseph Edward Rhedes,

Greystoke,

Thornton Road,

Morecambe,

Charvered Secretary - One

Auston Leslie Heald,

Oak Leigh,

Paley Road,

Bradford,

Company Assistant Secretary ~ One

Dated the 14th day of January 1529.
Witness to the above Signaturs:

Soliciter
Eradfard.



THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION

OF

ASSCOCIATED JEWELLERS LIMITED

ADOPTED BY SPECIAL RESOLUTION PASSED ON 18TH MARCH 1988
PRELIMINARY

Subject as hereinafter provided, the Regulations contained in
Table A in The Companies (Tables A to F) Regulations 1985
(hereinafter referred to as 'Table A') shall apply to the
Company.

Regulations 24, 40, 64, 70, 73, 74, 75, 76, and 89 of Table A
shall not apply to the Company, but the Articles hereinafter
contained and the remaining Regulations of Table A shall
constitute the Regulations of the Company,

The Company is a private Company and accordingly no invitation
or offer shall be made to the public (whether for cash or
otherwise) to subscribe for any shares in or debentures of the
Company nor shall the Company allot or agree to allot (whether
for cash or otherwise) any shares in or debentures being offered
for sale to the public.

SHARES

The sharc capital of the Company at the date of the adoption of
these Articles is £100 divided inte shares of £1 each.



~1

Subject to the provislons of Section 80 of the Act and to the
provisions of these Articles all unissued shares shall be at the
disposal of the Directors, who may allot, grant options over or
otherwise deal with or dispose of the same to such persons at
such times and generally on such terms as they think proper but
so that no shares shall be issued at a discount.

ALLOTMENT OF SHARES

(2) Shares which are comprised in the authorised share capital
of the Company shall be under the control of the Directors
who may (subject to paragraph (c) below) allot, grant
options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think f£it.

(b) In accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (5) of the Act shall not apply to the
Company .

(c) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act to exercise any
power of the Company to allot and grant rights to subscribe
for or convert securities inte shares of the Company up te
the amount of the authorised share capital as at the date
of adoption of these Articles at any time or times during
the period of five years from the date of the adoption of
these Articles and the Directors may, after that peried,
allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do
made by the Company within that pericd. The authority
hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution.

TRANSFER AND TRANSMISSION OF SHARES

The Directors may, ia their absolute discretion and without
assigning any reason therefor, decline to register amy transfer
of any share, whether or not it is a fuily paid share. Any
dirsction (by way of repunciation, nomiaation or atherWlse) by a
member entitled to an allotment of shares, to the effect that



10.

11.

12.

such shares or any of them be allotted or issued to some person
other than himself, shall for the purposes of this Article be
deemed to be a transfer, and the Directors shall accordingly be
entitled to decline to register such person as the holder
thereof.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a
quorum of Members is present at the time when the Meeting
proceeds to business; save as herein otherwise provided two
Members present in person shall be a quorum.

DIRECTORS
The number of Directors shall be not less than two.

A Director shall not require a share gualification, but shall
nevertheless be entitled to attend and speak at any General
Meeting, or Separate Meeting of the holders of any class of
shares, of the Company.

POWERS AND DUTIES OF DIRECTORS

cuuject to the provisions of the Act, the provisions of the
Memorandum and the Articles and any directions given by special
resolution, the business of the Company shall be managed by the
Directors who may exercise all the powers of the Company. NO
alteration of the Articles and no such direction shall
invalidate any prior act of the Directors which would have heen
valid if that alteration had not been made or that direction had
not been given. The powers given by this Regulation shall not
be limited by any special power given to the Directors by the
Articles and a meeting of Directors at which a quonmn 1s prasent
may exercise all powers exercisable by the Directers,

A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising

thereout, and if he shall so vote his vote shall ke counted and



13.

14,

15.

16.

17.

18.

he shall be reckoned in estimating a quorum when any such
contract or arrangement is under consideration; and Regulation
94 of Table A shall be modified accordingly.

The quorum necessary for the transaction of the business of the
Directors shall be two. A person who holds office only as an
Alternate Director shall, if his appointor is not present, be
counted in the quorum.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

The words "and may also determine the rotation in which any
additional Directors are Lo retire" in Regulation 78 of Table A
shall be omitted.

The words "and shall not be taken into account in determining
+he Directors who are to retire by rotation at the Meeting" in
Regulation 79 of Table A shall be omitted.

Without prejudice to the provisions of Section 303 of the Act,
the Company may by Ordinary Resolution remove any Director and
may by Ordinary Resolution appoint another Director in his stead.

In regulation 84 of Table A the words YA Managing Diresctor and a
Director holding any other executive office shall not be subject
to retirement by rotation' shall be omitted.

The holders for the time being of a majority of the shares of
the Company giving the right to notice of and to attead and vote
at General Meetings of the Company may from time to time by
notice in writing to the Company :-

(a) Appoint a person as af additional Director or to fill a
castal vacancy, OU

(b) Remove any Director from office, and if thought fit,
appoint another petsen in his stead, Aay such appeintment
or removal shall become pffective on receipt of such notlee

at the registered office of the Company. The s%gnature of
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any notice given under this Article need not be witnessed
and in the case of a body corporate shall be sufficient if
signed on its behalf by any two Directors or officers of
its governing body.

INFORMATION

19. The Directors may at any time require any person whose name is
entered in the Register of Members of the Company to furnish
them with any information, supported (if the Directors S0
require) by a statutory declaration, which they may consider
necessary for the purpose of determining whether or not the
Company is a close company within the meaning of the Income and
Corporation Taxes Act 1970, or any statutcry modification or
re-enactment theresf.
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No. 236534 co
THE COMPANIES ACT 1985 o

COMPANY LIMITED BY SHARES -

SPECTAL RESOLUTION

OF

ASSOCIATED JEWELLERS LIMITED

(Passed =~ §~ Juwey #7737 )

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly

convened and held on - & \ see at §0s s 07 27y 5T e se
5T Suey SP%Y SR D sl

the following resolution

g AE oy T ST

was duly passed as a Special Resolution:-

THAT the Company's name be changed to ''Lindisfarne Silver
Limited".

airman

COLAPARIES REGISTRANION
{1 JUL 1988
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CERTIFICATE OF INCORPORATION
' ON CHANGE OF NAME

No. 236534

| hereby certify that

ASSOCIATED JEWELLERS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

LINDISFARNE SILVER LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 JULY 1988

W
TR cihay
MRG. M. MaSS o

an authorised officer
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PRIVATE COMPANY LIMITED BY SHARES

Meworandum

AND

Articles of Association

OrF

LINDISFARNE SILVER LIMITED

Incorporated the 19th day of January 1929

WILKINSON MAUGHAN,
Soficitors,
NEWCASTLE - UPON -TYNE,




Company No. 236534
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MIMORANDUM OF ASSOCIATION

TORTAIIES REGISTRATION

2 QJU&Q%M
M o

_—

of

LINDISFARNE SILVER LIMITED

1 The name of the Company is LINDISFARNE SILVER LIMLTED.*
2. 'The Registered Office of the Company will be situated in England.
3. The Objects for which the Company is Bstablished are:-

(1) To carry on in Great Britain and elsewhere the businesses
of jewellers, gold and silversmiths, die sinkers, dealers
in curious, articles of vertu, coins, bullion, diamonds and
precious stones, and as manufacturers of and dealers in
gold and silver-plated articles, glass and china articles,
watches, clocks chromometers, gramophones, phonographs,
ornaments, stationery, woodwork, household fittings and
utensils, medals, cutlery, leather goods, fancy goods,
furniture, dry goods, hardware, bonts, shoes, suicings,
costumes, and clothing of every description, carpets,
blankets, bedding, oil, sewing machines, machines and
machinery of every description, bicycles, motor cars and
musical and optical and scientific instruments of every
description, and as ironmongers, bankers commission agents
and general warehousemen, merchants and drapers.

(2) To carry on the businesses of mercers, $pipners, Weavers,
¢loth manufacturers, furriers, haberdashers, hosiers,

#The Company's name wWas changed from Radleys Limited on 31/10/1956
and from Fattorini § Somns {Goldsmiths & Silversmiths) Limited on
30/1/196% and from pssociated Jewellers Limited on 27/7/88.



(3)

(4)

(5)

(6)

manufacturers, importers and wholesale and retail dealers
of and in textile fabrics of all kinds, milliners,
dressmakers, tailors, hatters, clothiers, outfitters,
glovers, boot and shoe makers, manufacturers and importers
and wholesale and retail dealers of and in wearing apparel
and articles required for ornament, recreation or amusement.

To carry on any ot.cT business of a similar nature, Or any
business which may in the opinion of the Directors for the
time being be conveniently or profitably carried on by the
Company and to manufacture, obtain patents, buy, sell and
generally deal in any plant, machinery, engines, tools,
goods or things of any description which in the opinion of
the Directors may be conveniently or profitably dealt in by
the Company in connection with any of its objects.

To purchase, lease, occupy Or by any other mezans acquire
any freehold, jeasehold or other property for any estate or
interest whatever, and any rights, privileges or easements
over or in respect of any property and any buildings,
factories, mills, workshops, offices, shops, works and any
real or personal property or rights whatsoever which may be
necessary for or may be conveniently used with or may
enhance the value of any other property of the Company, OF
which the Directors for the time being may consider it
expedient to acquire.

To build, construct, maintain, alter, enlarge, reconstruct,
adapt, pull down and remove or replace any buildings,
factories, mills, workshops, offices, works and shops and
to clear sites for the same, or to join with any person,
£irm or company in doing any of the things aforesaid, and
to work, manage, and control the same, oOr join with others
in so doing.

To purchase or by any other means acquire and protect,
prolong and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets dtinvention.

trade marks, licences, protections and concessions which
may appear likely to be advantageous or useful to the



(7)

(8)

(93

(10)

Company, and to use and turn to account aund to mamfacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, and in
testing and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or
propose to acquire.

To acquire and undertake and conduct the whole or any part
of the business and the goodwill and assets of any person,
film or company carrying on or proposing to carry on any of
the businesses which this Company is authorised to carry
on, and, as part of the consideration for such acquisition
to undertake all or any of the liabilities of such person,
£irm or company, or to acquire an interest in, amalgamate
with or enter into any arrangement for sharing profits, or
for co-operation or for limiting competition or for mutual
assistance with any such person, £irm or company, and to
give or accept by way of consideration For any of the acts
or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be
agreed upon and to hold and retain or sell, mortgage and
deal with any shares, debentures, debenture stock or
securities so received.

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

To search for, get, win, work, raise, make marketable and
use, sell and dispose of coal, oil, iron, precious and
other metals, minerals and other substances or products on,
within, or under any property and to grant prospecting and
mining and other licences, rights, or privileges, for such
purposes.

To invest and deal with the moneys of the Company not

jmmediately required upcn such securities and in such
manmer as may from time to time be determined.



(11)

(12)

(13)

(14)

(15)

To lend and advance money or to give credit to such persons
and on such temms as may seem expedient and in particulsr
to customers and others having dealings with the Company
and to give guarantees or become security for such persons.

To borrow, raise or secure the payment of money in such
manner as the Company shall think £it and in particular by
the issue of debentures or debenture stock, perpetual or
otherwise, charged upon all or any of the Company's
property, both present and future, including its uncalled
capital, and to pay off, redeem or purchase any such loans
or securities and to secure and guarantee the performance
by the Company of any obligation or liability it may
undertake.

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

To apply for promote and pbtain any Act of Parliament
Provisional Order or Licence of the Board of Trade or other
authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem expedient, and to oppose any proceedings ot
applications which may seem caleculated directly or
indirectly to prejudice the Company's interests.

To enter into arrangements with any governments or
authorities (supreme, municipal, local or otherwise}, or
any corporations, companies, or persons that may seem
conducive to the Company's objects or any of them, and to
obtain from any such government, authority, corporation,
company, or person any charters, contracts, decrees,
rights, privileges and concessions which the Company may
think desirable, and to carry out, exercise, and comply

with any such charters, contracts, decrees, rights,
privileges and concessions.



(16)

(17)

(18)

(19)

(20)

To subscribe for, take, purchase or otherwise acquire and
hold or sell and deal in shares or other interest in or
securities of every kind of any other company having
objects altogether or in part similar te those of this
Company or carrying on any business capabie of being
conducted so as directly or indirectly to benefit this
Company or of any other company, trade or business.

To act as agents or factors or brokers and as trustees for
any person, firm or company, and to undertake and perform

sub-contracts, and also to act in any of the businesses of
the Company in conjunction with or through or by means of

agents, factors, brokers, sub-contractors or others.

Toyremunerate any person, £irm or company rendering
services to this Company, whether by cash payment ox by
allotment to him or them of shares or securities of the
Company credited as paid up in full or in part, or
otherwise.

To pay all costs, charges and expenses incurred preliminary
to and of and in connection with the formation, promotion,
establishment and incorporation of the Company, oY to
contract with any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriting, placing, selling or guaranteelng the
subseription of any shares, debentures, debenture stock or
securities of this Company.

To support and subscribe to any charitable benevolent or
useful object of a public character and to provide for the
welfare of persons who may be or have been in the
employment of the Company or formerly engaged in any
business acquired by the Company, and the wives, widows and
families of such persons by grants of money, pensions oOT
other payments, and by providing or subscribing towards
places of instruction and recreation, and hospitals,
dispensaries, medical and other attendance and other

assistance as the Company chall think fit; to make payments
towards insurance and to form and contribute to, or



(21)

(22)

(23)

(24)

(25)

(26)

otherwise aid, benevolent, religious, scientific, national
or other institutions or objects which shall have any moral
or other claims to support or aid by the Company by reason
of the locality of its operation or otherwise.

To procure the Company to be registered or recognised in
any colony or dependency and in any foreign country or
place.

To establish and otherwise assist, and to promote any other
company for the purpose of acquiring all or any of the
property, and undertaking any of the liabilities of this
Company, or of undertaking any business or operations which
may appear likely to assist or benefit this Company or to
enhance the value of any property or business of this
Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any
of the shares or securities of any such company as
aforesaid.

To sell or otherwise dispose of the whole or any part of
the undertaking, property, both real and personal, and
other assets of the Company, either together or in portions
for such consideration as the Company may think fit, and in
particular for shares, debentures, OT securities of any
company purchasing the same or of any other compainy.

To distribute among the members of the Company in kind any
property of the Company, and in particular, any shares,
debentures or securities of other companies belonging to
this Company or of which this Company may have the power of

disposing.

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

Either with or without the Company receiving any
consideration or advantage, direct or indirect, from giving
any such guarantee, to guarantee or otherwise provide
security by personal covenant or by mortgaging oL charging
all or any part



of the undertaking, property and assets present and future
and uncalled capital or by both such methods or by any
other means whatsoever the performance of the obligation on
the payment of any monies and/or discharge of any
liabilities (including but not limited to capital or
principal, premiums, dividends or interest, commissions,
charges, discounts and any costs or expenses relating
thereto whether on any stocks, shares or securities or in
any other manner whatsoever) by any company, firm or pexrson
including but not limited to any company which is for the
time being the Company's holding company as defined by
section 736 of the Companies Act 1985 or a subsidiary of
the Company or the Company's holding company as S0 defined
or any company, firm or person who is for the time being a
member or otherwise has any jnterest in the Company or is
associated with the Company in any business or venture Or
any other person, firm or company whatsoever.

A guarantee shall also include any other obligation
(whatever called) to pay, purchase, provide funds (Whether
by advance of money, the purchase or the subscription of
shares or other securities, the purchase of assets or
services, or otherwise) for the payment of or otherwise be
responsible for any indebtedness of any other company, firm
or person.

The objects set forth in each sub-clause of this Clause
shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any
way limited or restricted by veference to Or inference from
any other object or objects set forth in such sub-clause or
from the terms of any other sub-clause or by the name of
the Company. None of such sub-clauses or "he object or
objects therein specified or the powers thereby conferred
shall be deemed subsidiary or ancillary to the objects or
pOWers mentioned in any other sub-clause, but the Company
shall have as full a power to exercise all or any of the
objects conferred by and provided in each of the said
sub-clauses as if each sub-clause contained the objects of

a separate company.
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The 1iability of the members is limited.

The share capital of the Company is £100, divided into 100
Ordinary Shares of El each.



WE, the several person whose names, addresses, and descriptions 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 of shares in the capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

NUMBER OF SHARES TAKEN
BY FACH SUBSCRIBER

Joseph Edward Rhodes,
Greystoke,

Thornton Road,
Morecambe.

Chartered Secretary

Auston Leslie Heald,

Oak Leigh,

Paley Road,

Bradford,

Company Assistant Secretary

- One

~ One

Dated the 14th day of January 1929.

Witness to the above Signature:

Solicitor
pradford.
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THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION

OF

LINDISFARNE SILVER LIMITED

ADOPTED BY SPECIAL 2ESOLUTION PASSED ON 18TH MARCH 1988
PRELIMINARY

Subject as hereinafter provided, the Regulations contained in
Table A in The Companies (Tables A to F) Regulations 1985
(hereinafter referred to as ''Table A'") shall apply to the
Company .

Regulations 24, 40, 64, 70, 73, 74, 75, 76, and 80 of Table A
shall not apply to the Company, but the Articles hereinafter
contained and the remaining Regulations of Table A shall
constitute the Regulations of the Company.

The Company is a private Company and accordingly no invitation
or offer shall be made to the public (whether for cash or
otherwise) to subscribe for any shares in or debentures of the
Company nor shall the Cumpany allot or agree to allot (whether
for cash or otherwise) any shares in or debentures being offered

for sale to the public.
SHARES

The share capital of the Company at the date of the adoption of
these Articles is X100 divided into shares of £l each.



Subject to the provisions of Section 80 o»f the Act and to the
provisions of these Articles all unissued shares shall be at the
disposal of the Directors, who may allot, grant options over or
otherwise deal with or dispose of the same to such persons at
such times and generally on such terms as they think proper but
so that no shares shall be issued at a discount.

ALLOTMENT OF SHARES

(a) Shares which are comprised in the authorised share capital
of the Company shall be under the control of the Directors
who may {subject to paragraph (¢) below) allot, grant
options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) In accordance with Section o1 of the Act, Section 89(1) and
Section 90(1) to (5) of the Act shall not apply to the
Company .

(¢} The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act to exercise any
power of the Company to allot and grant rights to subscribe
for or convert securities into shares of the Company up to
the amount of the authorised share capital as at the date
of adoption of these Articles at any time or times during
the period of five years from the date of the adoption of
these Articles and the Directors may, after that period,
allot any shares oY grant any such rights under this
authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution.

TRANSFER AND TRANSMISSION OF SHARES

The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer
of any share, whether or mot it is a fully paid share. Any

direction (by way of repunciation, nomination or otherwise) by a
member entitled to an allotment of shares, to the effect that
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8.

10.

11.

12.

such shares or any of thew be allotted or issued to some person
other than himself, shall for the purposes of this Article be
deemed to be a transfer, and the Directors shall accordingly be

entitled to decline to register such person as the holder
thereof.

PROCEGDINGS AT GENERAL MEETINGS

No business shall be transacted ac any General Meeting unless a
quorum of Members is present at the time when the Meeting
proceeds to business; save as herein otherwise provided two
Members present in person shall be a quorum.

DIRECTORS
The number of Directors shall be not less than two.
A Director shall not require a share qualification, but shall
nevertheless be entitled to attend and speak at any General
Meeting, or Separate Meeting of the holders of any class of

shares, of the Company.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Act, the provisions of the
Memorandum and the Articles and any directions given by special
resolution, the business of the Company shall be managed by the
Directors who may exercise all the pOWETS of the Company. No
alteration of the Articles and mo such direction shall
invalidate any prior act of the Directors which would have been
valid if that alteration had not ween made or tiat direction had
not been given. The powers given by this Regulation shall not
be limited by any special power given to the Directors by the
Articles and a meeting of Directors at which a quorum is present
may exercise all powers exercisable by the Directors.

A Director may vote as a Director in regard to any contract OF
arrangement in which he is interested or upon amy matter arising

thereout, #nd if he shall so vote nis vote shall be counted and
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he shall be reckoned in estimating a quorus when any such
contract or arrangement is under consideration; and Regulation
94 of Table A shall be modified accordingly.

13. The quorum necessary for the transaction of the business of the
Directors shall be two. A person who holds office only as an
Alternate Director shall, if his appointor is not present, be
counted in the quorum.

AFrOINTMENT AND DISQUALIFICATION OF DIRECTORS

14. The words "and may also determins the Totation in which any
additional Directors are to. retire" in Regulation 78 of Table A
shall be omitted.

15. The words '‘and shall not be taken into account in determining
the Directors who are to retire by rotation at the Meeting'" in
Regulation 79 of Table A shall be omitted.

16. Without prejudice to the provisions of Section 303 of the Act,
the Company may by Ordinary Resolution remove any Director and
may by Ordinary Resolution appoint another Director in his stead.

17. In regulation 84 of Table A the words "A Managing Director and a
pirector holding any other executive office shall not be subject
to retirement by rotation' shall be omitted.

18. The holders for the time being of a majority of the shares of
the Company giving the right to notice of and to attend and voie
at General Meetings of the Company may from time to time by
notice in writing to the Company :-

(a) Appoint a person as an additional Director or to fill a
casual vacancy, OF

(b) Remove any Director grom office, and if thought fit,
appoint another person in his stead. Any such appointment
or removal shall become effective on receipt of such notice
at the registered office of the Company. The signature of
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15.

any notice given under this Article need not be witnessed
and in the case of a body corporate shall be sufficient if
signed on its behalf by any two Directors or officers of
its governing body.

INFORMATION

Thejﬁirectors may at any time require any person whose name is
entzred in the Register of Members of the Company to furnish
them with any information, supported (if the Directors so
require) by a statutory declaration, which they may consider
necessary for the purpoese of determining whether or not the
Company is a close company within the meaning of the Income and
Corporation Taxes Act 1970, or any statutory modification or

re-enactment thereof.
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COMPANIES FORM No. 225(1}

Netice of new accounting reference
date given during thz course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Compa!"*;;',‘_f For official use CO!HPHHV number
g
F=T—-T=-1

A IV, [VAn 1Y
Name of company

. ASS0CIATED P ELL D 11D

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 Y Y .
the company is to be treated as coming, or as having 1: % ‘ O v 2
come to an end is . | |

) ) Day Month  Year
The ctt,Jrrent acgoun[tup‘g referg?ce period ﬂf thcéi c[:ompany
is to be treated as [shortened] fextended]t and [is-te-be. - N
troated-as-having some-to-an-and}[will come toanend]f on | ok ! 3 { O E Qi 1 8 l?

9

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

b~ —

|

reliance is being placed on section 225(B){c) of the Companies Act 1985, the following statemerit
should be completed:

The company is a [subsidiary] [holding company|t of —

ara

+ COMPANY NUMIDET e e o

the accounting reference date of which is -

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting 1eference period of the company is to be extended AN[ it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on...

I(a‘iﬂ

Designationt SﬁCQ_E,/(ﬂQ}{ Date 1™ 4070

Presentor's name, address and For official use
reference {if any): Gsneral Section Post room

A LM WS

GOIDDUITHE HOUSE .,
CLLALD  ROAD ‘ y
RRAUNETOVE L




company No.  Q2A AN

THE COMPANIES ACT 1985, SECTION 252
SPECIAL RESOLUTION
OF
LIOMACAZNT. Al ER LIMITED.

(CORMELIN ASBILLATED TEMCIIERD ATD)

AT A GENERAL MEETING OF THE ABOVE - NAMED CCMPANY HELD AT GOLDSMITHS HOUSE,
ELLAND ROAD, BRAUNSTONE, LEICESTER ON THE 18th DAY OF OCTOBER 1988 THE

© FOLLOWING SPECIAL RESDLUTION WAS DULY PASSED :-

The accounts of the company for the financial year ending 31 March 71988,
having been laid before the company, and the company having qualified as
small in that year and having been dormant since the end of ik, the
company resolves to make itself exempt from the obligation to app01nt
auditors as otherwise required by section 384 of the Companies Act 1985.

Date: EB“./\\ 1:L_

Signed:

COMPSNY SECRETARY




Please do not
write in this
rargin

Ploase complete
tegibly, preferably
in black type, or
bold block lettering

* insert full name
of company

Note

Details of day and
month in 2, 3 and
4 should be the
same.

Please read notes
1 to 5 overleaf
bafore completing
this form.

t delete as
appropriate

% Insert
Director,
Secretary,
Receiver,
Administrator,
Administrative
Recaiver or
Racaiver
{Scotland) as
appropriate

. To the Registrar of Companies

. The current accounting reference period of the company

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1589

Company numbet

2325 3K

{Address overleaf - Note 6)

Name of company

AL BUNLR M TED

. 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 y : ;
the company is to be treated as coming, or as having | ;3 ' \ ' Q |
come, to an end is ! i ;
Day Month Year

is to be treated as [shortenedlfextendsd]t and [is-to-be
troated-as-having-come to-an-andl(will come to an end)t on

(301100 iriai9ih

. }f this notice states that the current accounting reference period of the company is to be extended, and

refiance is being placed on the exception in paragraph {(a) in the second part of section 225(4} of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidiaryl{parent]t undertaking of

, company number

the accounting reference date of which is

. | 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 campany is 10 be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225{4) of
the Companies Act 1985, the following statement should be completed:

An administrat.on order was made in relation to the company on

and it is still in force.

MRe (. 0E-

GOLDSMITHS GROUP ?
2 ELLAND ROAD \ /
PRAUNSTONE e © S
LEICESTER N e

. Signed i éu“' » /ﬁé““’ Designationq‘:ﬁé(‘_‘z Ffl/ AyN  Date Qg ~| \- 616

R
Presentor's name address For official use LRI AL
. /“\wj \5.?.;.6 c.g‘t
telephone number and reference (if any): | D.€.8. F{ {Phstroom iy N
} ) ‘l—“f)h.@ \

LES 1TT




