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Certificate No, . ¥orm No, 41,
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THE COMPANIES ACTS, 1908 to 1917,

ABfm
Companiex
) lhg[htrutlon
1 Fos Btamp

| tole
J improssed
hore,

P
DECLARATION OF COMPLIANCE
4

with the requiroments of the Companies (Consolidation) Act, 1908 on bohall of

4

a Company proposed to be registered as etoqictin v ﬁqmw

ot Pt e . Py T M —— it TR T L < hm A 5 et s

s LIIVI!'I ED. REGleERFDi
’ 22 MAY j92!

" Pursuant to Section 17 (2) of the Companies (Consclidation) Aect, 1908.‘
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LEWIS, COATES & LUCAS, LIMI'TED,

1
Law and \lencral Stationers, Printers, Lithagraphers, Company Registration Agents, ete. ) 3‘\
; Cromwe!! House,” 6, 8 and 9, Surrey Streefs gt 4_:@1& London. W.C.2 ) & B .
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Limited, and that all and every the requiremonts of the Companies {Consolidation)
( Act, 1908, in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with, And T make this

solemn Declaration covscientiously believing the same to be truo and by virtue

\ » of the provisions ot the « Statutory Declarations Act, 1835.”

Declared at. eBerrcvii2y -

-~ - —— ma oy
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294714 Form No, 25.
Certificate No, . Z') {// ,

COMPANY LIMITED BY SHARES,

or

ucudony “‘5?««%’ £ 22-MAY-9Dg,

LIMITED.

Purguant to Seoction 112 of the Stamp Act, 1891, as amended by Soction “? of
the Pinance Act, 1899, and by Socction 39 of tlic Finance Aok, 1920,
o

e U TTIREG s‘t—:m;!
]

MOLE.~—The Stamp Duty on the Nominal Capital is One Pound for
every £L00 or fraction of £100.

This Statement is to be filed with the Memorandum of
Association or other Documents when application is
made for the Company to be registered
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LEWIS, COATES & LUCAS, LIMITED, "\x\\‘\“. 5
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NOTE : This margt. .is reserved fop binding and must not be
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written across.
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THE NOMINAL CAPITAL

or

e e St ngin :2314&/’4&._2___“”, Lamited,
[=

, divided into_ B ROt actrecl

Pt e o 28

s £ ccc

Shares of __Gico fowsiar each.

o Tt s ek b 1

7/
o, ) p
Signciture O /A’MU*"MW

F’/
Oflicer .. . ,ln‘m@.ﬂwrﬁﬁdﬂﬁy / o

Dated the. ... ... 78#%  dquy of

b This Statement showld be signed by a Director, Secretary or other authorised
officer of the Comuany.
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;} /« “Tennel Strees, Manchester, and accordingly to enter into.

/2(” . which has been signed by Mr. George Oates, a Solicitor

X

THE COMPANIES ACTS, 1908 1o 1917,

2297 1% o :
: i)
5 o \

COMPANY LIMITED BY SHARES,

IWemoramdum of Assoctulion
or -
Snowdon & Bridge, Limited. &2 \ "
— . gy

1. The name of the Company is “Sxownox & IBrince,
Lunren,”

2. The registered office of the Company will be, situate in REGISTER ED:
England. ; ¥

3. The objects for which the Company is established ave:

22 MAY 1900}

{@) To purchase and carry on the Dbusiness of provision.
N i ——— .
merchants now carried on by Snowdon & Bridge at ﬁ,ﬁ?ﬁsﬂ%{é

g -

and carry into effect, with or without modification, an
Agreement with James Bridge in the terms of the draft

. T e

of the Supreme Court.

(by To carry on the business of butter, margarine and cheese
factors, agents and salesmen, egg merchants and sales-
men, bacon factors and merchants, bacon eurers, corn
and flour merchants, dairymen and general provision

o
merchants and dealers, and to buy, sell and deal in goods,

" stores and consumable articles of all kinds, both whole-

sale and retail, and to transact every kind of agency

business, and any branch or subsidiary business com-

monly carried on in connection therewith.

s s g
(3 -
<

{¢) To carry on any other hesiness (whether manufacturing
or otherwisc) capable of being conveniently carried on in
connection with the foregoing or calculated tr-enhance
the value of any of the Company’s property.

i

-
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(4) To acquire and take over the whole or any part of the
business, property and liabilities of any person or
persons, firm or corporation, carrying on any business

: which this Company is authorised to garry on or possessed
of any property or rights suitable for serving or pro-
moting the objects of this Company.

(¢) To purchase or otherwise acquire and hold lands, build-
ings, factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, rolling stock, plant,
barges, vessels, or things and generally any real or
personal property or rights whatsoever which may be
necessary foir or conveniently used with, or may enhance
the value of any other property of the Company.

{') Lo construct, maintain, alter, enlarge, pull down, and
rentove or replace any buildings, factories, mills, offices
or works.

! {(g) To acquire by purchase or otherwise or as the whole or
. part eonsideratioir for any contract or transaction, and
to hold, sell, mortgnge, or deal with the stock, Shares,

I
'1
([ : debentures, debenture stock or securities of or any

interest in any other compony or body where the
acquisition or holding thereof or the contract or
transaction in connection with which the same was

or were faken ssems desirable in the intercsts of
the Company.

(k) To negotiate for ani .equire from any Government,
authority, hody or person any concession, charter, con-
tract, right or privilege wlish it may seem advantageous
to acquire, and to comply with, work, sell, lease or
otherwise turn %o reconnt. any such concession, charter,

; contract, right or privilege, .
Lol w200} gurinieceie ARl cciecRy S

) Yo sellror,dispose o Wﬁ}?&-@f-&h -
® tnki{:‘ :W(f t]l:e e(io%g;,a%‘j?“ Mﬁ-—}ﬁm
s ] . Méﬁ /| . Ca ’/{ ’
. ;& k ob—tho—GCempany in such manner and for such
ﬁ f consideration as the Company may think fit, and
AF m particular for Shares (fully or partly paid up},
debentures, debenture stock or securities of any other
\ company, whether promoted by this Company for the
purpose or not, and to improve, farmn, manage, develop,
. exchange, lease, dispose of, turn to account, or otherwise

dend with all or any part of the property and rights of
( ; the Company.

gy e
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{(/} To enter into any partnership or amalgamate with any

%)

0

{(m)

person or hody engaged or about to engago in any husiness
or enterprise within the objects of this Company, and o
enter into with any such person or body and give efleet to
any arvangement for co-operation, sharing profits, ar
mutual assistance, or geunerally any working arrange-
ment which shall seem advantageons to this {‘ompany,

To borrow or raise or seeure the payment of money by

mortgage or charge, or by the issue of debentures or
debenture stock (perpetual or otherwise), or in such other
manuer as the Company shall think At, and for the
purposes aforesaid to charge all or any of the Company’s
property or assets present and future including its
nnealled capital.

To dvaw, make, accept, endorse, disconnt, execcufe and

issue promissory notes, bills of exchange, bills of lading, .

warrants, debentures, and other negotiable or tran:fer.-
able instruments or securities.

To receive money on deposit or loan upon such terms as
the Company may approve and to lend money or give
credit to or to':_gd_amntee or secure the debts and con-
tracts of cusbom'ers'“and obthers with whom the Company
shall have or contemplate dealings. '

(n) To prombte or assist funds for the henefit of or to grant

pensions, allowances, gratuities and bonuses, to offcials
or ex-officials, employees or ex-employees of the Com-
pany, or any predecessors in business of the Company,
and the” wives or widows or other dependents of sucl
persous, and to support or subseribe to any charitable
institutions, elubs, societies or funds, or any association,
company,or fund having as an object the promotion or
encouragement of trade or industry, whether the trade
or industry.in which this Company is engaged, or trade
or industry generally,

{0) To invest and deal with the moneys of the Company not

immediately required upon such securities, and in such
manner as may be from time to time determined, and to
viazy any such investments.

{p) To remunerate any person or persons, firm, or company

for services rendered, or to be rendered, in placing or

JESP

R 7 e
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assisting to place or guarautesing the placing of any of
the Sharss of the Company’s capiial or any debentures or
other securities of the Company,

(lg) To estalilish and carry into effect any scheme or arrange-

(%)

(s)

5

(w) The objects specified in

ment for sharing profits with or giving bonuses to
employees, whether involving the issuc of Shares or not,
and generally to remunerate any person for serviees
rendered wholly or partly by Shares which may be issued
as fully or partly paid,

.
To establish and regulate agencies at home and abroad
for the purposes of the Company, and to procure the
Company to be registered, incorporated, or recognised in
any colony or foreign country as a trading corporation.

To do all or any of the ahove things in any part of the
world, and either asg principals, agents, trustees or
otherwise, and either alone or in conjunction with others,
and by or through agents, sub-contractors, trustees or
otherwise,

To distribete among the Members in specie by way of

dividend i e 1, cp upon the return of eapital, any
projsagy ol - ‘Compuny, but so that no distribution
amkzpoe - duetion of capital be made exeept with
the .. o ot tny) for the time being required by law,

T |y she costs and expenses of and incidental to the
p:vtotion and establishment of the Company or to con-

tract for the payment of the s dme or part thereof by

Ly Cpecroted AL das)
others; and to € any person for undear-

wrising, selling, placing or subseribing or assisting in
the underwriting, selling, placing or subseribing  of
any Shares, debentures op other securitics of the
Company.

(v) To do all such other things as are incidental, or the Com-

pany may think conducive, to the attainment of the
above objects or any of them,

each of the paragraphs of this
Memorandum shall be regarded as independent objects,

and accordingly shall be in no wise limited or pestricted
(except when otherwise expressed in such paragraph) by
reference to the objects indicated in any other paragraph
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or to the name of the Company, but may be carvied out
in as foll and ample & mawner, 2ud construed in as wids
a sense, as-if each of the said paragvaphs defined the
objects of a separate, distinet, and an independont
Lompany,

. "The liability of the Members is limited.

9. The Share capital of the Company is £10,000, divided
into 10,000 Shares of £1 ench. If at any time the capital of ths
Company shall be divided into Shaves of different clagses, the rights
attached to any class shall not be abrogated or varied except in
accordance with the provisions of Clause 50 of the accompanying
Articles of Association,

&

b
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W1, the sevaral persons whose names, addresses and descriptions are .
subsoribed, are desirous of being formed into a Company
in pursuance of this Memorandom of Association, and we =
respectively agree to take the number of Shares in the capirn] ?
of the Company set vpposite onr respective names, —
)
Numlier of
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBENS. | (o). ar b earh
Sut ser |hcr
U (R o )
"
K 000"
*\ \ o
) \“-. /
:; .

§
A

Dated this/44%day of /m&y , 1928, " ,
Witness to the sbove Signatures :— J éf?
/M,M oyt S4adnl. o
k4 eéé«,ﬁ 4{7 ' Crpacels, J &7
/ o, e
a@i’ﬁﬁc«a&’/ . ‘ ’ Q.
. ‘
Sodeitry Cl2u s y
¢
A\
{};\
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Articles of Aszocietion

or

Snowdon & Bridge, Limited.

R

-

|i

WIS ORI S B S S TR, WL A TR . F
TABLE “A” EXCLUDED, - 22 WAY I.‘ﬂig_Eﬁ_j
-——A--..u-«\-t——mu P ‘w_j.’
i. The regulations in Table ‘“A’" in the First Schedule to the \ S ]"7/
C'ompanies (Consolidation) Act, 1908, shall not apply to the - ;
Cou.pany. a "?\\\ .
INTERPRETATION. AR Y
_ . o ; bR
2, Inthese Articles the words standing in the first column of N
the table next hersinafter contained shall hear the meaning est ,
opposite to them respectively i the second ~olumn thercof, if not L
inconsistent with the subject or context --— ‘ : i
WVORDS. MEANING. ,
The Statutes The Companies Acts, 1908 to 1017, and every T L
other Act for the time being in force con- 12
cerning Joint Stock Companies and affecting
the Company. )
These Articles, These Articles vf Association, and the Axticles -
or regnlations of the Cmpany from time to
time in force by reasen nf addition, substitu- U
tion, or amendwment horeof, ‘ \‘f“?).-b'»\
The Hegister. The Ragister of Members provided for by N D
Section 25 of the Companies (Consolidation) 1
Act, 1908. |
Directors, The Directors for the time being of the A
Company.
T'he Office. The registered office for tue time being of the i,
Company. e
The Seal. The Common Seal of the Company. ¢
iMonth. Calendar month. :
813 | |
‘ .
“Q\ B ?l

REGISTERED|

FA’W&'»«._MV@ J3ESee -0 aeet | DO B et S
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WORDS, MMEANING,

Year. Year from the Ist January to the
J1st December inelusive,

Member. A Member of the Company in
accordance with Secticin 24 of the
Companies {Consglidation) A,
1908,

siall include printing and litho-
graphy and any other mode or

Inwriting or *° written ™’

modes of representing or repro-

ducing words .n a visible form,

iWords imporiinag the singular shall include the plural number and
number only vice verse;

Words importing the masen- shall inciude the feminine gender:

line gender only and

Words importing persens snadl include corporations.

- Words or Bapressions depred shall, if not inconsistent with the

i the Statutes subject or context, hear the same

menningg in these Articles,

N .. L . N . .
“ Special Resolution” and have the meanings assigned thereto
3 . X N : X .
Extraordinary  Resolu- respectively by Section 69 of the
tion ™ Companies (Consolidation) - Act,
1908,

e g 1 - L]
G The Cowmpany shall forthwith enter into the Sareement

nmentioned in Cinuse 3 of the Memorandum of Associntion with such
moditications (if any) as the Directors shall approve. The (‘tlﬁnpanx
has been formed on the basis that the said Agreement shall le
enteved intewith or without modification, and it shall be no objection
to such Agreement that some of the Directors or promoters are
ventors thereundes or benefiv thereby, or that an independent
vitluation or report has not been obtained, or that the vendors or
Promo(em_ have fixed the consideration, or that the Direc»toﬁ have.
aeen nouunated by the venders op premaoters, and no Di“E‘L:tUI‘ o
promotenshall.ho bound to account for any benefit undé;t‘he said
Agreemenr,  Everv persen whn shall be or hocome a Membey ofL‘tl;é

Com rany Qh‘]n ht‘ i
slle 6 (e \ o i i
l HEYH, S0 “’]th netige (\f the Sald

il to have become
Agreement and to have

as.nted thereto,
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SHARES

4 The initial eapitai of Me Compauy is divided fate 10,000
Shares of &1 ench,

s The Shares of the Company shall e under the contral of
the Directors, swho way allot and dispose ol the same tsueli persens,
on such terms and conditions and in soelt manner as they think fir,
subject, nevertheless, to the provisions of these Articles, and tor the
Agrecment mentioned in Clansze 3 hereol,

8. The Company is a Private Company, and av 'nﬁlulplym
(4) no invitation shall Le issued to the public to sulvy” 1

for any Shares or debentures of the Company; / & :

(®) the number of the Memhers of the / Ahnpamf
(exclusive of persons in the employment of the (,‘omj):uw and
porsons who having heen formerly in the employment of the
Company were while in such employment and bhave continued

after the determination of such employment to be Members

of the Company) shall be limited to fifty, provided that, for

the purposc .of this provision, where two or more persons
hold ono or more Shares in the Company jointly they shall
be treated as a single Member; and

() the l'wht to transfer Shaves is restricted in manner
hereinafter provided,

7. If two or more |.ersons are roglstcrod as joint holders of anj
Share uny one of such persons may give effectual 1'ec01pbq for any
dividensls or other moneys payable in respect of such Shave.

~.  No person shall be recogrised ny the Company as holding

any Shaye npon g any trust, and the (Jompany shall not be bound by or

regquired to recognise any equitable, contingent, future or partial

intprest in any Share or any right whatsoever in respeet of any Share

wther than an absolute right to the entirvety thereof in the registered
Loldey, exeept pursuant to any Order of Court.

9. Withont prejudice to any special rights previously con-
ferred on the holders of any Shares already issued, any Share for the
time being unissued, whether forming part of the initial eapital of
the Company or not, may be issued with such preferred. deferred.,
or other special rights or such restrictions, whether in respect of
dividend, voting. return of capital, or otherwise, as the C‘ompany
may from time to time by Special Resolution determine.

i
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10.  The Company may pay a commission to any person in con-
sideration of his subscribing or agrecing to subseribe whether
absolutely or conditionally for any Shares in the Company, or pro-
caring or agreeing to procure subscriptions whether absolye or
conditional for any Shares of the Company, such eommission not te
exeeed two shillings per Share.  In regard to any such commivsion
the provisions of Scetions 89 and 90 of the Companies (Consolida.
tion) Act, 1908, shall be complied with. "

CERTITICATES.

11, Ewvery Member shall without payment be entitled to receive
within two months after allotment or registration of transfer (unless
the conditions of issue provide for a longer interval) one Share
Certificate under the seal of the Company for all the Shaves regis-
tered in his name, specifying the number and denoting numbers of
the Shares in respeet of which it is issued and the amount paid up
thercon; provided that in the case of joint holders the Company
shall not be hound to issue more than one certificate to all the joing
bolders. The Certificates of Shares registered in the names of two
or more persons shall be delivered to the person whose name appears
first on the register, ‘

12.  Every Sharo C'ertificat shall be signed by two Directors
and countersigned by the Secretary or some other person iiominated
by the Directors for the purpose.

13. If any Share Certificate shail he defaced, worn out,
destroyed or lost, it may be renewed on such evidence being produced
and such indemnity (if any) being given as the Directors shall
require, and (in case of defacement oy wearing out) on delivery up
of the old Certificate, and in any case on payment of such sum not

exceeding one slilling as the Dircctors may from time to time
require. ‘

LIEN.

L. The Company shall have a first and paramount len wpon': -
all Shaves vegistered in the name of any Member either alone or
Jointly with any other person, for his debts, liabilities and engage-
ments, whether solely or join thy with any other person, to or with the
Company. whether the period for payment, fulfihment or discharge
thevenf shall have actnally arvived or not, and such lien shall extend
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toall dividends from time to time declared in respect of such Shares.
But the Dirveetors may at any time declare any Shave or Shares to he
exempt, whally or partially, from the provisions of this Article.

to. The Direetors may sell the Shares subject to any such Jien
ab snch time ov times and in such manner as they think fit, bat no sale
shall b made until such time as the moneys in respect of which such
lien cxists or some part thorcof are nv is presently payabla or the
liability or engagement in respect of which such lien exists is liahle
to be presently {ulfilled or discharged, and until a demand and notice
in writing stating the amount due or specifying the liability or
ongngement and demanding payment or fulfilment or discharge
thereof and giving notice of intention to sell in defavlt shall have
heett seryed on snch Member or the persons (if any) entitled by trans-
mission on dewth or bankruptey to the Shares, and default in
payment, fulfilment or discharge shall have been made by him wr
theln for fourteen days after such notice,

16. The net proceeds of any such sale after payment of the
costs shall be applied in or towards satisfaction of the amount due to
the Company, or of the liability or engagement, as the case may be,
and the balanco (if any) shall be paid to the Member or the person (if
any) entitled hy transmission to the Shares so sold.

17. Upon any such sale as aforesaid, the Directors may enter
the purchaser’s name in the register as holder of the Shares, and
the purchaser shall not be bound to see to the application of the
purchase money nor shall his title to the Shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.
The remedy ol every peison aggrieved by the sale shall be in damages
only as against the Company exclusively. :

CALLS ON SHARES,

18, No Member shall be entitled o receive any dividend or to
exercise any privilege as a Member until he shall have paid all calls
for the time being due and payable on every Share held by him,
whether alone or jointly with any other person, together with

interest and expenses (if any).

19, The Directors may, subject to the provisions of these
Articles, from time to time make such calls upon the Members in
vespect of all moneys unpaid on their Shares as they think fit, pro-
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vided that fourteen days’ notice at least is given of each zall, and
each Member shall be liable to pay the amount of every call so made
upen him to the persons, by the instalments (if ony), and at the
times and places appointed hy the Directors.

90, A call shall be deemed to have been made at the time when
the resolution of the Dircctors authorising such cnll was passed.

21, The joint holders of a Share shall be jointly and saverally

lizble for the payment of all calls and instalments in respect thereof,

22, If before or on the day appointed for payment thereof a
eall or instalment payable in respect of a Share is not paid, the
holder or allottes of the Share shall pay interest on the amount of

the call at such rate not exceediig 10 per cent. per annum as the -

Directors shall fix from the day appointed for payment thereof to
the time of actual payment, but the Directors may waive payment of
such interest wholly or in part.

28, Any smn which by the terms of allotment of a Share is made.

payable upon allotment or at any fixed date, whether on account of,
the. amount of the Share or by way of premium, shall, for all pur-
poses of these Articles, be deemed to be a call duly made and payable
on the dute fixed for payment, and in case of non-payment the yro-
visions of these Articles as to payment of interest and expenses,
forfeiture, and the like, and all the other relevant provisions of tliese
Acrticles shall apply as if such sum were a call duly made and notified
as hereby provided,

24. The Directors may from time to time make arrangements * °

on the issucof Shares for a difference hetween the holders of such
Shares iut the amount of cnlls to be paid and in he time of payment
of such calls.

#5. The Darectors may, if they think fit, receive from any
Membur willing to advance the same all or any part of the moneys
due upon his fhares beyond the sums actually called up thereon, and

upon the moneys so paid in advance, or so much thereof as exceeds

the amount for the time heing called up on the Shares in respect of
which such advance has been made, the Directors may pay or allow
such dividend or interest as may be agreed between them and such
Member, in addition to the dividend payable upon such part of ths
Share in vespect of which such advance has been made as is actualiy
called up.
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TRANSFER AND TRANSMISSION OF SITARER,

26, The transfer of a Share shall e in writing signed both by
the transforor and the transferce and attested, and the transferor
shall be deemed to remain the holder of the Share until the name of
the transferee is entered in the Register of Membera in respect
thercof,

27. The instrument of transfer of any Share shall be in writing
in the usual common form,

28. Subject to the next succeeding Article hereof any Share
muy be transforred by a Member to his or her wife or husband,
descendant, parent, brother or sister, or to a person who is already
a Member of the Company,  Any Share may also be transferred by
the person entitled to transfer the same to a new trusteo for the
purpose of effectuating the appointment of a mew trustee or to the
legatee or next-of-kin of a deceased Member or to a beneficiary
under a trust created by a deceased Member. Save as aforesaid no
Share shall be transferred except in accordance with the following
provisions, viz. :— ‘

{n) Every Member or other person who intends to
transfer Shares (hereinafter called ‘‘ the Vender *’) shall
give notice in writing to the Board of his intention. That
notice shall eonstitute the Board his agent for the sale of the
said Shares in one o more lots t:b the diseretion.of the Board
to Members of the Company at a price to be agreed upon by
the Vendor and the Board, or in case of diflerence, at the
price which the Anditor of the Clompany for the time heing

shall certify, by writing under his hand, to be in his opinion

the fair selling valve thereof as between a willing Vendor and
a willing purchaser. :

(8) Upon the price eing fixed as aforesaid the Board
shall forthwith give notice in writing to all Members of the
(‘ompany holding not less than 500 Shares each of the number
and price of the Shares to be sold, and invite each of them to
state in writing within twenty-one days from the date of the
said notice whether he is willing to purchase any, and if so,
what maximum number of the said Shares.

() At the expiration of the said twenty-one days the
Board shall allocate the said Shares to or amongst the Member
or Members who shall have expressed his or their willingness
to purchase as aforesaid, and (if more than one) so far as may
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be pro rata according to the number of Shares already held
by them respectively, provided that no %\{embar shall e
obliged to tale more than the said maximum numhertof
Shores so votified by him as afovesaid. Upon such a]!vmhlc.m
being made the Vendor shall be bound on payment of t»lhe said
price to transfer the Shares to the purchaser or purntzase.rs,
and if he make default in so doing, the Board may receive
and give a good discharge for the purchase money on .heha]f
of the Vendor and enter the name of the purchaser in the
Register of Memhers as holder by transfer of the said Shaves
purchased by him.

(p) In the event of the whole of the said Shares not
heing sold under the foregoing provisions of this Article, the
Vendor may at any time within six calendar months after the
expiration of the said twenty-one days transfer the Shares
not so sold to any person (subject to Clause 29 of these
Articies) and at any price.

20, The Directors way, in their discrotion, refuse to register
the transfer i’ any Share to aly person of whom they do not approve
not being a Member of the Company. The Directors may refose to
register any transfer of Shares on which the Company has a ljen,

30.  Iivery instrument of traasfer shall be left at the office for
registration, accompanied by the Certificate of the Shares to he
transferred and such other evidenco (if any) as the Directors may

require to prove the title of the transferor or his right to transfep the
Shares, )

31, Such fee, not exceeding two shillings and sixpence for each—

transfer, as the Directorg may from time to time determine, may he
charged for the registration of o transfer.

32, The Directors May suspend the registration of transfers
during the fourteen day. immediately preceding the Ordinary
Annual Generpl Meeting of the Company in each year.

93. In the case of the death of Member, the survivors or
strvivor where the decensed Was a joint holder, and the Xecutors
or administrators of the deceased where he wag a sole or only surviy-
ing holder, shall he the only persons recognised by the Company as
having any title 1o his Shares, but nothing herein contained shall
release the estate of a deceaseq izint holder from any liability in
respeet of any Share jeintly held by him.

o
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4. Any porson beeoming entitled to a Share by sransmission
in consequence of the death or bankruptey of any Member may,
upen produeing such evidence of title as the Directors shall require,
Wwith the consens in writing of the Directors, be registered himself
as holder of the Share, or subject to the provisions ns to transfers
herein contained, transfer the same to some other person.

39, A person entitled to a Sharve by transmission shall be
entitled to receive, and may give a discharge £ any dividends or
other moneys payablo in respect of the Share, but he shall not be
entitled in respect of it to receive notices of, or to attend or vote at
meetings of the Company, or, save as aloresaid, to exercise any of
the rights or privileges of a Member, unless and until he shall have
Lecome a Member in respect of the sShave.

46, The Directors shall have the same right to refuse to register
a person entitled by transmission to any Shares, or his nominee, as
if he were the transferec named in an ordinary transfer for
registration.

FORTEITURE OF SHARES.

87, 1f any Member fail to pay the whole or any part of any
eall or instalment of a call on or before the day appointed for the
payment thereof, the Directors may at any time thereafter during
such time as the call or instalment, or any part thereof, remains
unpaid, serve a notice on him requiring him to pay such call or
instalment, or such part thereof as remains unpaid, together with
interest at such rate not exceeding 10 per cent. per annum as the
Pitectors shall determine, and any expenses incurred by the
Company by reason of such non-payment,

3%, The novice shall name a future day (not earlier than the
expiration of seven days from the date of the notice) on or before
which such call or instalment, or such part ss aforesaid, and all
interest and expenses that have acerued by reason of such
non-payment, are to be paid. It shall also name the place where
payment is to be made, and shall state that, in the event of non-
payment at or before the time and at the place appointed, the Shares
in respect of which such call was made will be liable to be forfeited.

39. TIFf the requirements of any such notice as aforesaid are not
somplied with, anv Share ov Shares in respect of which such notice
has been given may at any time therewfter, before the payment
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required hy the netive has been made, be forfeited hy a resoluti~y of
(he Diveetors to that effect. A forfeiture of Shares shall inciude
wll divideuds in respeet of the Rhares not actually paid hefure the
forfaiture, notwithstanding that they shall have been deelaryed.

40, 'When any Share has heen Torfeited in accordance with
these Artwles, natice of the forfeiture shall forthwith be given to

the Linlder of the Share or Shaves, er to the person entitled to the -

Sluire or Rhares by transmission as the case may be, and an entry
of such notive hm:ing; been given, and of the forfeiture with the
date thereof, shail forthwith be made in the Register of Memlers
opposite to the Mhare or Shares; but the provisions of this Article
are divectory only, and no forfeiture shall be in any anner
invalidated by any omission or neglect to give such notice or to
make such entry as aforesaid.

41. Notwithstanding any such forfeiture as aforesaid, the

Directors may, at any time befure the forfeited Share or Shares have -
been otherwise disposad of, annnl the fovfeiture, upen the terms of - |
payment of all ealls and interest duc upon «nd expenses incurredf ‘
in respect of the Share or Shares and upon such further terms (it
» any) as they shall sce fit. &

N

42. Every Share or Shares which shall be forfeited shal)
thereupon hecome the property of the Compuany, and may be either
cancelled or sold, or re-allotted, or otherwise disposed of, either tu

the person who was before forfeitwre the holder thereof. or entitled
therato, or to aly other person, upon such terms and in such manner

as the Directors shall thinis fit.

43. A Shareholder whose Shares have been forfeiteq shali,
notwithstanding, o liable to pay to the Company all calls made
and not paid on such Shares at the time of forfeiture, and interest
.t-hom(m to the date of pryment, in the same manner in ail respects ag
if t'hc Shares had not been ¢ orfeited, and to satisfy all (if «ny) the
claims and demangs which the Company might have enforced in
respest of the Shaves at the time of f()l‘f(‘itlll‘(“, without any deduc-
}:em nr.nllm rance for the valuo of the Shares at the time of forfeiture.
Pl Divectors may enforee the payment of such moneys or any part

?““’(‘”r » 0 they think fit, pys shall not be under any obligation to
A s0, v =

LR ’ ) .o
A I'. Cie fortature of o Share or Shaves shail nvolve the
extinetion ag the j,ae ol forfeiture of all interest in and all claims
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and demands against the Ciompany in respect of the Share or Shares
and all other rights and liabilities incidental to the Share or Shares
as between the Sharoholder whose Share or Shaves are Torfeited and
the Company, except only such of those rights and liabilities as are
by these Articles expressly saved, or as are by the Statutes given or
imposed in the case of past Members.

45, A statutory derlaration in writing that the declarant is
a Director of the Company, and that a Share or Shares have been
duly forfeited in pursuance of these Articles, and stating the date
upon which it was forfeited, shall, as against all persons claiming
to be entitled to the Share or Shares adversely to the forfeiture
thercof, be conclusive cvidence of the facts therein stated, and
such declaration, together with the receipt of the Company for the
eonsideration (if any) given for the Share or Shares on the sale or
disposition  thercof, and a certificate of proprietorship of the
Share or Shares under the scal delivered to the person to
whom the same is seld or disposed of, shall constitute a good title to
the Share or Shares, and such person shall be registered as the
holder of the Share or Shares, and shall be discharged from all calls
made prior to such sale or-disposition, and shall not he hound to see
to the application of the purchase money (if any) nor shall his title
to the Share or Shures be affected by any act, umission or irregularity
relating to or connected with the proceedings in reference to the for-
feiture, sale, re-allotment, or disposal of the Share or Shares.

ALTERATION OF CAPITAL.

46. The Company may by Special Resolution so far modify
the conditions contained in its Memorandum of Association as to do
the following things or any of them :—

() Consolidate its Shares and divide its capital into
Shares of larger amount than its existing Shares.

(8) By sub-division of its existing Shares, or any of
them, divide its capital or any part thercof into Shares of
smaller amount than is fixed by its Memorandum of Associa-
tion, subject mnevertheless to the provisions of Section 41 of
the Companies (Consolidation) Act, 1908.

(¢) Cancel any Shares not taken or agreed to be taken by
aAny person.

(v) Reduce its capital in any manner authorised and
’ subject to any consent required by the statutes or by the

Court.
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INCREASE OF CAPITAL, =
47, The Company may from time to time, by LExtraordinary o
Resolution, inerease its capital by the creation and issua of new .t
Shares, such aggregate increase to be of such smount and to ho o

divided into Shares of such respective amounts as the Company by
the resolution authorising such increase directs,

48, Unless otherwise awcermined by the Directors, or by the
resolution sanctioning an incrense of capital, any original Shares A
for the time being unissued, and afly new Shares from time to tinte
to be ereated shall, before they are ‘ssued, be offered to the Members
in proportion, as nearly as may be, to the number of Shares hold by T
them. Such olfer shall be made Wy notiee specifying the number of o
Shares ofiered, and preseribing a, tinme within whicl the offer, if not ..
aceepted, will be deenied to bo declined, and, after the expiration of

sich time, or on the receipt of an intimation from the personto .. ¢
whom the offer is made that he declines to accept the Shares offered, 1

the Diveetors may, sulsject to these Articles, dispose of the'same in
such weuner as they think most beneficial to the Company. The

Iiveetors may in like manner dispose of any such new or original ;
Shares as aforesaid which, by reason of the proportion borne hy
them to the number of persons entitled to such offer as aforesaid, or s
by reascu of any other difficulty in apportioning the same, cannot in * Co
the opimdon of the Directors he conveniently offered in. sanner 5
hereinbefore provideu,

19, Except so far ag otherwise provided by the conditions of .
Issue, any capital raised by tho creation of new Shares siall by
considered as part of the original Share capital of the:Company, -3 -
end shall be subject to the same rovisions with reference to the
payment of ealls, liva, traasfer, transmission, corfeiture, and other. -
wise as the original Share capital, '

MODIFICATION OF CLASS RIGHTS. S

50.  Allor any of the rights o1 brivileges attached op belénéing
to any class of sShares fur the time being forming part of the capital -,
of the Company iy (sabject to any agreement to the contrapy on the //’//( =
issue or allotment of the Shares of that class) be modified, Jﬂected, ﬂ o

varied, extended or surrendered in any manuey {4) with the consent, T
I writing of the holders of not less than three-fourths of the issued ‘
Shares 'of that class, or (8) with the sanetion of ap 'i.if&;traordinary
Resomtion passed at » separate General Meeting of the Members of

that class. To any sieh General Meeting all the provisions of these
Articles shall musatis mulandis apply, |
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GENERAL MEETINGS.

51 The Statutory General Meeting shall be held a6 such time
\.vwhin not less than one month or more than three months from the
incorporation of the Company, and at such place as the Dirvectors
may determine. The previsions of Section 65 of the Companies
(Consolidation) Act, 1008, in relation to such meeting (so far as they
affect the Company) shali be observed by the Divectors.

52, Subsequent Gienoral Meetings shall he held once in every
calendar year, at such time and place as may be determined by the
Directors, but so that not more than iftecn months ¢hall be allowed
fo elapse hetween #ny two Annual General Meetings.

53, The init-mentioned General Meetings shall be called
“ Ordinary Mestings.”” Al other General Mectings shall be called
 Toxtraordinary Meetings.”

£4,  The Directors may call an Extraordinary General Mesting
whenover they thiri fit. The Directors shall call an Extracrdinary
(tenoral Meeting on the requisition of the holders of not less than
one-tenth of vhe issued Shave capital of the Conipany upon which all
onlis or other sums then due have been paid, The requisition must
state the objects of the meeting and must be signed by the requi-
sitioniste and deposited at the Registered Office of the Company,
and may consist of several documents in like form cach signed by one

or more requisitionists.

55, If the Divectors do not praveed to convene » mesting in be
hold within twenty-one days from the date of the reqnisition being
so0 deposited, the requisitionists ov & majority of them in value may
themselves convene the meetiog, but any meeting so convened shall
not be held after three months from the date of such deposit,

56. If at any such meeting o resolution requiring confirmation
at another meeting is passed, the Dircciors shall forthwith convene
o further Extranrdivary General Meeting for the purpose of con-
the resolution, and, if thought fit, of confi-ining it as a
special Resolution; and if the Directors do not convene such further
meeting within seven days from the date of the passing of the first
itionists, or a majority of them in value. m~ -

resolntion, the requisi )
themseclves convene the meeting. All meetings convened by rr'n.
<itionists under this or the preceding Acrticle shall be convened ix: »u0

<ame manner as nearly as possible as that in which meetings are to
e convened by the Directors.
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57.  Seven days’ notice at the least, specii’ying the p!aee, day,
and the hour of meeting, and in the ease of special hnsme‘ss, the
aeneral nature of such business, shall be given in manser heminafter
;nentioned to snch Members as are under the provisions of these
Articles enuitled to receive notices from the Company. But the
aceidental omission to give such notice to, or the non-receipt o1 sx.wla
notice by, any such Member shali not invalidate any rnéuh;ia.ﬂn
passed, or proceeding had at any such meeting. *\\"hene-ver a Special
Resolution is propesed to be submisted the two meetings may be
ronvened by a single notice and the second mecting may be thereby
convened eonditionally on the resolution being passed by the requisite
wajority at the first meeting. Prover minutes shali be kent of
all General Meetings of the Company,

PROCEEDINGS AT GENERAL A'IEETINQS.

58, Al business shall be deemed special that is transacted at

an Extraordinary General Meeting, and all that is ¢ ransacted at an

Ovdinary General Meceting shall nlso be deemed special, with the .

exception of sanctioning a dividend, the consideration of the

accounts nnd balance sheets, and the ordinary reports of the .
Directors and Auditors, and the clection and the fixing of the .

rerunneration of the Divectors and Auditers,

%0, No business shall be transacted at any General Meeting
unless & quorum is present when the meeting proceeds to business.
For alt purposes the quornm shall be Members personaliy present,
not hoing less than two and holding or reprosenting by presy not
less than one-tourth part of the issued capital of the Company.

60, 10 within ten winutes from the vime appeinted for the
Aolding of o Goeneral Meoting u quorum is »et presomt, the meeting,
il convened on the vequisition of Members, shall be disselved. In
My othor case 1t shall stand wdjonreed to the sawe day in the noxt
week, at the same time and plawe, and i at sech adionrned meeting
S queetat s not progent within ton mitates frem e time appointed

toe tolding the mestineg, the Montbers present shall be o QUATIRL.,

BE The Chawman (i any) of the Reard of Dhirestors shal!
Presids ab avory Goneral Meat tng, bt 31 thowe bo wo sweh Chatroran,
SR ot ane it itg e iall vt bo prosent with 13 mingtes after
e e appeinted for Breldaswy

‘ the sane, o shall e wowitling to
Wb Chanensan, the Mooty it

Prest shall vhocse soa Dinsator,
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ov, 1f nn Divector be present, or if all the Directors present decline
to take the chair, they shall choose some Member present to be
“"hairman of the meeting,

42, *'ie Chairman may with the consent of any meeting at
which a quornm is present, and shall if so divceted by the meeting,
wljourn any meeting from time to time and from place to place as
the meeting shall determine. Whenever a meeting is adjourned for
ten flays or more, notice of the adjourned meeting shall be given in
the same reanner as in the case of an uriginal meeting. Save as
aftreaaid no Member shall be entitled to any notice of an adjourn-
ment, or of the businese to be transacted at an adjonrned meeting.
Fxcept as provided hy statute in the case of tho Statutory Meeting
no business shall be transacted at any adjovrned meeling other than
the husiness which might have been transacted at the meeting from
which the adjournment took place,

63. At all General Meetings a reselution put to the vote of the
meeting shall be decided on a show of hands, unless before or upon
the declaration of the result of the show of hands a 3ol be demanded
in writing by n Director, or by at least two Members, or by the
holder or holderq in person or by proxy of at least one-fourth of the
issued Share capital of the C,omp:uw, and unless a poll be so
demanded a declaration by the Chairman of the meeting that a
resolution hias been carried, or has been carried unanimously or by

a partieniar majority, or lost, or not carried by a particular

majority, shall be conclusive, and an entry to that effect in the
Minute Bnok of the Company shall Le conclusive evidence thereof
without proof of the number or proportion of the votes recorded in
favour ot or against such resolution.

64, TIF a poll be demanded in manner aforesaid, it shall be
taken at such time and place, and in such manner, as the Chairman
shall direct, and the result of the poll shall be deemed to be the
resolution of the meeting, at which the poll was demanded. The

demand of a poll may be-withdrawn.

t3. No poll shall be demanded on the election of u Chairman
of o meeting. When a poll is demanded on a question of adjourn-
ment, the question shall be voted on at the meeting without

atljournment,

66. In case of an equality of votes, either on a show of hatids
or at the poll, the Chairmeun of {he meeting shall be entitled to a

furiher or easting vote.
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7. The demand of o poll shall not prevent the continuange

; of a meeting for the tranzaction of any business otlier than the

. ) . ,
i question on which a poll has been demanded.

' 6%, Any Qudinary Resolution r)i..‘ the (‘um])au;..' fiotormilwd \:m‘
without any General Meeting and evidenced by writing uuderf,}e
hands of all the Divectors or a svle Director and of Members holdu'! iy
ihree-fourths of the issucd Shares of the Company shall he ai; valid
and effectual as an Ordinary Resolution duly passed at the General

|
p
F
E Meeting of the Compauy.
l
!
?

VOTES OF MEMBERS,

, 69. On o show of hands every Member shall have one vote.
! In case of a poll every Member shall have ene vote for every Share
of which he is the holder. A proxy for a company may vote on a
show of liands although not himself a Member.

0 70. If any Member be a lunatic, idiot, or non compos mentis,
' hamay vote by his committee, receiver, curator bonis, or other legal

the names stand in the Register of Members.

72, Save as herein expressly provided, no person otheér than a
Member duly registered and who shall have paid all moneys for the
time being due from him and payable to the Company in respect of

eithar personal!y or by proxy, or as proxy for another Member, of
to he reckoned in a quorum, at any (General Meeting.

B g

73. Votes may be given either personally or by proxy. On a
show of hands 2 Member present only by proxy shall have no vote,
but & proxy for or representative of a corporation may vote on &
show of hands. No person sha]l act as o, proxy, except for a corpoera-

tion, who is not entitled to be present and vote in his own right as
a Member,

curator, and such last-mentioned persons may give their votes either

I personaily or by proxy.

71. If two or more persons are jointly entitled to a Share, then |
- in voting upon any question, the vote of the senior who tenders a
P votc whether in person or by proxy, shall be accepted to the exclusion
lk of the votes of the other registered holders of the Share, and for
P this purpose, seniority shall be determined by the order in whieh .

his Shares, shall be entitled to be present or to vote on any questigh’

-
v

-
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um]p;}t.l! . ]lye tstrument appeinting a iy shall Le in writing
e »'t'” 1y of the appotar or of his attorney duly anthorisd
c:‘l.l";n;fm;g: mrr, if ﬁ'l!{‘]l appomtor is a covporation, undey its commmn

AL ahma, and, if none, then wndor the hawd of some ¢{cer daly
authorised in that hehalf, An instrument appeinting a I”“”X;"
b vote ut a meeting snall bo deemed (o include the power to Aanand
& poll on behalf of the appointor, |

7. Uhe instyument appointing a proxy shall be deposited at
] the c}ﬂi('e at least Yorty-cight hours Lefore the time appointed for
Emldm;: the meeting or adjonrned meeting at which the person named
in such instrament praposes tu vote, ctherwise the person 50 named
shall et Le entitled to vote in respeet thereof,

W

76 Any instrument appointing a proxy shall be in the follow.
gy form or as near thereto as eivecumstanees will admit s

““ ByowpoN & Bringe, LiMITED,
i I,

:‘( of a Momber

of ¥Nownoy & Briogr, Liarren, hereby appoins
“ of
“ another Member of the Company, or failing him
* of ‘ -
® another Member of the Company, as ny proxy to vote for
me and on my behalf at the (Statutory, Ordinary, Extra-
ordinary, or Adjeurned, as the case may be) General
Meeting of the Company to be held on the )

L1y

o “ day of and at every adjournment
" " thereof, '
" As witness my hand this day of ,19 7
.

vi. No objection shall be made to the validity of any vole
vaeept at the meeting or poll at which such vote shall be tendered.

DIRECTORS.

78. Untii otherwise determined by a General Meeting, as

é heresnafter providad, the number of Directors shall not be less than
two opr more than five.  The fivst Directors shall be: James Bridge,

of &, Fennel Street, Manchester. é hogﬁ Rohinson, of 39, Dean
i Tane, Moston, and Charles Henry aamy Grabam, of 23, Rich-
2 wond Urove, Becles. Phe said James Bridge shall hold office as
é/%{ Divectnr fop lise of until ne shall cease to hold 2,000 Shares of the

Pz

T
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Company or until he becomes disqualificd ander Article 54 Lered,
and Avticles 92 and 93 shall not apply te him.

79, The said James DBridge <shall so dong as he shall be
Director, be (*hairman of the Beard, and shall he entitled to 1 Uu
(‘hiairman at every meeting of Directors,

80, So long as the said James Bridge shall continue ts hold
offiee as Director he may from time to time and at any tiue appuint
other persons to he Directors of the Company (but = hat the
maximum number shall not be exeeeded) and define, limit aad
restriet their powers and fix their remuneration and duties, and
may, subject to any Agreement in writing hetween the Company and
auy Director, at any time withont any notice remove any Divector
from aoffice.

S1. The qualification of a Director shall be the holding of
Nhaves iu the Company to the nominal amguat, of L0 0s, Od,
The remuneration of the Directors shall be at'Hie Tatesvdmmbsemms;
ﬁ%mmm&ﬁm%m%wmrﬁﬁﬂw& as the Company
shall in General Mvotlng determine, and such remuneration shall
he regarded as averning due from day to day, and shall he divisible
among the Direetors in such proportion and manner as the Directors
may themselves determine, and in default of such determination
erqually.

82, The Directors shall be entitled to be repaid all travelliig
and hotel expenses incurred by them respectively in or atvmt *m-
performance of their duties as Directors, including their exper -
of travelling to or from Board Meetings.

=3, A Director may be employed by the Company, or hald any

office muder the Company except that of Auditor, in conjunction’

with the office of Director, and may be paid for his services in any
such capacity as aforesaid as the Directors shall from time tu time
determine, either in addition to his remuneration as u Direetor, ¢
otherwise ax may be arranged. For any services performed at tlm
request of the Directors, which in the opinion of the Directurs are
extra services, a Director may be specially remunerated jiy <ueh
manner or form as may be determined by his co-Dircetor=, in
addition to his share in the remuneration provided above,

3 s " »
‘ &h%. The office of a Divector shall bhe vacated in anv of the
ollowing cases o )

[PV Y PP

1 S

o
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; (a) If lfe cease to hold the regnired qualification, o o
not der acquire the same within two months after eleetion or

,5' _ appeintmcnt,
«

arrangement or composition with his creditors, or
suspends payment of his debts,

,‘;«7
J/\ X (1) I1 a receiving order i i :
/ ‘( )7"“ cetving order is made against him or he makes
ny
AN ;

. d(c) If he be found to be a lunatic or become of unsound
mind,

(m) If he ba conviete 1 of an indictable effence.

(1) If he absent himself from the meetings of Divectors
for a eontinuous periad of three mouths without special leave
of abseuce from the other Directors, and they pass a reselution
that he has by reazon of such absence vacated his office.

(#) If De give the Directors notice in writing that he
resigns his offico,

MANAGING DIRECTOR,

85, The Directors may from time to time appoint any one or
more of their body to be Managing Director or Managing Directors,
for sueh period and upon such terms as they think fit, and may vest
in such Managing Director or Managing Directors such of the
powers hereby vested in the Directors generally, as they may think
fit. and such powers may be made exercisable for such period or
periods, and upon such conditions and subject to such restrictions,
and generally upon such terms as to remunceration and otherwise as
they may determine. The remuneration of a Managing Director
may be by way of salary or commission or participation in profits, or
by any or all those modes. The Directors mway from time to time
revole, withdraw, alter or vary any of the powers conferved by them
upnn the Managing Director.

w6, .\ Maunaging Director shall net while he continues to hold
that office be subject to retirement by rotation, and he shall not be
taken iuto account in determining the rotation or retirement of
Directors, but, subject to the provisions of any contract llmbwee‘&‘a.
him and the Company, he sball be subject to the same provisions as
to resignation and removal as the other ]).lrectors of the Company,
amd if le ceases to hold the offic of Director he shall $pso forto
inunedintely cease to be a Managing Director,
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POWERS AND DUTIES OF DIRECTORS,

7. The business of the Company shall he managed hy the
Directors, who may pay all such expenses of and preliminary and
incidental to the promotien, formation, establishment and registra-
tion of the Company as they think fit, and may exercise all such
pawers of the Company, and do on hehalf of the Company all such
acts ns may be exercizl and done hy the Company, and as are nat
by the statntes or by these Articles vequired to be exercised or done
by the Company in (General Meeting, subject nevertheless to any
resulations of these JArticles, to the provisions of the statutes, and
to such regulations being not inconsistent with the aforesaid regula.
thens eor provisiong ag may bo preseribed by the Company in Generad
Mesting, lntt no reenlation made hy the {ampany in General Meeting
shall invalilate any prior act of the Divectors whieh would have
been valid if sueh vegulation had not been made.

sS, The Direetors may at their own diseretion and upon such
terms as they think fit raige or horrow money for the purposes of
the Company’s husiness and may secure the repayment of the same
by mortgage or charge upon the whole or any part of the assets and
property of the Clompany (present or future) including its unealled
or unissued capital, and may issue honds, debentures, or debenture
stock, either eharged upon the whole or any part of the assets and
property of the Company or not o charged.

A, The eomtinuing Directors ar Divector may act at any time
notwithstinding any vacancy in the Directorate: provided always
that in case the Divectorate shall at any time be reduced in number
to less than twa it shall be lasful for sueh continuing Director to act
as Director for the purpose of filling up vacaneies in the Divectorate
or of summoning a General Meeting of the Company for the
purpose, but not for any olher purpose. 3 '

90, The Directors shall duly comply with the provisions of the
statutes, and particularly the provisions of the (Companies (Censoli-
dation) Aet, 1908, as to the registration and keeping copies
of mortgages and charges, keeping of the Register of Members,
keeping o Register of Directors and sercling a copy thereof or n
antification of any changes therein to the Registrar of Joint Steck
*‘ompanies, and sending to such Registrar an annusl list of Members
and summary, nutices as to increase of eapital, returns of allotments
and contracts relating thereto, eipies of Speeial and Extraordinary

P

L
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9L Any Dx?ector may mako or be interested in any contract
or arrangement with the Company as if he were not 2 Direetor, and

shall not be linble to account for any profit made by him by reass>

of any .sm‘.'h gontract or arrangement, provided that such Director
sha}l discloso the nature of his intorest at or bhefore the meeting at
'fvhlch such contract ov arrangement is resolved upon, or if his
intorest does "not then oxist at the first meeting after he has become
intorested; and no Director shall vote upon any contract or
arrangement in which he is interested or any question arising
bh.sreon nor shall ho be counted towards the necessary quorum of
Directors. But the prohibition upon voting herein contained shall

not apply to the Agreoment mentioned in Clause 3 or to any question
arising thereon

I

ROTATION OF DIRLECTORS.

02, At the Ordinary Annual General Meeting to be held in the
year 19030," and at* the Ordinary Gencral Meeting in each
succeeding year thereafter, one-third of the Directors, or if their
number is not » multiple ¢f three, then the number nearest to, but
not excteding one-third of the Directors, shall retire from office.
The Directors to retire on each occasion shall be those who have
been, longest in office. As bietween two or more Directors who have
heen in office for a like period, the Directors to retire shall, in default
of ngreement between them, be selected by ballot. For the purposes
of this claago the length of time a Director has been in office shall be
computed from his last election or appointment. A rebiring Director
shall be eligible for re-election.

93. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and determit a in what
rotation such increased or reduced number shall go out of office.

94, Any casual vacaney oceurring in the Board of Directors
may be filled up by the Directors, but any person so chosen shall
retein his office only until the next follewing Ordinary General
Meeting of the Company, and shall then be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

95. The Directors may meet toguther for the despateh of busi-
niess, adjourn and otherwise regulate their meetings as they think fit,
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and determine the quorum necessary for the transaction of busin_oss.
Unless otherwise determined, three shall be 2 quorum, Questions
arising at any meeting shall be decided by a majority of votes, In
case of an equality of votes, the Chairman shall have a second or
casting vote.

06. All acts bona fide done by any meeting of Directors, or by
any person aeting as a Director shall, notwithstanding it he after-
wards discovered that there were some defect in the appointment
of any such Director or person acting as aforesaid, or that they or
uny of them were disqualified, be as valid as if every such person
ftad been duly appointed and was qualified to be a Director.

97, The Directors shall cause proper Minutes to be made of all
General Meetings of the Company, and also of all appointmenis of
officers, and of the proceedings of all meetings of Directors and
committees, and of the attendances thereat, and all resolutions and
business transacted at such meetings.

98. A resolution in writing signed by all the Directors shall be
ag effective for all purposes as a resolution passed at a meeting of
the Directors duly convened, held, and constituted.

THE SIAL,

99.  The Seal shall not be affixed to any instrument except
by the authority of a Resolution of the Board of Directors, and in
the presence of at least two Directors and the Secretary, or some
other person appointed by the Directors, and such Directors aud the
Secretary, or other person as aforesaid, shall sign every instrument
to which the Seal of the Company is s affixed in their presence, and
in favour of any purchaser or person bone fide dealing with the

Company such signatures shall be conclusive evidence of the fact that
the Seal has been properly affixed.

160, The Company may exercise the powers conferred by

Section 79 of the Companies (Consolidation) Act, 1808, and such
powers aceordingly shall be vested in the Directors,

SECRETARY.

! (')I. The first Secretary of Lhe Company shall be appointed hy
the Directors, who may from time to time appoint a tetwporary
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substitute for the Becretary, who shall be decmed to be the Seexetayy
during the term of his appointmen,

DIVIDENDS AND RESERVE TUNDS.

102, The Cumpany in General Meeting may from time to time
declare dividends, but no such dividends shall be payable exceps
out of profits arising from the business of the Company, provided
that the Directors may, if they think fit from time to time pay to
the Members sueh interim dividonds ag appear to them to be justified
by the profits of the Company, |

103, No higher dividend shall be paid than is recommended
by the Directors, and the declaration of the Directors as to the
amount of the net profits shall be conelusive.

104, The Directors may before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper as a reserve fund or reserve funds, which shall at the dis-
cretion of the Direelors be applicable for meeting contingencies, tor
the gradual hquidation of any debt or liability of the Compauy, or
for repairving or maintaining any property of or works conmected
with the husiness of the Company, or shall with the sanction of the
Comypiany in General Meeting be, as to the svhole or in part, applic-
able for equalising dividends, or for distribution by way of bonus
among the Members of the Company for the time being on such terms
and in such manner as the Company in (General Meeting shull from
time to time determine, and pending such application the Directors
may employ the sums from time to time so set apart as aforesaid
in the business of the Company or invest the same in such securities,
other than the Shares of the Company, as they may select, 'Lhe
Directors may also {from time to time car+y forward such sums as
may be deemed expedient in the interests of the Company.

105, The Company in General Meeting may at any time pass
an Extraordinary Resolution to the effect that it is desirable to
capilalise any part of the sum standing to the credit of the Com-
pany’s Reserve Fund, and authorising and direc_fsin’g }she D;}'ectcrs Po
appropriate and apply the sum so to be capitalised in paying up in
full vuissued Ordinary Shares of the Company, and to allot and
disiribute such Shares credited as fully paid up, and by way cf
vapitalisation of Reserve Fund to and amongst the holders of the
isstiedd Ordinary Shares of the Company.
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106, When any such resolution has Leen passed the Directors
shzll appropriate and apply the sum so to be capitalived in paying
up in full unissued Ordinary Shares of the Company, and shall allot
and issun snch Shares credited as fully paid np amongst the holders
ab the time when such allotment is made of the issued Ordinavy
Shares in the Company ip proportion to the Ordinary Shares held
by them and the anounts paid up thereon respectively, and whers
any difliculty avises in regard to the alloument the Direcrors muy
settle the same as they think desirable and expedient and in
particular may issue fractional certificates and prioc to such nllot-
ment the Directors may authorise any persen to enter on Behalf of
all the holdors of the issued Ordinary Shares of the Company into
an agreement providing for the allotment to them respectively of
suck Shares credited as fully puid up by way of capitalisation as
sforesaid, and any agreement made under such autherity suall ho
effoctive and binding on all the holders of the issued Ordinary Shares,

107. Every dividend warrant may be sent by post to the last
registercd address of the Member entitled thereto, and the receipt
of the person whose name ut the date of the declaration of W
dividend appears on the Re, -er of Members as the owner of any
Share, or in the casc of joinu lders, of the holder whose name at
the date aforesaid appears first on such Register, shall be a good
discharge to the Company for all payments made in respecs of such

Share. No unpaid dividend or inferest shall bear interest as against:

the Company.

ACCOUNTS.

108. The Directors shall cause true accounts tn be kept :—

(4) Of the assets and stock-in-trade of the Company.

(8) Of all sums of money received and expended by the
Company, and the matters in respect of which such receipts
and expenditure take place.

{c) Of the credits and liabilities of the Company.

The boolss of account shall be kept at the Registered Cffice or at
such other place #s the Directors shall think fit, and shall always
be open to the inspection of #he Directors.

s

109, The Directors shall from time to time determine whether
in any particular case or class of cases, or generally, and to whaé
extent, and at what times and places and under what conditions o
regulations, the accounts and books of the Company, or any of them,

- :
2y
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Mh?:lll be ?ppn to the inspection of Members, and no Member (ot
being a. Firector) shall have any vight of inspeeting any account or
bnale or document of the Company, except as ecnferred by statute or

autharised by the Directors, or by a resolution of the Company in
tieseral Meeting,

110, Oneo ab least in every year the Directors shall lay before
the Company in General Meeting a profit and loss account for the
peviod since the preceding acconnt, or (in the case of the first account)
since the incorpuration of the Company, made up to a date not more
than three months before such meeting, A balance sheet shall be
made cut in every year and laid before the Company in General
Mecting, made up to a date not more than three months hefore such
meeting. The balance shect shall be accompanied by a report of
the Thirectors as to the state of the Company’s affairs, and the amount

which they recommend to be paid by way of dividend and the amount -

(it any) which they propese to carry to aiy reserve fund, The
Auditor’s report shall be read before the Company in General
Meeting as required by Section 113 of the Companies (Consolidation)
Act, 1908, The profit und loss account, the Directors’ report and
the balance sheet shall be signed hy two Directors and countersigned
by the Secretary.

AUDIT.

111, Once ab least in every year the accounts of the Company
hall be examined, and the correctness of the statement, and balance
cheet ascertained by one or more Auditor or Auditors, and the
provisions of Sections 112 and 113 of the Companies (Consolidation)
Act, 1908, in regard to Avditors shall be observed.

NOTICES.

112, A notics or any other document may be served by th.'e
Company upon any Member either personally or by sending it
threngh the post in a prepaid letter addressed to such Member nt
his registered addiess as appearing in the Register of Members. .

113. Al notices directed tobe given to the Membess ghall, with
respect to wp, Share to which persons are jointzly ¢nditled, k.)e given
to whichever of such persons is named first 1n the Re‘glster of
\Moembers, and any notice so given shall be sufficient notice to the

holders of such Share.

i W cmm bk R T ALERERR AN Y
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114, Any Member deseribed in the Register of Memhors hy an
adslress not witnin the United Xingdom, who shall from time in
time give the Company an address within the United Kingdom at
which notices may bo served upen” him, shall he entitled to have
served upon him at such address any notice to which he would he
entitied nnder these Avticlos, but, save as aforesai, no Member
other than a registered Membor described in the chist.-er of Membf‘rs
by an address within the United Kingdom shall be entitled to receive
ary notice from the Company.

115, A netice may Le given by the Company to the persons
entitled to any Share in consequence of the death or bankruptey of a
Member by sending it througl the post in a prepaid letter addressed
to them by name, or by the title of representatives or trustee of such
deceased or bankrupt Member, at the address (i any, in the United
Kingdom supplied for the purpose by such persons as aforesaid, or
(until such an address has been supplied) by giving the notice in the
Tanner in which the same would have been given if the death or
bankruptey had not ocurred.

116.  Any notice, if served by post, shall he deemed to havs
been served at the expiration of 24 hours atter the time when the
letter coutaining the sume is put into the post, and in proving such
service it shall be sufMicient to prove that the letter contrining the

notice was properly addressed and put into the post office as a pre-
paid letter. : ‘

117, Where a giver number of days’ notice or notice oxtending
over aay other period is required to be given, the day of servico shall
he counted in such number of days or other period,

NDEMNITY,

113, The Directors, Secrefary and other officers and scrvants,
and the Auditors for the time being of the Cbmpany, and any trustees
for the time belng acting in relation to any of the affairs of tie
Company, and their heirs, executors and administrators respectively,
shall be indwmnified out of the assets of the Company from and
agrinst all actions, proctzdings, costs, charg

: es, losses, damages and
expenses which they or any of them shalt op may incur or sustain Wy

reason of any act done or omitted in or about the execution of their™
duty in theiy respective nffices op trusts, except such (if any) as they
shall ineur or sus.piy by or vhrargh their o

w2 wilful neglect op -




Ny
ste)

defanlt respectivels, and no sueh officer or 1
able for the aets, receipts, negleets, or defaults of any other officer oy
tristee, ur for joining in any receipt for the sake of con Yormity, or
fer the sidveuey or Lenesty of any bankers or other persons with
whom any moneys or efients belonging to the Company may he lodged
o abposited for safe enstody,
of any security wpon which

vested, or Jor any other Joss or damage dne to any such canse as

aforesaid, or which may happen in or about the execution of Lis
oftice ar trust unless the sime shall happen through the wilfnl neglect
ar defanlt of such officer or trustee,

rustep shall be angver-

WINDING-TD.

16, If the Company shall be wound up, the Liquidators may.
with the sanetion of an Txtraordinary Resolution, divide amony the
eontributories in speeie sxiy part of the assets of the Company.

ar for any insulliciency or deficieney )
any moneys of the Company shall he

=]
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Al
i s this day Incorporated under the Companies Acts, 1908 to 1917, and that the Company
;
* Limated.
B Given under my hand ab London this twenty _second day of Mny
: Phousand Nine Handred and -enby-nine. \ . =
N ' ”a éﬁ | : :\ .
; A" /ﬁ}’ /Cﬂ l:b %t‘l"? S~ pf
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» Regislrar of Joint Stock Gon qmmcs.
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No, of Gompany R59718 /7?

The ompanies Act, 1929,
SPECIAL RESQOIUTION,

<+

of

Snovdon and Bridge, Limited,
passed the 30th day of April, 1946.

Thas the artloles of asacclation of the Company be altersd
as follovs :w |
“That 1n Article 81 the Words.....'The alification,
of & Director shall be the holding of Shapes 19’:1;}1 ‘

‘-"J

//\

Company to the nominal amount of £500.0s.0d." (i e e &/ “
‘ ey 35 -

be omitted and be replaced by the worc‘is cesns” J;lra
ahnll be qualified to act galthough not a sharehblder S

e 2

LF
R
RN
,

A
H. PINNINGTON. cmxaa‘mﬁm f\\
-, BeR.PTIININGTON, Smhlut.f;@‘f
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-.number of company
form No. 28
no filing fee payable

THE COMPANIES ACTS 1848 TO 1967

Notice of

consolidation, division, sub-division, or conversion
into stock of shares, specifying the shares so consolidated,
divided, sub-divided or converted into stock,

or of the
re-conversion into shares of stock, specifying the -
stock 5o re-converted

or of the
redemption of redeemable preference chares

or of the

cancellation of shares
(otherwise than in connection with a reduction of share capltal
under section 66 of the Companies Act 1948) :

.;fﬁ
pursuant to section. 62 of the Companies Act 1948 /"

name of company

............... SHOLTON...AID.. BRIDGE.. .. o Limited

L

Jordan & Sons Limited

International Law Agents, Gonsultants & Publ:shers
Wilec House City Road London EC1Y 2BX
Telephone: 01-253 6214  Telex No. 267010

Presented DY .. . . o cerne e o e e b

esenter’s reference ..




T

To the Reylstrar of COmx;anias

--------- - STy

R e SHOUDON & BRIDGE . Limited

HEREBY GIVES YOU NOTICE
in accordance with Section 62 of the Companies Act 1948, that*

¥

tha 10000 “harec of £1.00 each in the vapital of the Cnampany be
subdivided into 20000 “hares of 50p eauly’ <

i‘, ey ' : [

Signature . ... .

AR TR B et bl b

s

{State whether Dirsctat of Secretary) PIRECTOR

M

‘a0 In tho case of Consolidstian and Division *the 1,000 Proferance Shates tf £10 gagh of this Company
numberad 1 to 1,000 Have baes consolidatad end dividad into 600 Prefarence Shares of £20 each, numbered
1 to 50D In tha cacs of Comiersion into Stock “tha 10,000 Qidinary Shates of £6 cich of this Company
numhbarad 1 to 10,000 hava begin v:opverted into £506,000 Ordininy Stock.” {n the case pf Ra«conversidn into
Shazes “the £50,000 Oidinuty Stotk vt this Company has Bdon ro-ctinveriad into 10,000 Grdinary Shaias of £5
sach numbéred 1 to 10,600 In tha case bf Sub-division "aach of the 6,058 Ordinary Sharas of £6 dach has
badn divided Into B Shites of £1 asch.” In tha casa of Redamption “600 o} thy Redsamable Prelsrence Sharas
of £1 each of this Compahy numbersd 1 te 500 have been redesmed,” 1nthe case of Canceliation * 2,600 of ths
Qedinary Shares af tha Gompeny which have not boen taken or apresd to bo teken hive been cancellsd.”

MOTE: The examples set out ahove wil faquita amendment whan distiactive numbers of shates aie not used



ey P f"r)1 4 p!‘ff f!/ A
Co. Ro. 239718 (/& / 7 7 {orm Xo. C.A, 51

THE COMPANIES ACTS 1948 TC 1967

L)
[COPY]
resolution ) "
L
Pursuant to saction 141 ( ) of the Companies Act 19438 (2) {f" Q %vé" '
. Rt
Py g 4
Of""'" - -y R f
SHOWDON & BRID?F Limited
@ Passed the ....18kh day of .....sJanuary, 18,74,

At an Extreordinary General Meseting of the members of the above-named company,
duly convaned and held at (3) Cobden Street Salford

[T

on the ... 5Eh day of ... January 19.74 .,
ECIA
:r:)a following (1) gRPDerME{"Yand RESOLUTIONWHE Rily passodie—

ORDINARY RESOLUTIONS

1. That the 10,000 shares of £1 each in the capital of the Company
be subdivided into 20,000 shares of 50 pence each,

2, That the share capital of the Company be increased from £10,000
to £125,000 by the creation of 230,000 new shares of 50 pence ,
each ranking pari passu in all respects with the 20,000 oxistling
shares of 50 pence each in the capital of the Company that
Interpolate for the purpose of acquiring the whole of the issued
o share capitals of ;~

Birtwkistle ¢ Sheard Limited
John Barrodaie Limited

G. W, Wilsen & Son Limited
Joseph Sharples Limited

E. Cropper & Son Limited

Dr. W. Gordon Hanna (1938) Limited
Johp <horrock & Son Limited . . /_ IR
/\/\NV\n._f LA %
NOTES: CHATRMAN ¢ N

{1) Insert "Spocial” or "Extraordinary” as the case may ba,

(2) Where this forin Is rotumned to the Publishers to be printed, thoy will fill in the correct reforences to tho
Sections undor which the Resolution was passed.

@, {3) Insert the full address of the place whare the masting was held.

(4) This copy Resolution must ba signad by the Chalrman of the Meoting or & Dlrector or the Secretary of the
Company.
T:\e capy Rasolutiors must thon ba filed with the Reglstrar of Companics within 16 DAYS after the passing
of the same,

"

Vi
S

Jordan & Sons Uimited * o cﬁ‘d
International Law Agants, Consultants & Pubiishets . s
B2 City Road London EC1Y 2B : W

Telephone: 01-263 6214 Telex No. 261010

Lt
P
Pt



I
“x\f}

k4

SNOJDON & BRIDGE LIMITED / |

SPECJAL RESOLUTIONS

3, That It is desirable to capitalise the sum of £44,062 being part
of the sum standing to the credit of the reserves of the Company
and accordingly the said sum of £44,062 be set fres for
distribution amongst the holders for the time belng of the
issued shares in the capital of the Company in the proportion of
the amounts pald or credited as pald the shares held by them
respputlvely on condition that tiis sald sum be not pald in cash
but be applied Tn paying up Tn full 88,124 uplssued shares of
50 pance each to be alloire:! by way or renounceable letter of o
allotment amongst the sald holders (or such persons as may be
nominated by them respactively énd approved by the Directors)

In the proportions aforesald and that the Directors shali glve
effect to this Resoiution and may make such arrapgements as they
think f1t In case of shares becoming distributable in fractions.

L., That a share incentlve scheme by established upon the terms of

the scheme produced to the meeting and for the purpose of
fdentifization sfgned by the Chalrman.

g

\ \"‘,
CHATRMAN



. P {7 T U/f .

form Neo, 10",..- ”

no filing fee payable

- -~
THE COMPANIES ACTS 1948 TO 1967 C () h«ggwb
-\

&&\u \/ ilf

Notice of
increase in nominal capital
pursuant to section 63 of the Companies Act 1948

name of company

......

SNQWDON & BRIDGE .. e imiited

Jordan & Sons Limited
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To the Registrar of Companies

OWDON & BRIDGE : .
SN Gt BR1DGE st s S eSO ot e Limited

ratra 2

hereby gives you notice pursuant to Section 63 of the Companies Act 1948
that, by (1)...0r8087Y,0 e o ~Resofution of the Company
dated....... 155k Janpary o s e 19 ., the nominal Capital
of the Company has bean increased by the addition thereto of the sum of
£ 335,080...... .......beyond the registered Capital of E, 20,000

The additional Capital is divided as follows 2

Numbor of Sharea Cless of Share Nominal Amount of each Share

230,000 Ordinary 50p.,

The conditions (e.g., voting rights, dividend vights, winding up righ?s, ete,),
subject to which the new Shares have been, or are to be, issued, are as

™,

follows:— B

ranki.”r{g piri passu in all rjeSp‘e‘c':ts\, wi fh the‘ex.ist_ing shares

wosiin By e OF the new Shares are Preference Shares, and are (2)

(REXI redeemable.

Kb AV

e b, {Signature)

SRR . §.9\-1+} o+ o e e (St02te Whether Director or Secretary)

Dated...... .. IOt Jamawy 1974
(1) * Ordinary,’ * Exttacrdivaty ™ or Spaciaf * {2) Delate as sppiopriste
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Juipinq 103 paszasal o 03 WEIEM STYY,

Department of Trade
COMPANIES REGISTRATION OFFICE

No. of Company 93‘?:)'1 B Companies House Crown Way Maindy Cardiff CF4 302,
' 1€ Telephone CARDIFF (0222) 388588 ext  alfnfa
’ d6 - ¢ 7.

Notice of Situation of Registered QOffice

D Sir(s).
‘ SNowsBdoN ¢ BRidNGE

tnu|-nlln""-ltn"uuucnnn-nnluln'lrurn"lllnnl-||uuuuluu-nvuonlunuu-unuu Lim“cd

The nia.\‘zgnl return for [9 T‘, received in $his office on .. a.‘l‘ M m".. .7-7

s e 5 §1VES @ situation of reglstered office which differs from
oV7 records,

LATMIATIITIT]

Section 1)7(2) of the Companles Act, 1948 requires that notice of a change of
registered office be filed with the Registrar within 14 days, and states that the
cbligatlon shall nat be satisfled by its inctusion In an annual return,

Would you therefore, please show the present sitwation of your registered office In
the space provided below and return this note intact to the above address, If the
address glven on the annual return was in exror, this notice will serve as authority for
its amendment,

Yours faithfully,
ﬁs-ﬂ S,U-mh:u\l ' G‘éﬂ}/’ _
Saomdon a Bridge otd., L
VI Adare St ' )
Seu fordd for Registrar

Manchesler . Mo b,

To the Registrar of Companies

The above-named company hereby gives you notice that
the registered office of the company is situated at:

\]quéns. S

o Shweom

“\"?o‘ _bw-&%

a4 ] . n Aaluberis

)
» .“:::.‘)‘ edieheidersarnninninibibidoiibidbiitine

(Signature) ..., shsmrens

s
{State whether Director or Sectetary) ... " "Z'Iffi sﬁmf-
Dale . g‘“‘ ‘PL\/@%::)Q!I? lq 7“] » LT ZITE TN T f’:‘;ﬁ ¥ B
of e :
S ome, .,
\‘\\Q\_}.\W ﬁ;;;—r T
C.54E Tdf 943074797 10m 5776 5P~ 7



No. 239718
\0o

THE COMPANIES ACT 1985

PRIVATE

COMPANY LIMITED .BY SHARES

RESNLUTIONS
3 or

SNOWDON & BRIDGE LIMITED

At an Extraordinary General Meeting of the above named
Company duly convened and held at the registered office, Langley
Roud South, Salford M6 6SN on the 24th day of July 1985 the
following resolutionsg were duly passed as to the resolution\
numbered 1 as an Crdinary Resolution and as to the resolution

numbered 2 as an Extraordinary Resolution:~

ORDINARY RESOLUTION

1. THAT for the purposes inter alia of Section 320 of the
Compahies Act 1985 this Meeting hereby approves the
acquisition by the Company of the whole of the issued )
ghare capital of S & B Non Foods Limited upon the ‘terms
set out in the draft agreement a copy whernof has been
produced to this meeting and initialled by the Chairman

for the purposes of identification.
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EXTRAORDINARY RESOLUTION

THAT : ~

(1)

(2)

With a view to the acquisition of the whole of the
issued share capital of S & B Non Foods Limited the
authorised share capital of the Company be increased
to £155,000 by the creation of an additional 60,000
Ordinary Shares of 50 pence each and the Directors
be and are hereby authorised to issue and allot
52,800 of such additional Ordinary Shares to the
persons and upc.s the terms of the draft agreement
referred to in Resolution No 1 above on or before
the 3lst December 1985 and the provisions of Articie
48 of the Articles of Asspciation of the Company
shall not apply to such allotment;

The 52,800 additional Ordinary Shares of 50 pence
each which the Difectors are authorised to allot
pursuant to paragraph {1) of this Resolution shal.l
rank pari passu in all respects with_the existing
ordinary Shares of 50 pence eaz.h . the capital of
the Company save that such additional Ordinary
Shares shall not on issue rank for any dividends
declared or to be declared on the existing Ordinary
Shares of 50 pence each in zespect of the period

ending 3rd August 1985.

Chairman



Form No, 10

THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nominal capital
Pursuantto section 63 of the Companles Act 1948

Y v

Piease donot
write [n this
binding margia

\7

Plensecomplete | © the Registrar of Companles :95 ?‘gﬂg_‘?!‘ '5.5,9 Company number
{agibly, praforahly | l O Y ! 239718
In black type, of Ll =t B
bald biock lettering Mame of Company
‘daloto it L SNOWDON & BRIDGE, Limited* I
Inuppiopriate T S B SN —
hereby gives you notice In accordance with section 63 of the Companies Act 1948 that by [erdirary]
tdaleta & [extraordinary] fspeetsi]f resolution of the company dated _24th July, 1985 —
appropriate

the nominal caplital of the comparny has been increased by the addition thereto of the sum of

Note g__30,000 beyond the registered capital of £ 125,000

This nofico and a

phr!nlud tiopi‘.' of A printed copy of the resclution authorising the increase is ferwarded herewith

the resolution H

authorialng the The addltional capital is divided as follows:

incragse mustbo - — ety
torwardad to tho Number of shares Class of shate Nominal amount of each share
Aaoglstrar of
Companles

wl‘ln 15 days 60,000 Ordinary 50p

althr the passing
of tho resolution

M P P AL ST [~

(It any of the new shares are preference shares state whather they are redeemable or not)
Thae conditions (eg. voling rights, dividend rights, winding-up rights €1e.) subjectto which the new
%garesa 21?'{3 beg?_ or ar;:o be isl_slued are as follows:

e additicnal Ordinary Shares of 50p each shall rank i passu in all respect
with the existing Ordinary Shares of 50p each in ihe cl;;ﬁtalfa ci the Ccnpanypggvg
that 52,300 additional Ordinary Shares which the Please tick here if
Directors have been authorised to allok pursuant to an continued overleaf
Extraordinary Resolution dated 24th July, 1985 shall not on issue rank
for any dividends declared or to be declared cn the existing Crdinary !

Shares of 50p ¢ in respect of the pericd ending 3rd August, 1985.
. . 2
{daleioas Signed / \/I/Vuw.«..,» /n,"( [Director] [Receataryit Date 24th July, 1985
appropriate 1 A
E—“ i
Presenisr's name, address and For officlal use

reference (it any): Gensera) section Post room

Adlleshaw Sors & Latham
Dsiinds Houlte,

Marsden Stiest, s ’
Manchester 112 13D PR Y
é\ﬂ\? Luet t F
16/8D/62593 e Cog o
1"“‘\?‘.& [ ‘Y';,::P




DATED 248 el L

(1}  'THE PERSONS WHOSE MAMES ADORESSLS

AS SET OUT TN THE FIRST SCHEINLE

(2) SNOWEON & BRIDGE LTAITED

AGREEMENT"

for

Sale of Shares

ADDLESHAW, SONS & LATHAM
Solicitors
MANCHBS'IER

CLASSIDATE
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AN

AGREEMENT FOR SALE OF SHARES

iy AN AGREEMENT dated 24 ¥ S-S 1es

BETWEEN ¢

(1) The persons whose names and addresses
are set out in the First Schedule hereto

(2) Snowdon & Bridge Limited

AN

B e VPPV T R

WHEREBY IT IS AGREED as follows:-

DEFINITIONS

In this Agreement the following words and expressions shall unless
0, the context otherwise requires bear the following meanings:- .
¥ a
tnf Word or Expression Meaning

The Vendors The several persons named in the

First Schedule hereto

The Purchaser Snowdon & Bridge Limited whose
registered office is at Langley
Eoad Scuth, Salford M6 65N,

The Company S5 & B Non Foods Limited whose
registered office is at Langley

Road South aforesaid.




The Sale Shares

Consideration Shares

Completion

Balance Sheet Date

The Warranted Accounts

The 5,500 issued Ordinary Shares of
£1 each in the capital of ths

Company referred to in Preliminary

(B)-

The 52,800 Ordinary Shares of 50
pence each in the capital of the
Purchaser to be ilssued and allotied
credited as fully paild up as

provided by Clause 3(1) hereof.

Completion of the sale and purchase
of the Sale Shares in accordance

with Clause 6 hereof.

l1st February 1985

The audited balance sheet of the
Company as at the Balance Sheeat
Date and the audited profit and
loss account of the Company for the
financial year ended on the Balance
Sheet Date together with all
decuments that would be required by
law to be annexed to the accounts
of a company required to be laid

before the company in general



The Disclosure Letter

The Deed of Indemnity

Taxation

meeting made up to an accounting
referance date being the Balance

Sheet Date.

The letter referred to in

preliminaxy {E)

The Deed of Indemnity to he antared
into pursuant to Clause 6(1)(e)
hereof in the form set ¢ut in the

Fourth Schedule hereto.

All forms of taxatlon, duties,
imposts and levies whenever imposed
and whether of the United Kingdom
or elsewhere including income tax,
surtax, profits tax, corporation
tax, advance corporation tax,
capital gains tax, capital trangfer
tax, value added tax, development
gains tax, development land tax,
rates, customs duties, excise
duties, comparnies capital duties,
stamp duties, national insurance,
social security or other asimilar
contributions and generally any
tax, duty, Ilmpost, levy or otheyx

amount and any costs, charges,



interest, penalties or fines in

connection therewith,

FA Finance Act,

ICTA Income and Corporation Taxes Act
1970.

CGTA Capital Gains Tax Act 1879,

CTTA Capital Transfer Tax Act 1984,

The Companies Acts The Companies Acts 1948 to 1983,

Any reference in this Agreement and the Schedules hereto to a
statutory provision shall include such provision and any regulation
made thereunder as from time to time consolidated modified amended
or re-enacted whether before or after the date hereof so far as
such consolidatlon modification amendment or re-enactment applies
or is capable of applying tu any transaction event or omission
entered into prior to the date of Completion and (in so far as
liability thereunder can exist or may arise) shall also include any
past statutory provision or regulation {(as from time to time
consolidated modified amended or re-enacted) which such provision

or regulation has directly or indirectly replaced.

Any reference to a document being "in the Agreed Terms" mezms in
the terms agreed between the parties and for the purpose oy

identification initialled by them or their respective solicitors.



PRELIMINARY

(a) The Company was incorporated in England on 1G6th September
1980 as & company limited by shares under Registered Number
1517583 and has at the date hereof an authorised share
capital of £10,000 divided into 10,000 Ordinary Shares of
£1 each.

(B) 5,500 of the said Ordinary Shares of £l each have been
issued and are fully paid up.

(C) Save as described im Preliminary {(B) no shares in the
authorised capital of the Company have been issued or
allotted or agreed to be issued or allotted.

(D) The Vendors are the beneficial owners of the numbers of the
Sale Shares set opposite their respective names in the
second column of the First Schedule hereto.

(E) The Vendors have disclosed to the Purchaser certain
exceptions to the Warranties hereinafter contained by
letter of even date herewith.

(F) The Vendors have delivered to the Purchaser true and
complete copies of the Warranted Accounts, of the
Memorandum and Articles of Association of the Company and
of the last annual return filed with the Registrar of

Companies by the Company.

OPERATIVE PROVISIONS

CONDITION PRECEDENT

1. THE respective obligations of the parties hereto are

conditional on the fulfilment of the following condition on or



before 24th July 1985, namely the passing by the members of the
Purchaser in General Meeting of the resolution set out in the
Second Schedule hereto as an Ordinary Resolution.

SALE OF SHARES

2, SUBJECT to the satisfaction of the condition precedent

specified in Clause 1 hereof and to the terms and conditicns
hereinafter set out and for the consideration hereinafter appearing
the Vendors as beneflcial owners according to their respective
interests therein shall sell and the Purchaser shall purchase the
Sale Shares free from any chargé llen or sncumbrance and together
with all rights now or hereafter attaching thereto.

CONSIDERATION

3., (1) THE consideration shall be the issue and allotment to and

amongst the Vendors by the Purchaser of 52,800 Ordinary
Shares of 50 pence each in the capital of the Purchaser
credited as fully paid up.

(2) The Consideration Shares shall be divisible among the
Vendors in proportion to their respective interests in the
Sale Shares as set out in the First Schedule hereto.

WARRANTIES

4. (1) THE Vendors hereby jointly and severally warrant and

represent to and agree with the Purchaser contracting for
itself and as trustce for the Company (to the intent that
the provisicns of this clause shall continue to have full
forcs and effect notwithstanding Completion) in the terms
set out in the Third Schedule hereto.

{(2) .It is hereby agreed that (without prejudice to any c¢laim

for additional or special damages by the Purchaser) 1f



(3)

there shall be a breach of any of the said warranties ox

representations and either:-~

(a) the value of the net assets of the Company is less
than it would have been in the absence of such breach;
or

(b) the Company has incurred any liability or contingent
liability which it would not have incurred in the
absence of such breach

then the amount of damages which will be recoverxable by the

Purchaser in respect of zuch breach shall be:-

(1) in the case of the clrcumstances menticned in
paragraph (a) above, the amount by which the value of
the net assets of the Company is less than it would
have been in the absence of such a breach: and

(1i) in the case of circumstances mentioned in paragraph
{b) above, the amount of the loss to the Company
occasioned by such liability (taking into account any
increase in the net assets of the Company connected
with the matter giving rise to such liability)

PROVIDED THAT the foregoing provisions of this sub~-clause

shall be entirely without prejudice to the rights of the
Purchaser to recover damages to which it may become
entitled in the event of a breach of or to the extent that
the circumstances in pavagraphs {(a) and (b} of this
sub-clause do not apply or to exercise any other remedy
avallable to it.

The warranties and representations contained in the

Third Schedule hereto are gilven subject to the matters



(4)

(5)

contained or referred to in the Disclosure Letter bat no

other information relating to the Company of which the

Purchaser has knowledge (actual or constyuctive) shall

prejudice any claim made ia respect of such warranties and

representations or made pursuant to the Deed of Indemnity

or operate to reduge any amount recoverable in respect of

any breach thereof or claim arising thereunder.

The liability of the Vendors to make payment under this

Clause shall be a joint and several liability.

Notwithstanding anything herein contained the liability of

the Vendors under this Clause and the Deed of Indemnity

shall be subject to the following proviaiona:-

{a) The first £10,000 of the aggragate anount of any 0
damages sustained by the Purchaser ox the Company as a o
regult of all misrepresentations or breaches of any
warranty contained in this Clause or under the Deed of
Indemnity shall be borne by the Purchaser.

(b) The aggregate liability of each Vendor in respect of
all misrepresentations and breaches of warranty under
this Clause and in respect of all claims under the -
Deed of Indemnity shall not axceed the price paid by
the Purchaser hereunder for the Shares sold by such
vendor and for tne purposes hereof such price shall be
the value of the Purchaser's Shares allotted to such
Vendor pursuant to Clause 3(1) hereof calculated at
£15.04p per Purchaser's Share.

(¢) A Vendor shall not be under any liability to the

Purchaser or the Company (1) for any misrepresentation



(d)

(e)

or breach of warranty under this Clause of which he
shall not have received notice from the Purchaser
setting out the amount of the claim (if known) and
full details thereof within three years of the date of
completion or (2) for any claim under the Deed of
Indemnity of which he shall not have received notice
from the Purchaser setting out the amount of the clain
and full details thereof within six years of the date
of the Deed of Indemnity and (3) as regards any claim
made within such periods, in respect of which legal
proceedings shall not have been commenced within a
period of one year from the date of such notice if
such claim is rejected or disputed in whole or in part
by any Vendor and is not settled within such year.

The Purchaser and the Company shall not be entitled to
recover damages hereunder and under the Deed of
Indemnity or otherwise obtain reimbursement or
restitution more than once in respect of any one
misrepresentation or breach of warranty or indemnity
claim and for this purpose any recovery by the
Purchaser or the Company under the Deed of Indemnity
shall be deemed to be a recovery by the other.

The Purchaser or the Company shall not be entitled to
make a claim for breach of warranty or undsr the Derd
of Indemnity if the liability or loss in respect of
which the claim is made is caused by any transaction
entered into after the date hereof by the Company at

the direction of the Pupchaser or if such liablility or



loss results from the sale wf shares in the Company
afrer Completion.

RIGHT %0 RESCIND

5. IN che event of jt being found prior to the time of

Completion that any of ‘the provisions referred to in Clause 4 above
are incorrect or have not been duly carried out the Purchaser shall
be entitled by notice in writing to the Vendors to rescind this
Agreement but fallure to exercise this right shall not be deemed to
constitute a waiver of any right to compensation damages or
ctherwise which would arise in favour of the Purchaser by reason of
such breach.

COMPLETION

6. COMPLETION of the sale and purchase of the S=2lz Shares

shall take place at the registered office of the Purchaser within 2
buginess days of the condition precedent in Clause 1 hereof having
been satisfied when as concurrent obligations:-

{1) the Vendors shall :-

{a) cause to be dellivered to the Purchaser duly executed
transfers in favour of the Purchaser (or as it in
writing directs) accompanied by the relative share
cartificates in respect of the Sale Shares;

(b) cause to be delivered to the Purchaser the ﬁ
certificate ¢of incorporation geal and statutory and /
minute books and share certificate books of the
Company together with all unused forms of share

certificate;

- 10 -



PN

1

(2)

WATVER
7.

{c)

(a)

{e)

(£)

procure the passing of Board Resclutions of the
Company revoking all existing authoritiss to bankers
in respect of the operation of all bank accounts and
giving authority in favour of such persons as the
Purchaser may nominate to operate such accounts and
appointing such persons (within +he mayimum number
permitted by the Articles of Asscciation of the
Company) as the Purchaser may nominate as directors of
thie Company and shall hand to the Purchasexr duly
certified copies of such resclutions;

deliver to the Purchaser such walvers or consents as
the Purchaser may require signed by the Vendors or
their nominees to enable the Purchaser or its nominees
to be registered as the holders of the Sale Bhavres;
aause to be delivered to the Purchaser the duly
executed Deed of Indemnlty:

procure the adoption by tiie Company of New Articles of
Aspociation in the Agreed Terms in substitution for

the exiating Articles of Association of the Company:

Ihe Purchaser shall issue and allot the Consideration

gharez to and amongst the Vendors and deliver definitive

Shzze Cartificates the’efor to the Venders.

ANY liability to the Purchaser hereunder may in whole or in

part he raleased compoundad or compromised or time or indulgence

given by the Puxchaser in its sbsolute discretion as regards any of

the Vendors under such liability without in any way prejudicing orx

- 11 -~



affecting the Purchager's rights against any other ox others of the

Vaendors

under the same or a like liability whether joint Or sevaeral

or otherwise,

ANNOUNCEMENTS

8., (1)

THE Vendors shall on completion make or join with the

(2)

Purchaser in making announc:meats to the employees of the
Company and to customers suppliers agents and others in
such forms as may reasonably be required by the Purchaser.
None of the parties hereto shall divulge to any third party
except their respective professional advisers any
information regarding the existence or gubject matter of
this Agreement without the prior agreement of the other
parties hereto {such agreement not to he unreasonably

withheld). _

CONTINUITY

9.

THIS Agreement shall continue in f£ull force and effect in

regpect of all matters not fully performed at Completion.

NOTICES

10.(1)

IF the Purchaser shall desire to give or sexrve on any of

the Vendors any notice claim or demand hereunder @f in
conne&tion herewith the same shall be sufficiently given or
garved if delivered to him personally or iE sent by first
class post to him at his address stated herein or
subsequently notified by him in writing to the Purchaser.
in the case of the death of such person and until the
pPurchaser has received notice in writing of the grant of
probate of his will or letters of administration of his

estate and of the name(s) of his gersonal representative(s)

- 12 -



and an address for service upon them any such notice claim
or demand so given shall he as effectual as if he were
«till living,

(2) If any of the Vendors shall desire to give or serve on the
Purchaser any notice hereunder or in connection herewith
the same shall be sufficiently given or served if left at
or aent by first class post addressed to the Purchaser at
its registered office for the time being.

(3} Any such notice claim or demand sent by post in accordance
with the preceding sub-clauses of this Clause shall be
deemed to have been received 48 hours afiter the same was
placed in the post and in proving service it shall only be
naecessary to show that the envelope containing the same was
placed in the post properly addressed and postage
sufficliently prepaid.

PERSONAL REPRESENTATIVES

ll. THIS Agreement shall be binding upon the personal

represantatives of each of the Vendors ard accordingly the
expression "the Vendors" shall extend to and inclade thedr
respective personal representatives.

HEADINGS

12, THE headings in this Agreement are for reference only und

do not limit or affect its interpretation.

GOVERNING LAW

13. THIS Agreement shall be construed and take effect in all

raspects in accordance with English Law and the parties hereto
hezresly submit to the non-exclusive jurisdiction of the High Court

in England.

“"13“‘



AS WITNESS the hands of the parties hereto or their duly authorised

representatives the day and year first before written.

- 14 =



(1)

Hame and
MNddresses

Wiliiam Robert
Pinnington,

9 Hilltop,
Hale,
Altrincham.

viliiam Mark
Pinnington,

99 Racecourse Road,
Wilmslow,

Donald Heyworth

18 Bury and Rochdale
0ld Reoad ?

Bury.

Brian Armitage Pinder
7 Spinneyfield,
Fixby,

Huddarsfield.

Colin Geoffrey Hamer
14 St. Stephen's Close,
Aatley,

Manchester.

Paul Sargison

17 Ashton Fleld Drive,
Walkden,

Worsley,

Manchester.

Robert Webster
11 Harwin Close,
Shawclough,
Rochdale.

THE FIRST SCHEDULE

(2)

Sale
Shares
held

250

2,200

1,000

1,000

550

250

250

5,500

- 15 -

(3)

Number of
Consideration
Shares to bae
allotted in
exchange for
Sale Shares

2,400

21,120

9,600

5,600

5,280

2,400

2,400

52,800



THE SECOND SCHEDULE

i U

Ordinary Recaolucion
of
THE PURCHASER

THAT for the purposes inter alia of Section 320 oi the Companies
Act 1985 this Meeting hereby approves the acqguigition by the
Company of the whole of the issued shawxe capital of § & B Non Foods
Limited upon the terms set out in the draft agreement a copy
whoreof has besn produced to this meeting and indtialled by the

Chalrman for the purposes of identification.

- 16 -



THE THIRD SCHEDULE

Warranties and Representations

The warranties representations and undertakings set out below shall
he separate and indepenlent and save as expressly otherwise
provided shall not be limited by refarence to any other paragraphs
of this Schedule or by anything in the Agreement to which this is a

Schedule or in the Deed of Indemnity.

EXCEPT AS OTHERWISE fairly disclosed in the Disclosure Letter or as

expressly provided for in thils Agreement :-

1, {1) THE Warranted Accounts have been prepared in accordance

tiy

with the requirem

[

nts of tha Companles Acts and current
Statements of Standard Accounting Practice promulgated by
the Consultative Committee of Accountaney lLodies and are
true and accurate in all respects and show a true and fair
view of the assets and liabilitles of the Company at tha
Balance Sheet Date and of “he profits or losses of the
Company for the financial year ended on the Balance Sheet
Date.

(2} A true and complete copy of the representation letter
dellvered by the Directors to the auditors of the Company
in connection with the preparaticen of the Warranted
Accounts is annexed to the Disclosure Letter and the
representations contained therein were when given and now

are true and accurate in all respects and no material

matter was omitted Lherefrom.



=

L

| ¥HE Accounting Principles used in the preparation of the

Warranted Accounts have been applied on a basis consistent with the

basis applied in each of the five previous accounting periods of

the Company and in particular without prejudice to the generality

of the foregoing the same basis was adcpted for the valuation of

stocks and work-in-progress as has been adopted in the preparation

of all accounts of the Company laid before the Company in General

Meeting for the five previons accounting periods of the Company.

3.

THE Warranted Accounts as at the Balance Sheet Date:-

(1}

(2}

(3)

(4)

properly value the stocks of the Company on a basis
consistent with prior practice se that any slow moving
stock has been written down appropriately and that
redundant or obsolete stocks have baen whelly written off
and that the valua attributed to the remaining stocks did
not excaed the lower of cost and net realisable valuc at
the Balatce Sheet Date;

make proper provision on a basis consistent with prior
practice for depreciation 2f the fixed assets of the
Company having regard to their ori¢ginal cost and estimated
life;

refiect all the fixed and loose plant machinery furniture
fittings and vehicles owned or used by the Company;

value work-in-progress in accordance with standards
approved by the Consultative Committee of Accountancy
Bodies or in accordance with generally accepted accounting
principles including adequate provision for losses which
are or cowld reasonably be anticipated on uncompleted

contracts and on completed contracts in respect of which
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the maintenance guarantee or warranty period is whelly or
partially unexpired;

(5) make full provision for all actual liabilities;

(6) make proper provision for or adequate notes of all
contingent liabilities;

(7} make proper provision for all bad and doubtful debtas.

4. {1) THE Warranted Accounts also set out corractly all such

reserves or provisions for Taxatlon as are necessary at the
Balance Sheet Date on the basis of the rates of tax then in
force to cover all liauilities of the Company to Taxation
at that date present and future including without prejudice
to the generality of the fezegoing any Taxation in respect
of any transaction or deemed transaction occurring priox to
the Balancs Sheet Date liable to be assessed on the Company
or for which the Company is accountable up to the Balance
Sheet Date.

{(2) The Warranted Accounts also make proper provision in
respect of deferred taxation.

5. THE returns of the Company made for Taxation purposes

(including but not limited to such returns as are specified in
Section 98 of the Taxes Management Act 1970) are and all otheyx
information supplied to the Inland Revenue or other fiscal
authority for any such purposes is full and accurate and on a
proper basis and such returns include all returns which the Company
ought to have made and are not subject to any dispute with the
Inland Revenue or other fiscal authority at the date hereof and
there is nothing which might be the occasion of any such dispute or

of any c¢laim for Taxation not provided for in the Warranted
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Accounts nor has any time limit within which any election may be
made by the Company for the purpose of reducing jits tax liabilities
(other than liabilities already settled) expired nor is any such
time limit due to expire within six months from the date hereof nor
will any election by any person not a party to this Agreement have
the effect of lncreasing the amount of the Company's liability to
Taxatlon or diminishing any allowance or relief available to the

Company.

6., (1) ALL amounts due to he paid to H M Customs & Excise by
the Company prior to the date of Completion will have been
pald and at the date hereof no dispute exists betwecen the
Company and H.M. Customs & Excise.

(2) ©On all inveices issued by the Company since lst April 1973
Value Added Tax at the percentage rate which at the tax
point of such invoice was chargeable ithereon has been so
charged.

(3) ALl statutory records required to be kept by the Company in
respect of Value Added Tax have been properly Kept and will
be soc kept until the date of Completion and all statutory
retufns required to ko made by ths Ccompany have been
correctly made up to the date hereof and will be sc¢ made
between now and the date of Completion.

(4) The Company is not and never has besen a member of a group
of companies for the purpose of Value Added Tax.

7. (1) THE Company:=-

(a) thas not done anything which could give rise to an

asseasment under Section 488 ICTA;



P

(b)

(&)

{a)

(e)

(£)

(g)

has not issued any security (within the meaning of
Saction 233 IQTA) which remains in issue at the date
hereof and was issued in such circumstances that the
interest payable thereon falls to be treated as a
distribution under paragraph (2)(d) cf the sald
Section;

has not entered into any of the transactions
contemplatad by Section 496 ICTA (being transactions
cffected with reference to the lending of money or the
giving of credit) so as to become chargeable to tax;
has not entered into any such transactions as are
referred to in Sections 85 and 86 CGTA as a
consequence wherzof the Purchaser may be chargeable to
tax under sub-section (4) of Section 87 CGTA following
Completion;

has not obtained relief or exemption from companies
capital duty under Part II of Schedule 19 to FA 1973
or from stamp duty under Section 55 FA 1927 or Section
42 FA 1930 which has become liable to forfelture or
may in any circumstances now or hereafter ogcurring be
forfeited;

has not received ox made any surrender relating to
group relief or the benefit of advance corporatien
tax;

has not acguired any shares or debentures or any
assets in such circumstances that the Company may be
chargeable to tax pursuant to the provisions of

Section 87 CGTA or Section 267 {3C) ICTA.
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(3}

(4)

(5}

(&)

{7)

The Company is not and has at no time been a land cwaing
company as defined by Section 41(6) Finance 2ot 1974.

All Taxation for which the Company is liable as 2 result of
any act or omi?aion by the Company prior to the date of
Completion will if and in so far as such Texation ought to
be paid prior to or on Completion have bheen paid at or
before Completion,

The Company has not made any such transfer as is referred
to in Section 75 CGTA or received any asset by way of gliz
as mentioned in Bection 59 CGTA and pending the date of
Complation will not make any such transfer or receive any
such asset.

Tne Company has not made any claim for relief under Section
18 FA 1975 or Schedule 10 to the Finance (No.2) Act 1875 or
Section 37 and Schedule 5 to FA 1¢76 or Section 35 and
Schedule 9 to FA 1981 and pending the date of Completicn no
such c¢laim will e mads.

The Company has not effected or enterad into any act
transaction or arrangement of Eny nature whereby it has
incurred or may hereafter incur any liability under or by
virtue of any of Sectiong 80, Bl, 82 and 83 ICTA and
pending the date of Completion will not effect or enter
into any such act transaction or arrangement.

The Company has not incurred any liability to development
land tax under the Development Land Tax Act 1976 and in
particular since ist August 1976 the Company has net
realised the development value of any land jn the United

Kingdom by disposing of an interest in that land or by a
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(8)

(9)

(10)

(11}

(12)

(13}

deemed disposal of such an interest by reason of the
commencement of a project of material development.
The Company is not liable and has not at any time nince the
Brlance Sheet Date been liable ke pay interestc on any
overdue payment in respect of Taxation.
The Company has not at any time within the period of six
years ending with the date hereof acquired any assets agther
than trading stock from any cumpany which ut the time of
the acquisition was a mamber of the same group {(as defined
in Section 272 ICTA) as the Company and peniding the date of
Completion no such acquisition will be effected.
The Company is not and will not at any time in the future
pecome liahle to make a subvention payment ox any other
payment for an amcunt surrendered by any other company
under or in connection with the provisions of Section 258
ICTA or Section 92 FA 1972.
No allowable loss which has arisen cr which may hereafter
arise on the disposal by the Company of shares in or
securities of any company is liable to be disallowed in
whole or in part by virtue of the application 9f Sections
280 or 281 of the ICTA.
The Company does not own any shares Or securitiers acguired
as a "new holding" under the provisions of Chaptaer II CGTA.
‘he Company has not at any time:-
(a) repald or redaemed or agreed Lo repay or redeem any
gchaves of any class of lts share capital or otherwise
reduced or agreeé or resolved to reduce its iwsued

share capltal or any class thareof; or



(14)

(15)

(16)

(17)

(b} capitaiised or agreed to capitalise in the form of
shares debentures or other securities or in paying up
any amounts unpaid on any shares debentures or cther
securities any profits or reserves of any ¢lass or
description or passed or agreed to pass any resolution
to doc so; or

{(c) provided capital to any company on terms whereby the
company 80 capitalised has in consideration thereof
issued shares loan stock or other securitiss where the
terms of any such capitalisation were otherwise than
by way of a bargain made at arm's length or v ire the
shares loan stock or other securities acqr:red are
shown in the VWarranted Accounts at a value in excess
of their markel value at the time of acquisitlon.

The Company has not and prior to the date of Completion

will not enter into any transaction which has will or may

give rise to a charge to tax under the provisions of the

CGTA or CTTA,

There is no unsatisfied liability to capital transfer tax

attached or attributable to the Sale Shares and the Sale

Shares are not subhject to an Inland Revenue charge as

mentioned in Section 237 CTTA.

No person is liable to capital transfer tax attributable to

the value of any of the Sale Shares and in consequence no

person has the power to raise the amount of such tax by
gsale or mortgage of ox by a terminable charge on any of the

Sale Shares as mentioned in Section 212 CITA.

The Company has not made any claim under Section 13 CGTA or

Section 419 ICTA.
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(18)

(19)

(20)

(21)

(22)

No change of ownership of the Company hus taken pluce in
circumstances such that Section 483 ICTA has been or may be
applied to deny relief for a louss or losses incurred by the
Company.

The Company has not made and is under no obligation to make
any payment of interest or of any annuity or other annual
payment of interest or of any annuity or other annual
payment such as may be disallowed as a deduction or charge
on income or by way of set-off or otherwise be unrelleved
for Taxation purposes by virtue either of Section 38 FA
1976 or of Section 48 FA 1977 and pending the date of
Completicn the Company will mot incur any such obligation.
The Company has not at any time prior to the date hereof
transferred {in exchange for shares and/or loan stock) part
or all of a trade carried on outside the United Kingdom
through a branch or agency to a company not resident in the
United Kingdom.

The Company has not been a party to or involved in any
schemes effected or arrangements made whereby since 29th
March 1977 the value of any asset has been ﬁaterially
reduced and on a disposal of the asset by the Company
Sections 25 or 26 CGTA may be applicable and pending thw
date of Completion the Company will not become party to or
jnyoilve S.self in any such scheme or arrangements.

The Company has not entered into or been a party to any
gchemes or arrangemants designed partly or wholly for the

purpose of avoiding Taxation.
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(23)

(24)

(25)

8.

All payments by the Company to any person which ought to
have been made under deduction of tax {(including any such
payments as are referred to in Sections 53, 54, BY, 236 and
380 ICTA and Sections 38 and €9 Finance (Wo 2) Act 1978)
have been so made and the Company has {if required by law
to do so) acqounted %o %he Inland Revenue for the tax so
deducted.

Within the period of three years ending with the date
hereof there has been and pending the date of Completion
there will be no major change in the nature or conduct of
any trade or business (as defined in Section 483 ICTA and
Section 10l FA 1972) carried on by the Company.

The Company has not since 22nd June 197) entered into .sny
such transaction as is mentioned in Section 80 FA 1972,

CONFIRMATION in writing has been obtained from the

Company'

s Inspector of Taxes that thore has been no shortfall in

lts distributions or that no apportionment will be made of its

income ln respect of all Accounting Periods ended on or within six

years prior tc the Balance Sheet Date and such confirmation was

obtained after full disclosure to the Inland Revenue of all

matarial facts.,

9.

NO aat or transaction or arrangement has been effected in

consequence of which:-

(1)

the Company is or may be liable for any Taxation primarily
chargeable against some other, or
the Company is or may be held liable to refund in whole or

in part any investmenht ¢grant or ¢ther grant received by

virtue of any statute, or
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' (3)

10.

any such grant for which application has been made may not

be paid or may be reduced,

TEE profits of the Company for the six years ended on the

Balance Sheet Date as shown by the respective audited accounts and

the trend of profits (or losses as the case may be) thereby shown

have not (except as therein disclosed) been affected by any change

in the basis of accounting or by any unusual or non-recurring

income or expenditure or by any other factor rendering such profits

(or losses as the case may be) for all or any of such years

exceptionally higk or low.

1l.

CN the date hereof the books and records of the Company

fully and accurately prasent and reflect in accordance with

generally accepted English accounting principles and standards al)l

of the transactions entered into by the Company or to which it has

been a party and such books and records will be maintained in the

same manner until Completion.

12,

EXCEPT as disclosed in the Warranted Accounts:~

(1)

(2)
13.{2)

there are no loans guarantees material undertakings or
unusual liabilities (whether contingent or not) gilven made
entered into or incurred-by or on behalf of the Company
whether before or after the Balance Sheet Date;

there are no material commitments on capital acocount,

THE value attributed to each of the capltal asgets of the

Company in the books of the Company does not exceed the
acquisition cost of each such asset for purposes of capital
allovarces and save in so far as provision is made therefor
in the Warranted Accounts the Company has no contingent

liability for any balancing chatge.



(2} Mo asset is carried in the books of the Company at a value
higher than the consideration which falls to he taken into
account in computing any eapital gain arising upon the
eventual disposal thereof by the Company and the Company
has not made any claim under Sectisns 115 to 121 CGTA in
connection with the disposal of any assets or of any

interest in assets,

14, SUBJECT to sales of current assets in the ordinary course

of business all the assets of the Company shown by the Warranted
Accounts or acquired after the Balance Sheet Date or otherwise
represented as belonging to or used by the Company are in good
working order and condition and are and will be at the date of
Completion its absolute propezty and none is now or will at the
date of Completion be the subject of any mortgage charge lien
pledge hypothecation hiring hire-purchase credit sale agrmement
or debtor-creditor-supplier agreement {as defined in the Consumer
Craedit Act 1974} or any encumbrance whatsoever,

15, OF the plant machinery fixtures fittings equipment vehicles

furniture materials and other assets included in the Warranted
Accounts or acquired by the Company since the Balance Sheet Date:-
{1} none has been sold or disposed of at a flgure lower than
book value;
(2) none was acquired at a price in excess of market value at

the time of azquisition.

16, NO plant machinery equipment furniture or other asset hired

leased or rented by or obtained on hire-purchase by the Company has
been or is liable to be re-~taken into possession by the owner
thereof nor is the Company in breach of any obligation to repair

and maintain tiie same.

1]
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17,

COMEFLETE up to date copies of all mortgages charges and

debentures created by the Company and now in force have been

delivered to the Purchaser and the Company is not in breach of the

provisions of such mortgages charges and debentures,

18.(1)

ALl amounts outstanding and appearing in the books of the

(2)

(3)

(4)

Company as loan accounts or as due to Directors or
Shareholders wholly represent money or money's worth paid
or transferred to the Company or remuneration accrued due
and payable for services rendered and (szave for
remuneration) no part thereof has been provided directly or
indirectly out of the assets of the Company.

There are not now nor will there at the date of Completion
ba any sums due by the Company to the Vendor(s).

There are not now nor will there at the date of Completion
be any sums due by the Vendor(s) to the Company.

There has not at any time siice the Balance Sheet Date bean
outstanding and there will not at any time pending the date
of Completion be outstanding any loan, quasi-loan.
guarantee or security given or made by the Company the
givine or making whereof would be prohibited pursuant to
Sectioﬁ 49 Companies Act 1980 ncr has the Company been and
will rnot pending the date of Completion be a party to any
transaction or arrangement of which particulars are
required to be included in any statutory accounts pursuant
o Section 54 Companies Act 1980 save for any such
transaction or arrangement fully and completely

purticularised in the Warranted Accounts pursuant to the

salid Section 54.

- 29 ~



190(1) THE amount of all debts due to the Company

22 at the

Balanee Sheet Date (less the amount of any provision or
reserve therefor in the Warranted Accounts full details of
which are contained in the Disclosure Letter) hava been or
to the best of the knowledge information and belief of the
Vendors will be within three months of the date hereof paid
in full,

(2) The Company has not learned of any ecircumstances making bhad
or doubtful any debt which has arisen after the Halance
Sheet Date nor has it released any such debt upon terms
that the debtor pays less than the bock value thereof.

(3) None of the said debts is subject to any counterclaim or
get off except (in the case of any debt due to tha Company
as at the Balance Sheet Date) to the extent of any such
provision or reserve as aforesaid.

20, THE Company is not and has never been 2 member of a group

of companies (as defined for the purposes of ICTA) and does not own
any shares or other securities of any company and no company is now
or ever has been registered as a member of the Company.

21, THERE are outstanding no options agreements or commitments

which entitle any person to call for the issue of any share or loan
capltal of the Company and there has been no exercise purported
exercise or claim of any charge lien encumbrance equity or other
right over any shares or securities of the Company.

Z2. THE Company is and will at completion be in possession of

all {ts books records papers deeds and documents of title.

23, THE Register of Members and all other statutory beoks of

the Company are up to date and contain truthful and acctirate

- 36 -
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records of all matters required to be dealt with therein and the
Company has not received any notice of any application or intended
application under the provisions of the Companies Acts for the
rectification of the Register and the Vandors are not aware of any
circumstances which would entitle any person to seek rectification
of the Register,

24. 170 alteration has been made to the Memorandum or Articles
of Assoclation of the Company delivered to the Purchaser for the
purposes of this Agreement which has not been disclosed to the
pyrchaser and pending the date of Completion no such alteration

will be made.

25, ALL documents required by the Companies Acts to be filed by
the Company with the Registrar of Companies have been duly filed
and compliance has been made with all other material requirements
in connection with a1l issues of shares or securities thereof.

26, SINCE the Balance Sheet Date:~-

(1) there has been no adverse change in the financial or
trading position of the Company nox has there been any
diminution in the net asset value of the Company :

{2} all amounts received by the Company have been deposited
with its bankers and appear in the appropriate books of
account;

(3) the business of the Company has been carried on in the

ordinary and usual course of business and so as to maintain

the same as a golng concein;
{4) the Company has not repaid any loan capital or borrowed

monies (other than monies borrowed on overdraft) in whele

or in part nor has it by reason of any default by it in its
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(5)

(6)

(7)

(8)

ohligations become bound or liakie to be ealled upon to

repay prematurely any locan capital or borrowed monies nor

has any overdraft facility been reduced or withdrawn nor

has any requirement or threat been made of any such
reduction or withdrawal at any time after the date hereof;
no loan or advance or puyment ".z5 been made or
consideration given or transaction effected falling within
Sections 286, 287 or 287A ICTA;

the Company has not paid or made any payment or traunsfer to
shareholders or any dividends bonus loan advance or other
distribution (as defined in Sections 233 to 237, 284 and
285 ICTA) and no amounts are or will be owing by the
Company to any of the Vendors and/cr any director of the
Company and/or any person connected with any of them (a
connected person being defined in accordance with Section
533 ICTA) or by any of the Vendors and/or any such person
to the Company;

no substantial supplier to or customer of the Company has
ceased or (to the best of the Vendors' knowledge having
made all reasonable enguiries) is likely to cease to trade
with the Company:

no sum has been paid or voted to any Director or servant of
the Gompany by way of remuneration or otherwiie in excess
of the rates paid te them by the Company during the period

ending on the Balance Sheet Date;

no share or loan capital of the Company has been issued or

agrecd “o be issued;
the Company has not undergone any capital reorganisation

i tures
nor has it made any change in its capital strue >
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(11)

(12)

"97.(1)

no resolutions have beon passed by the Company and nothing

has been done which would be likely to prejudice the
interests of the Purchaser as a prospective purchaser of
shares in the Company;

ne stock held by the Company at the Balance Sheet Date or
acquired since that date has since that date or since
acquisition if later diminished in value helow its value at
the Balance Sheet Date or below cost if acquired after the
Balance Sheet Date,

THE particulars sev out in the Schedule of Employees

(2)

(3)

annexed to the Disclosure Letter show all remuneration
payable and other benefits provided or which the Company is
bound to provide (whether now or in the future) to every
Director officer and employee of the Company and are true
and complete and include particulars of all profit sharing
incentive and bonus arrangements to which the Company is a
party whether legally binding on the Company or not.

There are no existing Service Agreements or Contracts
between the Company and any of its Directors officers or
employees which cannot be terminated by twelve weeks'
notice i less without giving rise to any claim for damages\
or compensation other than compensation under the
Employment Protection (Consolidation) Act 1978.

The Company has not (whether by way of remuneration or

compensation for loss office or gratuitously or otherwise

howsoever) made any payment to or provided any benefit for

any Director officer or employee of the Company which is

rot allowable as a deduction in calculating the profits of

the Company for Taxation purpozes.
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(4) V¥o Director officer or employee of the Company is entitled
to fees or remuneration calculated by reference o the
profits or gains of the Company .

Egﬂ TﬁgRB are not in gxistence nor has any proposal Ween

announced. tc establish any retirement, death op disability benefit

schemes for directers offlcers or employees of the Uompany noc are
there any ebllgations to qr in respect of present or former
dirgctors officers or employees of the Company with regard to
retirement death or disakllity pursuant te whick the Compuny i& or
mazy beecpme liable to make payments and no pension or retlrement or
gLekness gratulty is currently belng paid or has been promised by

“the Company to or in respect of any former director e¢fficer orvr

employee of the Company.

o= SO,

22.(%) ALL lncome tax under the P.A.Y.E. System and payments due

by employees in respect of Napional Insuxrance and State
Pension Contributions have been deducted from salaries
wages and sums paid by the Company and together with the
corresponding employer's liabilities or centributions have
been paid by the Company to the appropriate authority and
proper records have been maintained thereof.

: '(2) The Company is not liable other than contingently to make

{ any payment to any person under the Employmert Protection

| (Consolidation) Act 1978 or the Employment Act 1980 and has
complied as respects all its employees with the Egual Pay

Act 1970 and the Sex Discrimination Act 1975,

e

30.(1) THE Company is not engaged whether as plaintiff or
e in any litigatimn (save for the

defendant or otherwis

collection of debts in the ordinary course of business none



(2)

(%)

(4)

of which exceeds the sum of £50C) criminal or arbitraticn

proceedings before any tribunal and there are po
proceedings threatened or pending againg® the Company in
reagpect whereof the Company is or may be liahle to
indemnlfy any party concerned therein and any law suit
threatened or starting pending the date of Completicn will
he discleosed to the Purchaser,

The Company is not engaged in and to the best of the
knowledge information and belief of the Vendors no facts
have arisen which are likely to cause the¢ Company to be
engaged in proceedings or enguiries befors any governmental
or quasi-judicial agency whatgoever and \:ueresoever
situated in the world where any unfavourable judgment
decision ruling or finding woulii in amy material way
adversely affect the Company or any of its property or
operations or income or its financial condition.

The Company has not committed any criminal illegal or
unlawful act which is likely to affect its being able to
carry on business as heretofore or its financial position
or profitability and te the best of the knowledge
information and belief of the vendors no officer or
employee of the Company has commit:ed any crime likely to
affect prejudicially the business or assets of the Company.
None of the activities or pusinesses of the Company is

ultra vires or requires any licenc#s authorisation or

consert which has no% been obtained on a basis which
enables the Company properly to carry on such activities or

businésses.
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(2}

(6)

(7)

{8)

(9)

{10)

The Company has not committed any breach of contract or
statutory duty or any tortious or other unlawful act which
¢ould lead to a successful claim for damages or an
injunction keing made against it,

No event has occuxrred as regards the Company which would
entitle any third party to terminate any contract or call
in any money before the normal due date thereof.

No document belonging to the Company which is subject to ad
valorem stamp duty is unstamped or insufficiently stamped
nor has any relief from such duty been improperly obtained.
The “.mpany has not done or omitted to do any act or thing
in contravention or breach under or of any orders notices
or ;agulations or directives made under the Exchange
Control Act 1947, the Resale Prices Act 1976, the
Restrictive Trade Practices Acts 1976 and 1977, the
Competition Act 1980, the European Communities Act 1972 or
the Companies Acts, ¢r under any provision of the Treaty of
Rome of 25th March 1957.

The Company has not traded so as to cause the Secretary of
State or any other Minister or the Director General of Fair
Trading to take any action pursuant to the Fair Trading Act
1973 or the Competition Act 1980 in respect of any act or
omission of the Company or its officers.

The Company is not in breach of any of the requirements of

the Road Traffic Acts 1960, 1972 and 1974 or the Transport

Acts 1968 and 1978 including without prejudice to the

gensrality of the foregoing requirsments as to the plating

of vehicles, the licensing of vehicles and operators

Y-
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(13}

(12}

(13)

31.(1)

licences and the  ping of records of drivers' hours and

log books.

The Company has at all times complied with all provisions
of the Factories Act 1961, the Offices Shops and Railway
Premises Act 1963 and the Health and Safety at Work atc,
Act 1974 and neither the Company nor any of its officers or

employees has committed any offence under the provisions of

any of such Acts,

The Company has not been and is not involved in any
industrial dispute or negotiation regarding a claim of
material importance with any trade union or other body of
employeces or like organisation.

The Company is not and has not at any time been liable to
pay any Industrial Training Levy.

THE Company is entitled without infringing the rights of

(2)

any other person firm or company to carry on the business
now carried on by it and carried on by it during the three
years prior to the Balance Sheet Date and the Company is
not a party to any joint venture consortium or other joint
partnership arrangement oOr agreement.

There are not now and will not on Completion be any long
term {that is to say not capable of complete performance
within one year from the date hereof) onerous or unusual
(that is to say not entered into in the ordinary course of
business) contracts binding upon the Company including bhut
not limited to any contract for the "purchase or sale of

property or the supply of goods or services at a price

different to that reasonably obtainable on an arm's length
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(3)

(4)

(5)

(6)

(7)

basis and no contract subsisting at the date of Completion

will contain any onerous unusual or other provision

material for disclosure to an intending purchaser of the

Sale Shares.

There are no contracts or obligations agreements or
a.rangements outstanding of a nature infringing or
requiring registration under the Restrictive Trade
practices Acts 1976 and 1977 or the Fair Trading Act 1973
or liable tc cause action to be taken by the Monopolies and
Mergers Commission or by the Commission of tha European
Communities under Articles 85 or 86 of the Treaty of Rome
of 25th March 1957.

The Company has not carried on business outside England
except for the conclusion of contrauts with persons firms
or companies themselves carrying on nusiness outside
England such contra?ts nevertheless to be performed in
England.

The Company has not disclosed to any other pexson any of
its know-how trade secrets confidential information or
customers' oOr suppliers' lists.

The Company does not carry on business under any name othear
than its own.

To the best of the knowledge jnformation and pelief of the
Vendors the eransactions to be effected pursuant tc the
terms of the Agreement of which this warranty forms part
will not have any adverse effect upon the terms O

continuing validity or enforceability of any existing

agreements OF arrangements to which the Company is a party
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(8)

(9)

32.

or prevent the exercise by the Company of any option or
other rights which it may have or have any eff-ct upon the
manner in which and the extent to which such option or
other right may be exerciseaple,

The Company does not have in existence nor has it proposed
the introduction of any share incentive scheme, share
option scheme or profit sharing scheme for all or any of
its directors officers or employees,

The Company has not delegated anv of its powers under a

power of attorney or agency agriement which remains in

aeffect.

NONE of the processes employed and the products and

gervices dealt in by the Company uses embodies or to the best of

the knowledge information and belief of the Vendors infringes any

Unlted Kingdom or foreign patents registered designs know-how or

trade secrets copyrights trade marks or similar intellectual

property rights (whether registered or not) .

33.(1)

ALL the assets of the Company which are of an insurable

nature have at all material times been and are at the date
hereof insured to what the Directors of the Company
reasonably consider, they having taken prop2r professional
advice, to be the full replacement value thereof against
fire and other risks normally insured against by companies
carrying on similar pusinesses or owning property of a
similar nature and the Company has at all material times
Aate hereof adequately covered against

been and is at the

accident, employer's 1iability, third party, product

liability and other risks normally covered by insurance by

- 39 -



such a company.

{2) The particulars of the insurances cf the Company whaich have
peen supplied to the Purchaser are true and correct. In
yespect of all such insurances:-

{(a) all premiums have been duly paid to date; and

{b) all the policies are in force apd are anot voiZable on
account of any act omission or non d4isglcsure on the
part of any person.

34, THE Company does not own, use or occupy any land or

bullding whether under a licence or otherwise except under licence
from the Purchaser.

35, 7 TO the best of the kncwledge and belief of the Directors

after making due and careful enquiries:-

{1) the terms of all licences, concessions and agreements of
whatsoever nature to which the Company is a party have been
duly complied with by all the parties thereto;

(2) no such licence, concession or agreement will become
subject to avoidance, revocation or be otherwise affected
upon or in consequence of the making or implementation of
this Agreement;

(3) the Company has not disposed of any ieashold property in
such a way that it retains any residual liability in

respect therz=of.

36. EXCEPT for the Company's relationshkip hitherto with the

Purchaser no Director of the Company has entered into &r caused the

Company to enter into any transaction which, had the Company been a

listed Company, would have amounted to a Class & Transaction as

defined in The Stock Exchange's Admission of Securities to Liasting.
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37. _ BLL information contain¢d in the Disclosure Letter, in the

prelininary to this Agreement amd in the First Schedule to this
Agreement is true and accurate in all material respects and there
is no fact or matter which has not been disclosed in the Disclosure
Letter which renders any such information untrue or misleading at
the time of this Agreement or which on the basis of the utmost good
faith ought to be disclosed to an intending purchaser of shares of
the Company and the Vendors will not permit or procure any act or
omission prior to the time of Completion which would have such a
result as aforesald or render untrue or incorrect at the time of
Completion any such information or the said Preliminary or the said
Schedules or the warranties representations and undertakings herain
contained and if any event shall occur which results or may result
in any such information, Preliminary, Schedules, warranties,
representations or undertakings being untrue or incorrect at the
time of Completion the Vendors will immediately notify the
Purchaser thereof in writing.

38. THE Vendors hereby warrant to the Purchaser that any and

all information in connection with the Company supplied to Deloltte
Haskins & Sells by the Vendors or any of them for the purposes of
the Report of Deloitte Haskins & Sells dated 17th July 1985 was
when supplied and remains at the date hereof true and accurate in

all material respects.

39, THE representations warranties and undertakings set out in

this Schedule will also be true and accurate if repeated at the
time of Completion as if any reference herein to the time and/or

date of this Agreement were a reference to the time and/or date of

Completion.
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THE FOURTH SCHEDULE

DEED OF INDEMNITY

THIS DEED made on 1985
BETWEEN: -~
(1) The persons whose names and addresses are set out in the

Schedule hereto

(2) SHOWDON & BRIDGE LIMITED
and
(3) 5. & B NON FOODS LIMTED

WITNESSES as followsg:-

1, IN this Deed the following words and expressions shall

unless the context otherwise requires bear the following

meanings:-
Word or Expression Meaning
The Covenantors The several persons named in the

Schedule hereto and their
respective personal
representatives,

The Purchaser Snowdon & Bridge Limited whose

“ registered office 1ls at Langley
Road South, Salford M6 6SN.

The Companies 8 & B Non Foods Limited whose

registered office is at Langley

Road South aforesaid.
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The Covenantees

Claim

Taxation

The Purchaser and the Company
together.

Includes any notice demand
assessment letter or other document
issued or action taken by the
Inland Revenue Customs and Excise
or other Governmental Authority or
Official whereby it appears that
the Company is or may be placed
under a liability to make a payment
of any Taxation or is or may be
deprived of any grant allowance or
relief from Taxation which would
otherwise have been available or is
or may be deprived of the right to
receive any repayment of Taxation.
All forms of taxation, duties,
imposts and levies whenever imposed
and whether of the United Kingdom
or elsewhere including income tax,
surtax, profits tax, corporation
tax, advance corporation tax,
capital gains tax, capital transfer
tax, value added tax, development
gains tax, development land tax,
rates, customs duties, excise
duties, companies capital duties,

stamp duties, national insurance,

- 43 -
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Balance Sheet Date

Accounts

WORDS and expressions
relevant taxing or other legis

herein.

social security or other similar
contributions and generally any
tax, duty, impost, levy or other
amount and any costs, charges,
interest, penalties or fines in
connection therewith and to the
extent that the same are payable by
either of the Covenantees together
with interest calculated from day
to day at the rate of two per cent
per annum over the Base Rate from |
day to day of Barclays Bank PIC on
any sum paid by either of the
Covenantees in respect of taxation
as hereinbefore defined from the
date of such payment until
recoupment from the Covenantors

herewnder.

lst PFabruary 1985.

The auéited balance sheet of the
Company as at the Balance Sheet
Date and the audited profit and
loss account of the Company for the
financia. year ended on the Balance

Sheet Date.

defined for the purposes of the

lation shall have the same meanings
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2.

THE Covenantors hereby jointly and severally covenant
with the Covenantees that they will indemnify and at all times
hereafter keep fully and effectively indemnified the Covenantees
and each of them against any reduction in the value of any share
or loan capital of the Company for the time being owned by the
Purchaser and/or any liability of either of the Covenantees
and/or any depletion or diminution in value of the assets of
either of the Covenantees and/or the loss of any benefit or
advantage by either of the Covenantees resulting from:-

(1) any claim for Taxation of whatever kind (whether or not
assessed in the first instance on the Company) whenever
made in relation to the Company wholly or partly in
respect of acts, events or omissions occuring on or
before the date hereof (whether alone or in conjunction
with other acts, events or omissions prior to such date)

(2} any reasonable settlement of any threatened claim in
respect of any of the matters referred to in sub—clausé‘
(1) above;

(3) all demands actions and proceedings in respect of the
matters referred to in sub-clauses {1} and (2) above and
the costs and expenses incurred in relation thereto;

PROVIDED THAT this indemnity shall not‘apply:-

(a) to any such claim to the extent, if any, to which

provision or allowance has been made therefor in the

Accounts;

(b) to any liability for Taxation arising in respect of

the period from the Balance Sheet Date to the date

- 45 -
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3.

(1)

hereof and as a consequence only of any transaction
in the normal céurse of the carrying on of the
business of the Company during the said period:;

(c) to any such claim which arises or to the extent that
any éhch claim is increased as a result only of any
increase in rates of taxation or any charge to tax
made after the date hereof with retrospective
effect;

(d) to any such claim which would not have arisen but
for an act or c¢wmission voluntarily effected by the
Company after the date hereof otherwise than in the
ordirtary course of business;

(e} to the first £26,500 of any claim for additional
corporation tax in respect of accounting periods
ending on or before lst February 1985 by reason of
either or both Snowdon & Bridge Limited and Duchy \~€

Stores (Pendleton) Limited being found to have

D

n
associated companiesa"wd.(@'- wlt Gt Hena ‘CMH()
IN the event of any claim being made against the C§$p§?y
the Company shall notify the Covenantors in writingﬁh \ ’
forthwith and the Covenantors or any of them shall
thereupon be entitled to resist such claim in the name of
the Company and have the conduct of any appeal and any
jncidental negotiation Provided that the Covenantors
ghall have indemnified and secured the Company to its
reasonable satisfaction against all charges costs and
expenses which it may incur in resisting such claim or in

conducting any such appeal or negotiation.
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(2)

1f the Covenantors shall not within 30 days after

recelving notice from the Company under sub~-clause (1) of

this clause serve counter-notice in writing upon the

Company electing to exercise their rights under the said
sub-clause in respect of such claim the Company shall be
erititled after the expiry of the said pariod of 30 days
to settle such claim upon such terms as it thinks fit
with the Revenue or other appropriate authority and shall
be under no obligation to the Covenantors to resist or
make any appeal against such claim and the indemnity
hereby aiven shall extend to the full amount of any such

settlement.

THE liability of the Covenantors shall be subject to the

4.

limitations set out in Clauvse 4(5) of the Agreement.

5.

(1)

IF the Purchaser or the Company shall desire to give or

1

serve on any of thé\Covenanths any notice claim or
demand hereunder or in connection herawith the same shall
be sufficiently given or served if delivered by him
personally or if sent by first class post to him at his
address stated herein or subsequently notified by him in
writing to the Purchaser. In the case of the death of
such person and until the Purchaser hes received notice
in writing of the grant of probate of his will or letters
of administration of his estate and of the name(s) of his
personal representative(s) and an address for service
upon them any such notice claim or demand $0 given shall

be as effectual as if he were still living.

- 47 -
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(2) If any of the Covenantors shall desire to give or serve
on the Purchaser or the Company any notice hereunder or
in connectiol herewith the same shall be sufficiently
given or served if left at or sent by first class post
addressed to the Purchaser or the Company at its
registered office for the time being.

(3) Any such notice claim or demand sent by post in
accordance with the preceding sub-clauses of this Clause
shall be deemed to have been received 48 hours after the
same was placzed in the post and in proving service it
shall only be necessary‘ﬁq show that the envelope
containing'the same was pléced in the post properly
addressed and postage sufficiently prepaid.

6. " DHE obligations of the Covenantors to the Covenantees

hereunder are joint and geveral and the release Or compromise by

,j%either of the Covenantees of the obligations of any of the

Covenantors shall not operate o release or discharge the

obligations of any of the other Covenantors.

IN WITNESS whereof the Cocvenantors have fhercunto set their

respective nands and seals and the Covenantees have caused their
regpective Common Seals to be hereunto affixed the day and year
£irst before written.

THE SCHEDULE
The Govenantors

William Robert Pinnington,
9 Hilltop,

Hale,

Altrincham.
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William Mark Pinnington,
99 Racecourse Road,
Wilmslow.

Donald Heyworth,

18 Bury and Rochdale
0ld Road,

Bury.

Brian Armitage Pinder,
7 Spinneyfield,

Fixby,

Huddersfield.

Colin Geoffrey Hamer,
14 St. Stephen's Closge,
Astley, g
Manchester.

Paul Sargison,

17 Ashton Field Drive,
Walkden,

Worsley,

Manchester.

Robert Webster,
11 Harwin Close,
Shawclough,
Rochdale.
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SIGNED SEALED AND DELIVERED
Y e sai

PINNINGTON in the presence
oK:—

SIGNED SEALED AND DELIVERED
by the said WLILLIAM MARK
PINNINGTON in the presence
ofs-

SIGNED SEALED AND DELIVERED
By the said DONALD HEYWORTH
in the presence of:-

SIGNED SEALED AND DELIVERED
Yy the sai 1
PINDER in the presence of:~

SIGNED SEALED AND DELIVERED
by the sal
HAMER in the presence of:-

SIGNED SEALED AND DELIVERED
¥ the sail
in the presence of:i-
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SIGNED SEALED AND DELIVERED
by the said ROBERT WEBSTER
in the presence of:-

THE COMMON SEAL of SNOWDON
& BRIDGE LIMITED was

hereunto affixed in

e 0 s e g e

P

the presence of:-
Director

Secretary

THE COMMON SBAL of S & B
NON roobS LIMITED was
hereuntoc affixed in the
presence of:-

Director

Secretary
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SIGNED by the said WILLIAM ROBERT) ) ' /,{:
[ 3

PINNINGTON in the praésence o ) “ﬂﬁﬂﬂﬁhjgt
. r JH.Q‘,\
SNt
P TN S o
~. . SIGNED by the said WILLIAM MARK ) \'_P S
PINNINGTON in the presence of:- ) e~

#LJE)w-

SIGNED by the said DONALD HEYWORTH) b ’
.in the presence of:- )

/LJH_D-_.

CE Ol ;
S8IGNED by the said COLIN ) O
HANER e

in the presence of:- )

lowy—

SIGNED by the said PAUL SARGISON) Q, ;&J ['__Q \
in the presence of:=— )

‘)\fn—q
Gy

. SIGNED by the said ROBERT WEBSTER) fij :g .
in the presence of:- ) . Ay KNI’" :

SIGNED by the said BRIAN ARMITAGE)
in the -esence of:~- ) 7

!;M)'\ /

SIGNED by Lo Pranire 27
for and on behalf of SNOWDON &
BRIDGE LIMITED in the presence

ors~ /LJﬁjr“
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W.R. PINNINGTON
and others (1)

SNOWDEN & BRIDGE LIMITED (2)

% Dragt/

L

AGREEMENT FOR SALE OF SHARES

Addleshaw Sons & Latham

Dennis House ' 0
Marsden Street ’
Manchester M2 1JD

REF: SD22(01)

WIS T memm s TapenT et

i <
J

T

e o S NS T T

e S

ST Y S A R R S e SRR

PRV



Please do nut
wiita in this
binding margin

N
Please complete

legibly, preferably
in black type, or

bold bieck lettering Name of company

*Dealoto if
inappropriate

tDeolete as
approgriate

THE COMPANIES ACTS 1948 TO 1981

Notice of censolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For official use

Company number

239718

1

SNOWDON & .BRIDGE": .

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shates so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemabie

shares or of the cancellation of shares (otherwise than in connection with a reduction of share

capital under section 66 of the Companies Act 1948).

% A

_Limited* I

The above-named company hereby gives you notice, in accordance with section 62 of the

Companies Act 1948 that:

By Special Resolution passed on the 29th October 1985 each of
the existing Ordinary Shares of 50 pence each-in the capital of

the Company was sub-divided into 5 new Ordinary Shares of 10 pence

each.

+

'

Signed % " [Difector] [Secretary]f Date 29th October 1985

Presentor's name, address and 'For official use

reference (if any) : General ssction Post room

Addleshaw, Sons & Latham
Dennis House,;

Marsden Street,
Manchester, M2 1JD

16/SD/62583

CCLATT DGE
= & 0CT 1985
CEO

dez The Solicitors’ Law Stationery Socloty ple, Oyez Houss, 237 Long Lane, Londan LEt 4PU

Companics G126

Fl248 &-82
* %k
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Pleana cot:nplete

legibly, prefershly

In black type, or

bold block lettering Name of Company

*delete I
Inappropriate

. fdelete as
appropriate

Note

This notice and a
printed copy of
the resolution

" authorising the
increase must be

. forwarded to the

« Reglistrar of
Companies
within 15 days

" after the passing

i . ofthe resolution

S

'tdelete as

appropriate
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Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

\&\\ i\

For ofﬁcia_l_q_se Company number

e ey

To the Registrar of Companies

ol D 239718

r
LLei=2]

l SNOWDON & BRIDGE Limited*
PR — ;0

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [erdinary)
[extraordinary] [special]t resolution of the companydated __29+h Octonher 1985

the nominal capital of the company has been increased by the addition ihereto of the sum of
g_695,000 beyond the registered capital of £ 155,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Class of sha}a Nominal amount of each share
6,950,000 Ordinary 10 pence
R T N A I A

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject te: which the new
shares have been or are to be issued are as follows: '

The new Ordinary Shares rank pari passu in all respects with ﬁhe
existing Ordinary Shares of 10 pence each in t _— .
capital of the Company h.'ffease ok here if

continued overleaf
s
Signed X [Directar] [Secretaryl} Dai 29+h October 1985
Presentor’s name, address and For official use
reference (if any): General section Post room
m“"“%; SONS & LATHAM .
[
DENNIS HOUSE, MARSDEN STRIRT 2
HAMCHESTER M2 LD, ) ,c»“;\ @% %
16/SD/62583 W, ol ,
= ’L’b %’/
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No. 239718 / 22 1|

/ W THE COMPANIES ACT 1985

PRIVATE
COMPANY LIMITED BY SHARES

RESOLUTIONS
OF

SNOWDON & BRIDGE LIMITED

At the Annual General Meeting of the above named Company

duly convened and held at the registered ofiice, Langley Road

South, Salford Mf 6SN cn the 29th day of October 1985 the

following resolutions were duly passed as Special Resolutions:-

*\8.

SPECIAL RESOLUTIONS

THAT pursuant to Secticn 80 of the Companies Act 1985 the
Directors be granted gensral and unconditional authority
to allot relevant securities (within the meaning of the
said Section 80) up to an aggregate nominal value of
£698,600 during a period of five years from the passing
of this resolution save that the Company may before the
expiry or any revocation of such authority make any offer
or agreement which would or might regquire relevant
securities to be allotted after the expiry of such
auwthority and the Directors may allot relevant securities
in pursuance of such offer or agreement as if such
authority had not expired.

THAT, subject to the Directors being generally and
unconditionally authorised to exercise all of the powers
of the Company to allot relevant securities (as defined
in Section 80 of the Comprnies Act 1985), the Directors
in the exercise of swch wvers be empowered pursuant to
Section 95 of the Companies Act 1985 to allot equity

securities (as defined in Section 94 of the Companies Act.

1985) as if Section 89(1) of the Companies Act 1985 did
not apply to any such allotment provided that ihe power
hereby granted shall:~

(1) be limited:-

STy BT,

*

Resolutions Nos 1 to 7 set out in the notice of meet
not contained in this print.

W

7

S TN

£ 9ROV 1985

41
QR

f it
"?.?:',\




o

10.

{a) to the allotment of a maximum of 750,000
Ordinary Shares of 10p each in the
Company to be placed by Henry Cooke,
Lumsden Ltd on such terms as the
Dirzctors may agree;

{(b) to the allotment of equity securities in
connection with a rights issue.in favour
of ordinary shareholders but subject to
the Directors having the right:-

(i) to sell, for the berefit of those
ordinary shareholders who are citizens of
or resident in any overseas territory
where in the opinion of the Directors it
would at the time of the offer be illegal
or unduly costly for the Company to make
or for those ordinary shareholders to
accept an offer of equity securities of
the Company, the equity secur.ties to
which they would otherwise be entitled;
and

(id) to aggregate and sell for the
benefit of the Company all fracticns
which may arise in apportioning the
equity securities among the ordinary
shareholders; and

{c) subject to compliance by the Company with
the .requirements for the time being of
The Stock Exchange pursuant to any
General Undertaking given by the Company
in connection with the quotation of its

shares on the Unlisted Securities Market,

to the allotment (otherwise than pursuant
to sub-paragraphs (a) and (b) above) of
ordinary shares up to an aggregate
nominal value of £30,280.

(2) expire at the close of the Annual General Meeting
of the Company held in 1986 save that the Company
may before such expiry make any offer or
agreement which would or might require equity
securities to be allotted after such expiry and
the Directors may allot equity securities in
pursuance of such offer or agreement as if such
power had not expired.

'THAT the proposal that the Company apply for permission

to deal in its shares (issued and to be lssued) on the
Unlisted Securities Market as described in the Circular
Letter from the Chairman of the Company dated 4th October
1985 be and it is hereby approved and that the Directors
be and they are hereby aunthorised to take all necessary
steps to carry into effect such proposal and that each of
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11a THAT subject to ang conditional upon permission being
W granted by the Council of The Stock Exchange to deal in

: the ordinary share capital of the Company on the Unlistecd
Securities Market on or before 6th December 1985:~

el
AT TN e e s et L

(1) the Executive Share Option Scheme 1985 of Snowdon

& Bridge Limited ("the Scheme") in the form set
out in the draft Rules produced to the Meeting
and initialleqd by the Chairman thereof for the
Purposes of identification be and it is hereby
adopted, subject to such amendments thereto as

e the Directors consider necessary or desirable to
obtain the approval of the Board of Inland
Revenue thereto, and the Directors are hereby
authorised to make such amendments and to do all

such things necessary or desirable to carry the
Scheme into effect; ang

(2) the Directors of the Company be and they are
hereby authorised to vote and be counted in a
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@ No. 239718 Wq’.

THE COMPANIES ACT 1985

PRIVATE
COMPANY LIMITED BY SHARES

RESOLUTIONS

CF

SNOWDON & BRIDGE LIMITED

At the Annual General Meeting of the above named Company

duly convened and held at the registered office, Langley Road

South, Salford M6 6SN on the 29th day of October 1985 the

following resolutions were duly passed as Special Resolutions:-

SPECIAL RESOLUTIONS

THAT each of the existing Ordinary Shares of 50p each in

the Company be sub-divided into five new Ordinary Shares
of 10 pence each.

THAT the authorised shage capital of the Companv be
increased from £155,000%to £850,000 by the creation of
6,950,000 new Ordinary Shares of 10 pence each.

THAT it is desirable to capitalise £454,200 of which
£248,062 is standing to the credit of the Company's Share
Premium Account and £206,138 is part of the amount
standing to the credit of the Company's Profit and Loss
Account and accordingly that such sum be set free for
distribution amongst the Members who would have been
entitled thereto if distributed by way of dividend and in
the same proportions on condition that the same be not
paid in cash but be applied in paying up in full -
4,542,000 unissued Ordinary Shares of 10p each of the
Company to be allotted and distributed credited as fully

]
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4.

Paid up to and amongst such Members in the proportions

aforesaid and the Directors shall give effect to guch
resolution.

THAT : ~

(1) the Compa

ny be re-registered as a public company and that

application therefor be made to the Registrar of

Companies

(2) with effe

: and

ct from the date of re-registration of the

Company as a public company :-—
(a) The Memorandum of Association of the Company be
altered, both for the purposes of suc]

re-registration and also as to its objects, by
adopting the amended Memorandum of Association a
copy of which was produced to the meeting and
signed, for the purposes of identification, by
the Chairman of the Meeting: and

{b) The Articles of Association contained in the
document submitted to the meeting and signed, for
the purposes of identification, by the Chairman
of the meeting be adopted as the Articles of
Association of the Company in substitution for

and to the exclusion of the existing Articles of
Agsociation.

OV

Chairman

.
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Application by a private
company for re-registration
as a public company

Pursuant to section. 5(7) of the Companies Act 1980

. 4
Please:do not
wntein this,
hinding; margmn

Company number

239718

Pleasa complote  Name of company
legibly, prefarably
inblacktype, or
bBotd block
lettering . — :
“Tnsort fulk SNOWDON & BRIDGE LIMITED .

name of coripny

hereby appties to be ra-registeg;/as a public company under the Companies Acts 1948 to 1980 by the

name of 5
Snowdon esd Bridge Plc

and for that puspose delivers the undermentioned documents for registration under the said Acts,

1delete as Signed Qg%fg/ (Direror] [Secretary]t Date 9./10./85

appropriate
Documents delivered for registration with this application:
1 Printed copy of memorandum and articles as altered in pursuance of the special resolution
2 Copy of auditors written statement in accordance with section 5(3)(b) of the Companies Act 1980
3 Copy of relevant balance sheet and auditors unqualified report thereon
4  Copy of any valuation report (if applicable)
5

Declaration made by Director or Secretary in accordance with section 6(3)(e) of the Companies
Act 1980 (on form No. R6)

N+

Presentor’s namie, address and

reference (if any): Eg;;gl'zz 'ﬁ‘:;e

Addleshaw, Sons & Lathgm,
Dennis House,
Marsden Street,
Manchester M2 1JD

16/8D/62583 MiDLAndS
£50
orl 964
Oysz Publiching Limited, Norwich House, 13/13. Norwich Stroat, London EC4A, 1AB, a subsidiary of The Solicitors’ Law Stationery Socioty, Limited, * % ok %

Companies GRb Dacomber 1980

. e e
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Please do ang
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Declaration of compliance with the
requirements by a private company for
re ~registration as a public company

Fursuant (o sectiom5(3) () ofthe Companies Acs 1960

write i tFig:
Bmding. margire

Plassecomplats:  Namecfcompany
lagibly, prefaratify: ——
Imbfagktype, or
batd:bfock

lettering,

Fox official use

Ty
T |
K,JLEL&JEA

@;}ﬂ}pﬁl’l\‘ momber

239718

 SNOWDOU & BRIDGE LIMITED

“Mgertfull narme: . awnpogrever
ef gompany

tdolefeoa

sppropriale 1
¥ ngare date

f, —Derak Schafield

Of B Redorem LBosol  Likle Loy

R‘ﬁfﬂ [ e_\&_? ! @l.)

being [the secretary} [a-directordt of the above-named company, do salemnly and sinceroly declaro that:
the company, on  29¢h October 1985%. passed a special resolution het the company should bo

re~-ragisterad as a public company;

2 the conditions specified in section 5(1)(c) of the Companies Act 1980 aro satisfied;

3 between the balance sheet date and the application for re-registration, there has boen no ghange in the
financial position resulting in the amount of tho company’s net sssats boing less than tho aggregato of

its: callad. up share capital and undistributable reserves.

And I' make this selemn Declaration conscientiousty befieving
the same to be true and by virtue of the provisians of the
Statutory Daclarations Act 1835

Declared at _Luﬁi%_@M_S'_wfi

ha-..et_g{,é:'n Mé L

b

the QOI&‘ day of éc'}‘o [a-cf

One thousand nine hundredand Eighty Five
ﬁ - 7. 2}
before me } -

A Commissioner for Oathwor}ea’é(r'\?'?’rblic or Justice of the Peace or Solicitor having the powers conferred

on a Commissioner for QJaths

Slgnature of doclarant

Presentor’s name, address and For offct I
reference (if any): or official use

Addleshaw, Sons & Lathzgmwm”mm°"
Dennis House,
Marsden Street,
Manchester M2 1JD

16/SD/62583

Gyaz Publishing Limited, Narwich Houss, 11/13 Norwich Stroet, London EC44A 1A8, o subsidiary of The Salicitors’ Law Stationsry Socioty, Limited, k% ok

Companies GR6

Dacomber 1980
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THE COMPARIES ACE, 1985

T
{]
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PUBLAC
COMPAXY LIMITED BY SHARES

T 2o o
g
MEMORANDUH
AND
ARTICLEE OPF ASSOCIATION
g oF
SNOWDON & BRIDGE FUBLIC LIMITED COMPANY

Incorporated on the 22nd May 1929
| ( Including amendments made on or before 29th October 1985)

ADDLESHAW, SONS & LATHAM,
Solicitors,
Manchegter. M2 1JD




FaN

TER COMPANTIES RO 19835
@Qﬁfﬁﬁﬁ‘@ﬁﬂ@?@@:§¥’§ﬂaﬁﬁﬁ
HEM@&&&Q@&@&?S&@@@%&@@@&

oF
BROWDOR & BRIDGR ?ﬂﬁ@&gigiﬂl§¥$&ﬁgﬁﬂﬁﬂ¥
(s emiaded by Spepial Resglution massed on
22&h Gotober 19835)

e

Lo The name ¢f the Compary is "Snovdon & Bridgs Publig
Limited Compang™.
Ze The Company is to be a rablic econpany,
Ze %h@lrggﬂmtered office of the Conpa By ¥ill e sitvats in
ngtand.
4o The cbjects for whlch the Corpany is estadblished aysiw
{a} i) To carry on all or any of the businesses oF

general prevision merehants and dealsrs ©of or in,
both wholesale and retail and on a ¢ash and CREXY
basis, general farm produce ang provisions, fresh
foods, preserved foods, frozen foods, canned foods
and feodstuffs of all kinds, butigr, margarine and
cheesé factors, Agents and salesmen, Tl
rerchants, bacon curers, corn and flour mershants
and dafirymen, tobucconints, cigar, clgaretta and
snuff manufacturers, merc nts, buyers, sella:zs,
manufacturers, importers, exporters and doealeys of
or in tobacco, eclgars, clgarsttes, snuff, matehas,
lightere and other smokers' requisites, licensed
victuallers, dealers in and merchants and shipparg
of wines, spirits and other forms of aleoholis
beverages of every desexiption:
(i) To earry on all or any of the businaesses of
manufacturers, merchants, buyers, sellovra,
importers, exporters and dealers of or in
paperware, disposables and other items of
whatsoever nature capable of usge in the catering
trade, soaps, detergents, surfactants, chemieals
and cleaning and hygiene agents and sipplies of
eVery kind whatsoever, mops, buckets, brooms,
brushes and cleaning equipment and utensils of
every kind and to buy, sell, hire out, maintain
and deal in vacuum Cleaners, polishers and
cleaning equipment of alj kinds;
(iii} To buy, sell, hire out and deal ip catering
eguipment of all kinds, goods, stores, consufiable
articles of ali descriptions, both wholesale and

*The Compény was.re-:egistered as a public limiteg company
pursuant to Section 43 of the Companies Act 1985 on
1985



{B)

()

{ad

(e}

(£)

¥etail, and to transact every kird of agency
Pusiness cozmonly carried on in copnection
therewithy

{iv} to earry onm in all their branches the
businesses of a holdirg, managerent and servicing
company and o act as Danagers or to direct

the managezment of other eozpanies or the business,
preperty and estates of eorporations, private
persons or eompanies and to mndertake and carry
out all such services in connectien therewith as
may be deened expediert and %o exercise its powers
a6 a controlling shareholder of other £onpanies,
To carry ¢n any other trade or business whatever
which can in the opinicn of the Board of Diregtors
ke advantageously carried eon ip <onnection with or
ancililary to any of the businesses of the Companya
Te purchase or by any other reans acguire and take
options over any Property whatever, andg any rights
or privileges of any xind over or in respect of
any property.

Te «pply for, register, parchase, ©or Ly other
means acquire and protect, pPraelens and renew,
whether in the United Kingden er elsewhers any
patents, patent rights, brevets 4'invention,
licencag, sccret procesves, trade marks, designs,
Rrotections and concessions and to disclain,
alter, modify, uge and turp to account and to
maniufacture under or grant licences or privileges
in respect of the game, and to expend money in
experimenting upon, testing and improving auy
patents, inventions or rights which the Company
may acquire or propose to acquire.

To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person,
firm or company carrying on or broposing to carry
on any of the businesses which the Company is
authorised to carry on and as rart of the
consgideration for such acguisition to undertake
all or any of the liazbilities of such person, firm
Oor company, or t0 acquire an interest in,
amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any
such person, firm or company, or for subsidising
or otherwise assisting any such person, f£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 ~2greed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures,
debenture stock or securities 80 received.

To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
licences, options, rights and Privileges in
respect of, or otherwise deal with all Or any part
of the property and rights of the Company .



(34 ggi’

1]

(L}

(i}

(k).

(1)

To irnvest and Ceal with the Donevs ©f the Company
ROt Irmediately reguired in Sach manner as way
from time to tice pe feternined and to hald ar
Ctherwise deal with any investnents made.

Te lend and advarnce Teney or give credit on such
terms as may seen expedient ard with or without
Beeurity to custorers and others, to eater into
glarantees, contracts of indemnity ang Suretyshins
of all kinds, to receive Foney on depesit or loan
FPOR ghy terms and to secure @r guarantes the
Fayment of any suns of TERey or the performance of
any epligation by amy ee-pRny, Firm or person
dncludteg (but withont Frejudice to the generality
of the feregoiagy) any ¢ocpany whieh is £or the
§ime being a kelding cotpany an defined by Section
726 of the Companies A3t 1935 of the Conpany, or
acother subsidiary as defined by the said sectiop
of such holding cempany, or etherwise associated
with the Corpany in business gy through
ghareholdings, and to do any of the foregoing

other consideration or Eenefit therefor and fither
in connection with any other business, activity or
trangaction or ag a businese, activity or
trangaction by itself.

Toe borrow and raige roney in any manner and to
Secure the repayment of any money borrowed, raised
or owing by rmortgage, charge, standard security,
Lien or other security upon the whole Or any part
of the Company's Property or asgets {whether
present or future), including its uncalied
capital, and also by a simiiar mortgage, charge,
atandardxsecurity, lien or other security to
Secure and guarantee the performance by the
Company of any obligation or liability it may
undertake or which may become binding on it,

To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading,
warrante, debentures, angd other negotiable or
tiansferable instruments.

To apply for, promote, and obtain any Act of




()

Erd

(o)

fpd

(ol

89

(s)

Erivileces or concessicss which e Company way
ERERK desirable 223 o CRITP ORt,; exercise, and
COMELy WAL eny sach chariers, Secrees, rights,
privileces, ard comcesssSonsa

To gubsrribm for, take, ERECHAse, oF etherwise
ecgriren holda 822D, Ceal with &3 disrose of,
prace exd cnderwrite shares, st SRS, cebaptures,
aeventure stocks, boras, ehiigations ¢r securities
Esened or guarantees &Y ary cther conpany
censtituted or carrying en Busipess i any mars of
the world, erd ceveninres, debentare stocks,
Perde, chlizaticns or segaritiss issuved @r
duaranteed Ly ary gorernyent or authority,
mm%gig@h hecal or ctkerwise, im any part ©f the
WEELR e

To ceatrel, manage, finance, Saksidise,
CorGrdinate mr giberwise assist A SOMATY ©F
companies S whicl the Corpany has a divect or
fadirect financial interest, to provids
gecretarial, adninietrative, technical, commersial
aad other services and facilities ef ail xinds for
Gay BUCh company or canpanies and to maks payments
by vay of subventicn gr cthisewise and any ether
arrangements whiich may seem desiratie with respacy
€0 any husiness or operaticns of € generally wish
Tespect €o any such company or aorpanies.

Ta promote any other carpany for the purpose of
acguiring the whole or acy part of ke tusiness ey
Praperty or undertaking or a5y of the l1iabilities
of the Campany, or of undertaking any business op
operations which may appear 1ixely to assist or
bariefit the CIepany or o enhancs tha valus of any
Property or business of ihe Coxpany, and ©» plare
or guarantee the plaeing of, vnderweite, subscriba
for, or otherwise acquire all or any pary of tha
shares or securities of any sush cexpany as
afaresald.

To sell or otherwise dispose of the vhole op Aty
part of the busfnese ar properyy of tha Conpany,
eéither together or in poreions, for sush
consideration as the Company may think £ix, and in
particuler for shares, debentures, or securities
of any company pirchasing the sa=e,

TS act as agents or brokers and as trustees for
any person, firi or company, ard to undertale and
pérform sub-ecoftracts,

To remunerate any person, f£irm or ceopany
rendeéring services to the Company either by cash
payment or by the allotment t6 him op thets of _
shares or other securities of the Company ¢redited
ds paid up in full or in part or otherwise a4 may
be thought expedient. ‘

TO pay all or any expenses jincurred in cotinection
with the promotion, formation and incorporation of
the Company, or t6 dontract with any pérson, Zirm
Or' company to pay the same, and to pay commisgiocns
to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any
shares or other securities of ¢he Contpany .




+
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(t) To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or club which may e for the
benefit af the Company or its Directors or
employees, or may be connected with any town or
place where the Company carries on business; to
give or award pensians, annuities, gratumities, and
superannuation or other allowances or benefits or
charitable aid and generally to provide
advantages, facilities and services for any
persons who are or have besn Directors of, or who
are or have been employed by, or who are serving
or have served the Company, or any company which
is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the
Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives,
widows, children an? other relatives and
dependants of such persons; to make paynents
towards insurance; and to eet up, establish,
suppert and maintain superamnuaticn and other
funds or schemes (whether contributory or
non-contributory) for the beacfit of any of such
persons and of their wives, widows, children and
other relatives and dependantss and to set up,
ectablish, support and maintain profi: sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellaw subsidiary company
and to lend money to any such enpleyees or Lo
trusteas on their hehalf to ennble any such shazs
purchase schemes to be established or maintained,

() To distribute among the Merbere of the Company in
kind any property of the Coupany of whatevar
fiature.

(v) To procure the Company o be registersd or

* recoguised in any part of the worid,

(w} To do all or any of the things or matters

afgresaid in any part of the world ard eithar as
prineipals, agents, contractors or otherwige, and
by or through agents, brokers, sub-centractors or
otherwise and either alone or in eonjunctisn with
. others.
(x) To do all such other things as ray be deemed
incidental or conducive to the attainment of the
Company’s objects or any of them. _
The objects set forth in each sub-clause of this Clausse shail het
be restrictively construed but the widest interpretation shall be
given theéreto, and they shall not, except where the context
expressly so requires, be in any way limited or restrieted by
reference to or inference from any other objedt or objects get
forth in such sub-clause or from the terms o6f any other
sub~clause or from the hame of the Company. None of such
sub-clauses or the 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 exerciseé all or any of




the objects conferred by and provided in each of the said
Bub-clause~ as if each sub-clause contained the objects of a
Separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to
include-any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere. -
5. The liability of the Members is limited.
6. The share capital of the Company is £10,000 divided into
10,000 shares of £1.00 each. If at any time the capital of
the Company shall be divided into shares of different
clasees, the righte attached to any class shall not be
abrogated or varied except in accordance with the
provisions of Clause 50 of the accompanying Articles of
Asgociation

pd
A
A

Hotesrs (1) Pursuant to various resolutions including a .
8peclal Resolution passed on 29th October, 1985, the share”
capital of the Company has been increased to £850,000 _~
divided into 8,500,000 Ordinary Ghares of 10p each
{2} Provisions eguivalent to those contained in Clause
30 of the originmal Articles of Rssociation of the Company
have heen fncorparated in the new Articles of Association
adopted pursuant to a Special Resolution pasged on 29+
Qctaber, 1985 as sube~clause (1} of Articin 53 therein,




We, the several Persons whose names,
are subsecribed, are desirous of being

addresses and descriptions
formed into a Company in

pursuance of this Memorandum of Association, and we respectively
alvee to take the number of shares in the capital of the Company

set out opposite our respective names.

Names, addressss ang
descriptions of Subscrivere

Nunber of Shares
taken by each
Subsecriber

JAMES BRIDGE
39 Fernel Street,
Manchester,

Broduce Merchant

CRARLES HENKY BERTRAM CRAKNRY
23 Richwmand GCrave,
Faeles,

Preduce Baleswman

THOMAS ROBINGGY
3%, Deam Lane,
Mesten

Cashiewr

o v o}

2000

580

Pated this 13th day af May 1929

witnees to the abeyve slonaturest-
JOZEDE LLOYD MIREEZRD
e langley Crescent:,
Prestwich,
Joliciters’ Clerk
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9.

10.
il.
12.

13.
14,
15,

146,
7.

SNOWDON & BRIDGE
PUBLIC LIMITED COMBANY
INDEX TO
ARTICLES OF ASSOCIATION

INTRODUCTORY

Table A not to apply

IRTERPRETATION

Definitions

SHARES
Authoriscd share capital

Issue of unissued shares and shares at the
disposal of the Directors

hinimum subseription
Anount paycbie on allotment
Powor to pay commigsions and brokerage

Financial assistance for the purchase of the
Company's shares

Joint holders
Bxclusion of equitlies
Izsue of Cortificaton

Renewal of Cortificates

LIBN ON SHARES

Corpany to have lica on shares
Sale of gshares subject to lien

Puzchaser protected

CALLS ON SRARES

PRirectors may make calls

Time when rode




hen

18.
19.
20.
21.

22.

23.
24,
25,
26,

27.

28,
29,
36.
31.

32.
33.

34.
35.
36.

37.

38.

Liability of joint holders

Interest on calls

Sums due on allotment to be treated as calls
Power to differentiate between holders

Payment of calls in advance

TRANSFER OF SHARES

Form of transfer
Execution

Retention of instruments

. Directors' powers to decline to register

transfer

Directors' further powers to decline to
register transfer

Notice of refusal to register
Power to suspend registration of transfers
Destruction of transfers ete.

Renunciations

TRANSMISSION OF SHARES

Transmission on death

Registration of personal representative or
trustee in bankruptey

Notice of election to be registered
Registration of nominee

Rights of unregistered personal
representative or trustee in bankruptey

No fees to be charged

FORFEITURE OF SHARES

Notice of unpaid calls

e
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39. Notice to state time and place for payment |

40. Forfeiture on non-compliance with notice §
41. Notice of forfeiture to be given & E
42, Power to annul forfeiture ‘ ;
43, & Sale of forfeited share §
44.&% Rights & liabilities of members whose shares ﬁ

4\\§ have been forfeited “”ﬂ

45. Title to forfeited shares

SALE OF SHARES

46, Untraced members

INCREASE OF CAPITAL

A At A i kT s £

47, Company may increase its capital

48, Rights of new shares

ALTERATION OF CAPITAL

49, Power to consolidate cancel and sub-divide
shares

50. Power to reduce capital

51. Treatment of fractions

52, Procedure

53, Alteration of shareholders rights

PURCHASE BY COMPANY OF ITS OWN SHARES

54, Company may purchase own shares

GENERAL MEETINGS

55, Annual General Meeting

56. Extraordinary General Meetings

- 10 -




57. Convening of Extraordinary General Meetings 7 P
58. ; Notice of Meetings "

59. What notice to specify

PROCEEDINGS AT GENERAL MEETINGS

S _teenigEmen

60. Special business and business of Annual ; @
: General Meeting ;
6l. Quorum f
62. * Adjournment if guorum not present i
63.‘ , ‘ Adjournment generally ‘;
64. Chairman .
65. Amendment to resolutions ;
66, Manner of voting and demand for a poll
67. How poll is to be taken
68. Chairman's casting vote
<69, Continuance of business after demand for poll . ;
70. Voting rights
‘71‘ How votes may be given and who can act
72. Representation of Corporations
73. Voting rights of joint holders §
14. Voting rights of members suffering from {
mental disorder
5. Rights suspended if payment of calls in
arrear
76. Disenfranchisement for non-compliance with
Section 212 notice
77. Objection to admissibility of votes i o
78. Execution of proxies
79. Proxy may demand a poll
80. | Form of proxy

- 11 -




e,

81. Deposit of proxies

82. Intervening death of principal not to revoke ;
proxy E

DIRECTORS ;

83. Number of Directors E
84. Director's share qualification s
85. Power to appoint additional Directors g
86, Power to act notwithstanding vacancy g
87. ' Ordinary remuneration of Directors ?
ALTERNATE DIRECTORS ?

as. Power to appoint alternate Directors

POWERS OF DIRECTORS

e R

g9. General powers of Directors to manage
Company's business
90. ‘ Pensions etc.
SEAL j
91. | Formalities for affixing the Seal :

BORROWING POWERS

92, Powers of Directors to borrow money

93. , Protection of lender

DISQUALIFICATION OF DIRECTORS

94, Vacation of office of Director

95, Directors not to vote on contracts on which
interested

926. Power of Directors to hold offices of profit

and to contract with Company

ROTATION OF DIRECTORS

97. Retirement of Directors

- 12 -
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98.
29.

100.
101,
102,
103,

104,
105.
106.
107.
108.
109.
110,
111.

112.

113.

114.
115.
1l6.
117.
118,

Selection of Directors to retire

Filling vacated office
Notice of intention to appoint Director

Retiring Director deemed to be re-appointed
Increase & reduction in number of Directors
Removal of Directors

Separate Resolutions for the appointment of

each Director

PROCEEDINGS OF DIRECTORS

Quorum and voting at Board Meetings

Notice of Meetings

Directors abroad

Chairman & Deputy Chairman

Competence of Board Meetings

Power to appoint committees

Procedure at Committee meetings v
Resolutions in writing

Validity of Acts of Directors in spite of
formal defect

Directors to keep minutes

MANAGING DIRECTORS AND OTHER APPOINTMENTS

Appointment

Remuneration of Managing Director
Tenure of office of Managing Director
Tenure of other office or appointment

Powers & duties of Managing & other Directors

- 13 -
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119.
120.
121.
122,
123.

125,

126.

127.
128.
129,
130.
131.
132.
133,
134,
135.
136.
137.

138.

139.

140.

LOCAL MANAGEMENT

Power to appoint local managers
Delegation of powers to local boarads
Power to appoint attorney

Power of attorney to sub-delegate

Power to have official seal for use abroad
and to keep overseas branch registers

SECRETARY
Appointment of Secretary
Dual capacity
Acting Secretary

DIVIDENDS AND RESERVES

Declaration of dividends

Interim dividends

Assets bought from a rast date
Apportionment of dividends
Deduction of debts due to Company
Power to satisfy dividend in specie.
Dividend payable by cheque
Unclaimed dividends

No interest

Record date

Resolution of Directors to be irrevocable
Waiver of dividends

CAPITALISATION OF PROFITS

Capitalisation of Profits

ACCOUNTING RECORDS

Inspection of records

- 14 -
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141.
142.

143.
144,

145,

146,

147.

148.

149,
150.
151.

152,

153.

NOTICES
Service of Notices

Members abroad not entitled to notice unless
they give an address

Notice to joint holders
Proof of postage to be proof of service

Successors in title to be bound by notices to
predecessor

Service to be sufficient notwithstanding
death of member served

Signature to notices

Notice by advertisement

WINDING-UP
Rule for division of assets in liquidation

Power to distribute in specie.

‘Members abroad to give address

Power to present Petition

INDEMNITY

nindemnity of Directors and Officers

- 15 -
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSUCIATION
of

SNOWDON & BRIDGE PUBLIC LIMITED COMPANY
B e i R

T p—— —

el —

( Adopted by Special Resolution passed on 29th October 1985)

IRTRODUCTORY

date of adoption of these Articles shall npot apply to the Lompany
but the regulations contained in the following elauses {as
originally adopted or as from time to time alteres by Speegial
Resolution) shall be the Articles of Association of the Company.

INTERPRETATION

2. In these Articles the words standing in the f£irst column
of the following table shall bear the meanings get opposite to
them respectively in the second column thereof, if not
inconsistent with the subject or context:-

WORD MEANING
The Act The Companies Act 1985

including any statutory
modification or re~enactment
thereof for the time being 4in
force,

These Articles These Articles of Association
as originally adopted or ag
from time to time altered by
Special Resolution.

The Office The Registered Office for the
time being of the Company.

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

Appointment Includes election (and appoint
includes elect).

The Seal The Common Seal of the Company

or any Official Seal that the
Company may be permitted to
have pursuant to the Act,

Paid Paid or credited as paid.

In writing Written, printed, typewritten,
lithographed or visibly
expressed in any other mode of
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Terresenting or reproducing
words, or PRIy one and
Faxkily ancther.

ThecReacister The Register of the Aerberg of
o Be Commany.
The Unpited Binsicm Ereat Britain and Northern
Ireland.,

The excression "tre Secrerary® shail inriuds a deputy,
assbetaent or temporasy Secrefary and apy mersen frpeinted by xhe
Directors to PRIEQrR any of the futies ©f the Secretary,

Words imperting the singular punder only shail ipclude
the plural number apa vige Versa,

Weords importing the Freculine gendep 2nly shaldl inclnds
the feminine gender,

Worde importing Ferzous shall docilude corporations,

Unless the context etherwise reguires, words cop
eipresaions contained in these Articles bear the same meaning as
£r: the Act hut excluiing any statutory madificatioy thereof noy
:Eg- fcérgcr when these Lrticles or the relevant parts thereof ars
adopted.

BUNRES
3. The share capital of the Company at’ the date ef adoption

of this Article is £850,000 divided into 8,505,000 ¢ dinary
shares of 10p each. Q/fr

4 Without prejudice to any special rights previously
conferred on the holders of any shares or class of sharas for rhe
time being lssued or conferred by the provisions of thia Artiola
which apecial rights may be altered modified or abrogated only
in the manner provided for by Article 53) any shares in the
capital of the Company may be issued with such prefarrad,
deferred or other epeciail rights or such restrictions, whethsr in
regard to dividend, voting, return of capital or otlerwisa, ap
the Company may from time to time by resolution determine,
Subfect to the provisions of the Ack relating to atithority,
pre-emption rights and otherwise and of any regolution of ihe
Comipany in general meeting pagseq pursuant thereto, alil

Unissued shares shall be at the disposal of the Directors and
they may allot, grant options over or othervige deal with or
dispose of the same to such persons, at such tines and generally
on such terms as they think Proper, but so that no shares shald
be issued at a discount,
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BEZERS to e pald steldl got exceed 20 per cent. oFf the
Erice at Which the sheres im resrect ©f akhich the
comiesion £ paid pre Sssved a5d shall Pe Qisclosed in
the menper regzired by the Acta

(2) The Comprny may alsw o exy issce ¢f shares Fay soch
Erckerage 25 may ve lewfala '

Ee gzve in the ciresmstarces anl to the ertent permitted By

the Rot, the Gompany shall net EefcIe GF a% &Pe sane time as tha
acautettion of eny shazes in the Company oW ALY PETSOR give o

thar perdem financial assistance, whether eirestly or indirectdy,

for the purpcse of that acraisigicns sor, save as aforesaid,

where a persem Tas seanired shares in the Gorpany shalld the

Company give financial ssshstance ¢f ey form Girected to

reduging or discharging a"-]g Makility ircurred by any person for 7
the purpose of such agguisition.

Fe The Compary shall nei be Tourd to vegister mere than foup
pereone as joint holders Gf ary share an3d 4if tvo or Joxe PEESONE
are regictered as joint Rolders of any share any ene of such
persque may give effectyal receipts for any dividends or other
nQueys payatle in gespett of Buch share.

G. Except as regufired by 3av, 2o persos shall be fecognisad
by the Company as holding any shars upen any trust, and the
Company shell not be beund in any way o regognice (even when
taving anotice therecf) any eguitable, sombingent, futuge or
poertial fmterest in any ohare., or any Lintersst an any fractional
part of a ehare, ar (excepy enly as By theme Mreicies or by law
cthervise provided) sny other right in respsot of any shupe,
dxcept an sbeolute wight to the ensirety theren! in thi
registered halder.

e Every nember (other tham & Stosk Exchasgs veniupe in
respact af wham the Company is not required to complets and have
ready for delivery & cercificate} shail, witkeur payment, be
antitled to receive, within two months afeer allotwent er
lodgenent «f & trausfer doly stazped, or within sneh other period
as the conditiene of issge ray provide, a certifiecate fnr aill his
ghares 6f any particular olass, or several certificates, eaeh for
one or ware of his shares, tupon paynent of such veassnable ont of
patket expenisss for every cervificate after the £irst ae tha
Diredtars shall from time to time determine, Provided dhat, in
the event 6f & nember transferring pacs of the gshares vepragsnted
by & gepkificate in RIS same, a nsw coereifisate in raspest of the
Balatge thefeof shiall be issusd in Bis nase withsur payment and
that, If the case of joint holders, the Company <haill nor be
Beund £O issue HOré than one Gértificate £y asl the chatres of
any pafticulay class registered in their Joint narwes, and
delivary of & certificate £oF a shave to any ofe af several Joitit
holders therésE Shall Be sufficient daxivery to ail. Hvery
certifidate shall bBe uwider the Seal and shall spesify the ntnber
and the €lass and the distivguishing muinbers (Y€ any) Of the
Ehires to which it relatés and the amount paid wp theresi,

12, If dny Share Certificate shall bé worn out, deficed,
destroyed of Iost, it may Be Levewed on Such evidence being
produced as the Directérs shHall requive, and i# ths ¢dse of
wearing out or defacement, on délivery up of the old certificate,




and in the case of destruction or loss, on the execution of such
indemnity (if any) as the Directors mzy from time to time
Yequire. 1In the case of destruction or loss, the person to whom
such renewed certificate is given shall also bear and pay to the
Company all exceptional out of pocket expenses incidental to the
investigation by the Company of the evidence of such destruction
ox loss and to such indemnity.

LIEN O} SHARES

overy chare (not being a fully paid ghare) for all moneys whether
presently payable or not, payable at a fixed time er called in
respect of such share. The Company's lien (i any} on a share
thall extend wo all dividends payable thereon. The Directors may
wvaive any lien which has arigen and may resolve that any ghare

4. For the purpeses of enforeing such liem, the Company may
sell 311 eor any of the shares subject thereto in such manner as

the Directors may think £it, but no sale shall be zade unless a

gum in respect of which the iien exists ig Presently payable and
until a netice in welting stating and demanding payment of guch

part of the amcunt iwm recpect of which the liem exists ag is

an such rembier @r the persen (4f any) entitled by tramsmissien to
the ehares and default im euch paymant shall have been tsade by
him for seven 22y after such natice, The met precesds of any
eéueh sale shall he applied in er tovards satinfacticn of such

ghares. Praevided always that the Conpany shall be entitled to a

1fen upon euch residur fa Yegpect of suTls met Bresently payable,
Like ag t&e@% whiek &k had upon the shares inmediately before the
gale thereaf,

15 T2 give effect o any such sale as aferesaid the
Birecters may avetherise some PETEBN to execute an imstrurent of
trangfer of the shares to the Burehager and may enter the
Eerchazer's mame in the Register as holder of tke shares, ahd tho
porchaser ehall not Be bewnd te gee to the regularity or validity
of or be affected by any izregulasity or invalidity in the
proceedinges with refersmee to the sale, or be hound to ene to the
applicarion @f the purchase neney, ard after his narve has been
entered inm the Register, the validity of the sale shall

mot be Impeachad by amy perean, and the rewedy of oany porson
aggrieved by the sale shall he in damazes only snd against the
Company exclusively.

CARRS OF SHRARES

16, The Directors may, subject to any conditions of
allotment, Zrom tire to time make such calls wpom the merbers in
respect of all ronies wnpaid on thefr shares as they think £i¢,
provided that, except as cthorwise fixed by the comditions of
allotment or applicatiom, sevemn days® notice at least iwm given of
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@ach call, and each member shall be liable to pay the amount of
every call so made upon him to the persons and at the times and
pPlaces appointed by the Directors. Any call may be made payable
in one sum or by instalments.

17. A call shall be deemed to have been made at the time when
the Resolution of the Directors authorising such call was passed.

18. The joint holders of a share shall be jointly and
severally liable for the payment of z2ll calls and instalments in
respact thereof.

19. If, before or on the day appointed for payment thereof, a
call or instalment payable in respect of a share be not paid, the
person from whom the amount is due shall pay interest on the
amount of the call or instalment from ‘he day appointed for
payment thereof to the day of actual payment, at the rate fixed
by the terms of allotment or in the notice of call or, if no rate
is fixed, at the appropriate rate (as dofined in the Act}, and
shall algo pay all costs, charges and expenges which the Company
may have incurred or become liable for in order to procure
paynent of or in conseguence of the non-payment of such call or
instalment, but the Directors shall be at liberty to waive
payment of such interest, costs, charxges and expenses wholly or
in part.

20, Any sumn which by the conditions of allotment of a share
ic made payable on allotment, or at any fixed time, or by
instalments at any f£ixed times, whether en account of the nominal
amount of the share or by way of premium ghall for all the
purpeosas of these Articles be deermed to be a call duly made and
payable on the date or dates f£ixed f>r payment snd, in case of
hon-payment, the provisions of these Articles ac to payment of
interest and expenses, forfeiture and the like, and all other
relovant provisions of the Act or of thege Avticles shall apply
as if such sums wore & ctll duly made end notified as herxeby
pravided.

2la The Directors may make arrangements on any issuc of
ghares for a difference between the holders of such shares in the
arounts and tiwes of payment of calls on their shares.

22. The Directors tay, if they think £it, receive from any
renbsr willing to advance the same all or any part of the monies
payable upon his gsharces beyond the sum actually called up
thereen, and uwpen all or any of the rmoaies o paid in advance, or
50 nuch theredsf as exceeds the zmount for the time heing called
up on the ghares in raspect of which such advance has been made,
the Directors may pay or allow interest at such rate, not
exceading without the sanction of am Ordinary Resolution of the
Company 10 per ceat. per annum, as may be agreed upon between the
Diractors and the member paying such sum in advance, in addition
to the dividend payable upon such part of the shares in respect
of which such advance has bheen made as is actually called up. The
Directors ray also at any time repay the amount so advanced upon
giving to the member one wonth's notice in writing.
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TRANSFER OF SHARES

23. Subject to the restrictions of these Articles, any member
may transfer all or any of his shares, but every transfer must be
in writing and in the usual common form, or in any other form
which the Directors may approve, and must be left at the Office,
or at such other place in England and Wales as the Directors may
determine, for registration.

24. The instrument of transfer of a share shall be signed by
the transferor and (in the case of a partly paid share) by the
transferee, and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered
in the Register in respect thereof.

25, All instruments of transfer which shall be registered
shall (subject to the provisions of Article 30) be’'retained by
the Company, but any instrument of transfer which the pirectors
may refuse to register shall (except in any case of fraud) be
returned to the party presenting the same.

26. The Directors may, in their discretion and without
assigning any reason therefor; refuse to register any transfer of
shares not fully paid up to a person whom they do not approve as
transferee. The Directors may also refuse to register any
transfer of shares on which the Company has a lien.

27. The Directors may also decline to recognise any
instrument of transfer unless :-

(1) the instrument of transfer is accompanied by the
certificate for the shares to wvhich it relates and such
other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer
Provided that in the case of a transfer by a Stock
Exchange Nominee the lodgement of share certificates
shall only be necessary if and to the extent that
certificates have been issued in raspect of the shares in
question; and

(2) the instrument of transfer is in respect of only one
class of share.

28, If the Directors refuse to register any transfer of
shares, they shall; within two ronths after the date on which the
transfer was lodged with the Company, send to the transferee
notice of the refusal,

29, The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to time
determine, provided always that such registration shall not be
suspended for more than thirty days in any year.

30. The Company shall be entitled to destroy all instruments
of transfer which have been registered at any time after the
expiration of six years from the date of registration thereof,
and a.. dividend mandates and notifications of change of address
at any time after the expiration of two Years from the date of
recording thereof, and all share certificates which have been
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cancelled at any time after the expiration of one year from

the date of cancellation thereof, and it shall be conclusively
presumed in favour of the Company that every entry in the
Register purporting to have been made on the basis of an
instrument of transfer or other such document so destroyed was
duly and properly made and every instrument of transfer so
destroyed was a valid and effective instrument and duly and
properly registered and every share certificate so destroyed was
a valid and effective certificate duly and properly cancelled and
every other document hereinbefore mentioned so destroyed was a
valid and effective document in accordance with the recorded
particulars thereof in the books or records of the Conmpany:
Provided always that :-

(1) the provision aforesaid shall apply to the destruction of
a document in good faith and without notice of any claim
(regardless of the parties thereto) to which the document
might be relevant:

(2) nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the
destruction of any such document earlier than as
aforesaid or in any other circumstances which would not
attach to the Company in the absence of this Article; and

(3) references herein to the destruction of any document
include references to the disposal thereof in any manner.

31. Nothing in these Articles 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

32. In the case of the death of a member, the survivor or
survivors where the deceased was a joint holder, and the legal
personal representatives of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by
the Company as having any title to his shares: but nothing herein
contained shall release the estate of the deceased holder whether
sole or joint from any liability in respect of any share solely
or jointly held by him.

33. Any person becoming entitled to a share in consequence of
the 7 “h or bankruptcy of a member may, uwpon producing such
evi ' ° of his title as the Directors shall require, and subject

as he pafter provided, either elect to be registered himself as
the holder of the share or elect to have some person nominated by
him registered as the transferee thereof.

34. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a
notice in writing signed by him stating that he so elects. For
all purposes of these Articles relating to the registration of
transfer of shares, such notice shall be geemed to be a transfer
and the Directors shall have the same power of refusing to give
effect thereto by registration as if the event upon which the
transmission took place had not occurred and the notice were a
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transfer signed by the person from whom the title by transmission
1s derived.

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

36, A person so becoming entitled shall have the right to
receive and give a discharge for any dividends or other moneys
payable in respect of the share, but shall have no right to
receive notice of or to attend or to vote at meetings of the
Company or of any class of its members, or (save as aforesaid) to
any of the rights or privileges of a member in respect of the

thereof. Provided always that the Directors may at any time give
notice requiring any such person to elect either to be registered
himself or to transfer the share and, if within ninety days the
notice is not complied with, the Directors may thereafter
withhold payment of all dividends or other moneys payable in

37. No fee shall be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters

notice or power of attorney or other document relating to or

FORFEITURE OF SHARES

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

39. The notice shall name a further day, being not less than
fourteen days from the date of service of such notice, on or
before which such call or instalment or part thereof as
aforesaid, and all such interest and costs, charges and éxpenses
as aforesaid, are to be paid. It shalil also name the Place where
payment is to be made, and shall state that, in the event of
non-payment on or before the day and at the place appointed, the
shares in respect of which such call was made or instalment was
payable will be liable to be forfeitegd.

40. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which the notice has
been given may, at any time thereafter before payment of all
calls or instalments, interest, costs, charges and expenses due
in respect thereof has been made, be forfeited by a resolution of
the Directors to that effect. Every forfeiture shall include all

- 23 -

Nl

pr—m e




dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture.

41. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the share or the person entitled to the share by
transmission, as the case may be, and an entry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the Register opposite to the entry of
the share; but the provisions of this Article are directory only
and no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as
aforesaid,

42. Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been
sold, re-allotted or otherwise disposed of, annul the forfeiture
upon payment of all calls and interest due upon and costs,
charges and expenses incurred in respect of the share and upon
such further conditions (if any) as they may think fit.

43, Every share which shall be forfeited shall thereupon
become the property of the Company and may be sold, re-allotted
or otherwise disposed of, upon such terms and in such manner as
the Directors shall think fit and whether with or without all or
any part of the amount previously paid up on the share being
credited as so paid up. The Directors may, if necessary,
authorise some person to transfer a forfeited share to any person
to whom the same has been sold, re-allotted or disposed of.

44 . A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares but shall,
notwithstanding, be liable to pay to the Company all calls,
instalments, interest, costs, charges and expenses owing upon or
in respect of such shares at the time of forfeiture, together
with the interest thereon from the time of forfeiture until
payment at the rate at which interest was payable in respect
thereof before the forfeiture, or if no interest was so payable,
at the appropriate rate (as defined in the Act)and to satisfy all
(if any) the claims and demands which the Company might have
enforced in respect of the shares at the time of forfeiture
without any deduction or allowance for the value of the shares at
the time of forfeiture or for any consideration received on their
disposal Provided that the Directors may waive payment as
aforesaid in whole or in part.

45, A statutory declaration in writing that the declarant is
a Director or the Secretary of the Company and that a share has
been duly forfeited in pursuance of these Articles and stating
the day when it was so forfeited, shall, as against all persons
claiming to be entitled to the share, be conclusive evidence of
the facts therein stated and such declaration, together with a
certificate of proprietorship of the share under the Seal
delivered to a purchaser or allottee thereof, shall (subject to
the signing of any necessary transfer) constitute a good title to
the share, and the new holder thereof shall be discharged from
all calls made prior to such purchase or allotment, and shall not
be bound to see to the application of the purchase money (if any)
nox shall his title to the share be affected by any omission,




irregularity or invalidity in or relating to or connected with
the proceedings related to the forfeiture, sale, re-allotment or
disposal of the share.

SALE OF SHARES

46. (1) The Company shall be entitled to sell at the best price

(2)

reasonably obtainable any share of a member or any share
to which a person is entitled by transmission if and
provided that :-

(a) for a period of twelve years during which at
leagt three dividends have become pPayable in
respect of such share, no cheque or warrant sent
by the Company through the post in a prepaid
letter addressed to the member or to the pexson
entitled by transmission to such share at his
address on the Register or the other last known
address given by the member or the person
entitled by transmission to which warrants and
cheques are to be sent has been cashed and no
communication has been received by the Company
from the member or the person entitled by
transmission;

(b) the Company has, at the expiration of the said
period of twelve years, by advertisement in both
a leading London daily newspaper and in a
newspaper circulating in the area in which the
address referred to in paragraph (a) above of
this Article is located, given notice of its
intention to sell such share; and

(c) the Company has not, during the further period of

three months after the date of the advertisement

and prior to the exercise of the power of sale
conferred by this Article, received any

communication from the member or person entitled
by transmission; and

(4) the Company has first given notice in writing to
the Quotations Department of The Stock Exchange
in London of its intention to sell such share.

To give effect to any such sale, the Company may appoint
any person to execute as transferor an instrument of
transfer of such share and the instrument of transfer
shall be as effective as if it had been executed by the
registered holder of or person entitled by transmission
to such share. The Company shall account to the member
or other person entitled to such share for the net
proceeds of such sale and shall be deemed to be his
debtor and not a trustee for him in respect of the same.
Any moneys not accounted for to the member or other
person entitled to such share shall be carried to a
separate account and shall be a permanent debt of the
Company. Moneys carried to such separate account may
either be emploved in the business of the Company or
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invested in such investments (other than shares of the
Company or its holding company, if any) as the Directors
may from time to time think fit.

INCREASE OF CAPITAL

47, The Company may from time to time, by Ordinary
Resolution, whether or not all the shares for the time being
authorised shall have been issued or all the shares for the time
being issued shall have been fully called up, increase its
capital by the creation of new shares of such nominal amount as
may be deemed expedient.

48. Without prejudice to any rights or privileges attached to
any then existing shares in the capital of the Company, any new
shares may be issued upon such terms and conditions, and with
such rights and privileges or such restrictions attachegd thereto,
as the General Meeting resolving upon the creation thereof shall
dire~t, or, if no such direction be given, as the Directors shall
determine, and in particular such shares may be issued with a
bPreferential, qualified or deferred right to dividends and in the
distribution of the assets of the Company, and with special or
without any right of voting and, subject to the provisions of the
Act, any share may, with the sanction of a Special Resolution, be
issued on terms that it is, or at the option of the Company or
the holder is to be liable, to be redeemed.

ALTERATION OF CAPITAL

49. The Company may, from time to time, by Ordinary
Resolution :-

(1) consolidate and divide all or any of its share capital
into shares of a larger nominal amount than its existing
ghares;

(2) 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;

(3) by sub-division of its existing shares or any of them,
divide its share capital or any part thereof into shares
of smaller nominal amount than is fixed by its Memorandum
of Association, so however that in the sub-division the
proportion between the amount pPaid up and the amount (if
any) not paid up on each such share of smaller amount
shall be the same as it was in the case of the share from
which it was derived.

50. The Company may also by Special Resolution reduce its
share capital and any capital redemption reserve or share premium
account.

51. Subject to any direction by the Company in General
Meeting, whenever as a result of any consolidation or
sub~division of shares members of the Company are entitled to any
issued shares of the Company in fractions, the Directors may deal
with such fractions as they shall determine and in particular may
sell the shares to which members are so entitled in fractions for
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the best price reasonably obtainable and pay and distribute to
and amongst the members entitled to such shares in due
pProportions the net proceeds of the sale thereof. For the
purpose of giving effect to any such sale the Directors may
nominate some person to execute a transfer of the shares sold on
behalf of the members so entitled to the purchaser thereof and
may cause the name of the purchaser to be entered in the Register
as the holder of the shares comprised in any such transfer and
the purchaser shall not be bound to see to the application of the
purchase money nor shall his title to the shares be effected by
any irregularity or invalidity in the proceedings in reference to
the sale.

52. Anything done in pursuance of any of the last three
preceding Articles shall be done in manner provided and subject
to any conditions imposed by the Act, so far as it shall be
applicable and, so far as it shall not be applicable, in
accordance with the terms of the Resolution authorising the same
and, so far as such Resolution shall not be applicable, in such
manner as the Directors deem most expedient.

MODIFICATION OF RIGHTS OF SHARES

53. (1) Subject to the provisions of the Act all or any of the
special rights or privileges attached to any shares or
class of shares in the capital of the Company may, at any
time, be altered, modified or abrogated in any manner,
either with the consent in writing of the holders of not
less than three-fourths of the issued shares of the
class, or with the sanction of an Extraordinary
Resolution passed at a separate meeting of the holders of
shares of the class, and all the provisions hereinafter
contained as to General Meetings shall, mutatis mutandis,
apply to every such meeting, but so that the quorum
thereat shall be two persons at least holding or
representing by proxy one third of the issued shares of
the class and that each holder of shares of the class,
present either in person or by proxy, shall on a poll be
entitled to one vote for each share of the class held by
him and, if at any adjourned meeting of such holders such
quorum as aforesaid is not present, any two holders of
shares of the class who are rersonally present shall be a
quorum. The Directors shall comply with the provisions
of the Act as to forwarding a copy of any such consent or
resolution to the Registrar of Companies.

(2) The special rights attached to any class of shares having
preferential or other rights shall not, unless otherwise
expressly provided for by the terms of issue thereof, be
deemed to be varied by the creation or issue of further
shares ranking as regards participation in the profits or
assets of the Company in some or all respects pari passu
therewith but in no respect in priority thereto.

PURCHASE BY COMPANY OF ITS OWN SHARES
54. Subject to the provisions of the Act, the Company may

purchase any of its own shares (including any redeemable shares)
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but so that no such purchase shall be authorised which would have
the effect of reducing the allotted share capital of the Company
below the authorised minimum applicable to a public company
Provided that, without prejudice to any special rights attached
to any class of shares in the capital of the Company, no
resolution of the Company authorising any purchase of equity
share capital of the Company shall, so long as the Company has in
issue any shares or securities capable of conversion then or at
any time in the future into equity share capital of the Company,
he effective unless such authority has been consented to in
writing by the holders of not less than three fourths of the
issued convertible shares or securities of each such class or by
an Extraordinary Resolution }assed at a separate meeting of the
holders of convertible shares or securities of each such class in
accordance with Article 53(1).

GENERAL MEETINGS

55. The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in
that year and shall specify the meeting as such in the notice
calling it. Not more than fifteen months shall elapse between the
date of one Annual General Meeting of the Company and that of the
next. The Annual General Meeting shall be held at such time and
in such place as the Directors shall appoint.

56. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

57. The Directors may convene an Extraordinary General
Meeting whenever they think fit and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith
proceed to convene an Extraordinary General Meeting for a date
not later than eight weeks after receipt of the reguisition. If
at any time there are not within the United Kingdom sufficient
Directors capable of acting to form a gquorum, any Director or any
two members of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

58. Twenty ore days' notice of every Annual General Meeting
and of every Extraordinary General Meeting at which it is
proposed to pass a Special Resolution and fourteen days' notice
of every other Extraordinary General Meeting shall be given in
manner hereinafter mentioned@ to all members (other than those
who, under the provisions of these Articles or otherwise, are not
entitled to receive such notices from the Company), to the
Directors and to the Auditors, but the accidental omission to
give such notice to or the non-receipt of such notice by any
member or Director or the Auditors shall not invalidate any
Resolution passed or proceeding had at any such meeting. Provided
that a meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specified in this Article, be
deemed to have been duly called if it is so agreed :~

(1) in the case of a meeting called as the Annual General

Meeting, by all the members entitled to attend and vote
thereat; and
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(2} in the case of any other meeting, by a majority in number
of the membersg having a right to attend and vote at the
meeting, being a majority together holding not legs than

of the meeting and, in the case.of special business, the general
nature of such business and shall also state with reasonable

meeting may appoint a Proxy to attend ang vVote thereat insteagd of
him and that the proxy need not also be g member. In the casge of
a mé2ting convenegd for passing a Special or Extraordinary
Resolution, the notice shall ailso specify the intention to
Propase the Resolution as a Special or Extraordinary Resolution
as the case may be. fThe Company shall comply with the Provisions
of the Act as to giving notice of Resolutions and circulating
statements on the requisition of members,

PROCEEDINGS AT GENERAL MEETINGS

6l1. No business shali be transacted at any General Meeting
unless the requisite quorum jis bpresent at the time when the

62. If within fifteen minutes of the time appointeqd for the
holding of & General Meeting a quorum be not Present, +the
Tmeeting, if convened on the requisition of members, shall be
dissolved. 1In any other case, it shall stang adjourned to the

hext working day thereafter), at the same time ang Place as the
original meeting, 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 be not present within fifteen minutes after the
time fixed for holding the meeting, the meeting shall be
dissolved.

the meeting) adjourn the Same, from time top time, and from place
to place. Whenever g meeting isg adjourned for thirty days or
more, notice of the adjourned meeting shall pe given in the same
manner as of an original meeting. Save ag aforesaid, no Person
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shall be entitled to any notice of an adjournment, or of the
business to be transacted at an adjourned meeting. No business
ghall be transacted at any adjourned meeting other than the
business which might have been transacted at the meeting from
which the adjournment took place.

64. The Chairman or, if absent, the Deputy-Chairman or one of
the Deputy Chairmen if there shall be more than one, of the Board
Oof Directors, or failing any of them, one of the Directors
appointed for that purpose by the Directors or, failing such an
appointment, by the members present, shall preside at every
General Meeting, but if no Directors shall be present within
fifteen minutes after the time fixed for holding the same, or if
none of the Directors present is willing to act as chairman, the
menmbers present shall choose some member present to be chairman
of the meeting.

65. If any amendment shall be proposed to any Resolution
under consideration but shall in good faith be ruled out of order
by the chairman of the meeting, the proceedings on the
substantive Resolution shall not be invalidated by any error in
such ruling. In the case of a Resolution duly proposed as a
Special or Extraordinary Resolution no amendment thereto {other
than a mere clerical amendment to correct a manifest error) may
in any event be considered or woted upon.

66. At every General Meeting a Resolution put to the vote of
the meeting shall be decided upon a show of hands of the members
present in person and e-titled to vote, unless before or upon the
declaration of the result of a show of hands, a poll be demanded
by the chairman of the meeting or by at least five members
present in person or by proxy, or by a member or members present
in person or by proxy representing not less than one tenth of the
total voting rights of all the members having the right to attend
and vote at the meeting at which the poll is demanded, or by a
moaber oxr members holding not less than one tenth of the capital
paid up upon the shares of the Company conferring the right to
attend and vote at such meeting. Unless a poll be so demanded, a
declaration by the chairman of the meeting that a Resolution has
been carried, or has been carried by a particular majority or
lost, or not carried by a particular majority, shall be
conclusive and an entry to that effect in the books of
proceedings of the Company shall be conclusive evidence thereof,
without proof of the number or proportion of the votes recorded
in favour of or against such Resolution.

67. If a poll be demanded in manner aforesaid, it shall be
taken at such time (either at the meeting at which the poll is
demanded or within fourteen days after the said meeting) and’
place and in such manner as the chairman of the meeting shall
direct and the result of the pol) shall be deemed to be a
Resolution of the meeting at which the poll was demanded. The
demand for a poll may be withdrawn. No poll shall be demanded on
the appointment of a chairman of a meeting and a poll demanded on
a question of adjournment shall be taken at the meeting without
adjournment.

68. In the case of an equality of votes, either on a show of
hands or on a poll, the chairman of the meeting at which the show
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of hands takes Place, or at which the poll is demanded, as the
case may be, shall be entitled to a further or casting vote in
addition to the vote to which he may be entitled as a member .

69. 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 a poll has been demanded.

VOTES OF MEMBERS

70. Subject to any special terms as to voting upon which any
shares may be issued ar may be for the time being held, on a show
of hands each member present in person shall have one vote and on
a8 poll each member present in person or by proxy shall have one
vote for every share of which ke shall be the holder.

71. On a poll, votes may be given either personally or by
proxy and a member entitled to more than one vote need not use
all his votes or cast all the votes he uses in the same way. A
Proxy necd net be a member of the Company.

72, Any corporation which is a member of the Crmpany may, by
ragolution of its Directors or other governing body, authorise
any person to act as its representative at any meeting of the
Company or of any ¢lass of iembers of the Company and such
representative shall be en. .tled to exercise the same powers on
behalf of the corporation which he represents as if he had been
an individual member, including power, when personally present,
to vgta en a show of hands and to demand, or concur in demanding,
a poll.

73. Where there are joint registerod holders of any share,
any one of guch persons imay vote at any meeting, either
poraonally or by proxy, in regpoct of such shares as if he were
solely entitled thercto, but so that, if more than one of such
Joint holders bhe present at any meeting personally or by proxy,
that one of the said persons whose name stands £irst in the
Register in respect of such share hall alone e entitled to vote
in respect thereof.

4. A morber in respect of whicm an order has been made by any
court having jurisdiction (whether in the United KRingdom or
elsevhere) in matters coneorning mentxl disordor may vote,
whether on a ghew of hands er on & roll, by his receiver, curator
bonia or other persen authorised im that bohalf appointed by that
court and amy such reoceiver, curator benis or other person may,
en & poll, vote by proxy. Bvidence to the satisfaction of the
Dirovctors of the authority of the person claiming to exercise the
right to vota shall be deposited at tho Ofsice, or at such other
Place as is spacified in acecordance with these Articles for the
dcponit of instrurments of proxy, mot less than 48 hours before
the liwe appoinced for holding the meecing or adjourced meeting
at which the right te vote is to be exercised and, in default,
the right to vote shall not be exercisable.

75« No wember shall ne emtidlced +o he present or vote at any
Geacral Meeting, either personally or by proxy, or to exercise
any privilege as a merber, or be reckoned in a guorum, until ke
shall have paid all zalls or other sums for the tim. being due




and payable on every share helgd by him, whether zlone or joir+ly 4

with any other person, together with interest and expenses (if
any).

76. No member shall, unless the Directors otherwise
determine, be entitled in respect of shares held by him to vote
at a General Meeting, either personally or by Proxy, or to
exercise any other right conferred by membership in relation to
meetings of the Company, if he or any person appearing to be
interested in such shares has been duly served with a notice
under Section 212 of the Act, requiring him or such pPerson to
Supply information to the Company within A period@ of not less
than 28 days following the date of such notice, and is in default
in supplying to the Company the information thereby required. For

notification ang any other relevant notification pursuant to the
Act) the Company knows, or has reasonable cause to believe, that
the person in question is, or may be, interested in the shares.

77, No objection shall be raised as to the admissibility of
any vote except at the meeting or adjourned meeting or poll at
which the vote objected to is or may be given or tendered and
évery vote not disallowed at such meeting or poll shall be valiig
for all Purposes. Any such objection made in due time shall be
referred to the chairman of the meeting, whose decision shall be
final ang conclusive,

79. The instrument appointing a Proxy shall be deemed also to
confer authority to demand, or join in demanding, a poll.

80. An instrument appointing a Proxy shall ke in any usual or
comron form or any othor form which the Diroctors shall from time
to time approve.

81, The instrument appointing a proxy and any authority under
whicn it ig exccuted, or a copy of such authority certifieg
hotarially or in some other way approved by the Directors, nay :-

(2} ke deposited aw the 0ffice or at such other place within
the United Ringdom ag is spoecified in the notice
convening the reeting or in any instrument of Proxy sent
out by the Company in relation to the reeting, not less

adjourned weeting at which the person mamed in the
instrurent progoses to vote; or

(2) in the case of a poll taken more than 48 hours after it
is demanded, he deposited as aforesaid after the poll has
been derarnded and rot less thanp 24 hours before the time



appointed for the taking of the poll; or

(3) where the poll is not taken forthwith, but is taken not
more than 48 hours after it was demanded, be delivered at
the meeting at which the poll was demanded to the
chairman of the meeting or to the Secretary or to any
Director;

and an instrument of proxy which is not deposited or delivered in
a4 manner so permitted shall be invalid.

B2. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the pravious
death or insanity of the principal, or revocation of the proxy or
authority under which the proxy is given, or transfer of the
share in respect of which the proxy is given, Provided no
intimation in writing of the death, insanity, revocation or
transfer shall have been received at the Office before the
commencement of the meeting or adjourned meeting at which the
vote is given or the poll demanded or, in the case of a poll
taken otherwise than on the same day as the meeting or adjourned
meeting, the time appointed for the taking of the poll.

DIRECTORS
83. The Directors shall not be less than two in number,
84. The shareholding gqualification for Directors may be fixed

by the Company in General Meeting. Unless and until so fixed no
qualification shall be required, but the Directors shall be
entitled to receive notice of and to attend and speak at all
General Meetings of the Company.

85. The Directors may, at any time and from time to time,
.appoint any person to be a Director, either to fill a casual
vacancy or by way of addition to their number. Any Directors so
appointed shall retire from office at the next following Annual
General Meeting of the Company, but shall then be eligible for
re-election, but shall not be taken invo account in determining
the Directors who are to xetire by rotation at the meeting.

86. The continuing Dircectors at any time may act
notwithstanding any vacancy in their body, Provided always that,
in case the Directors shall at any time be reduced in nunber to
less than the minimum number fixed by or in accordance with these
Articles, it shall be lawful for them to act as Directors for the
purpose of filling up vacancies in their body, or calling a
General Meeting of the Company, but not for any other purpose.

87. (1) The maximum aggregate annual ordinary remuneration of the
Directors shall be the sum of £50,000 or such greater sum
as may from time to time be determined by an ordinary
resolution of the Company and shall (unless such
resolution otherwise provides) remain fixed until altered
by a subsequent ordinary resolution and the amount of the
ordinary remuneration payable to each Director shall be
determined by the Directors who may resolve not to Pay
the whole of the aqgregate ordinary remuneration in any
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(2)

88.(1)

(2)

(3)

(4)

(5)

(6)

one year. Unless the ordinary resolution otherwise
provides, the ordinary remuneration shall be deemed to
accrue from day to day.

The Directors shall be entitled to be repaid by the
Company all such reasonable travelling {including hotel
and incidental) expenses as they may incur in attending
meetings of the Directors or of any Committees of
Directors or General Meetings or which they may otherwise
incur in or about the business of the Company.

ALTERNATE DIRECTORS

Any Director (other than an alternate director) may at
any time, by writing under his hand and deposited at the
Office or delivered at a meeting of the Directors,
appoint any other Director, or any other person approved
by a majority of the other Directors and willing to act,
to be his alternate director ang may, in like manner, at
any time terminate such appointment. Any such appointment
(other than of a person who is himself a Director) shall,
unless previously approved by a majority of the other
Directors, only have effect upon and subject to being so
approved.

An alternate director need not hold any gqualification
shares, notwithstanding any requirement for the time
being in force that a Director shall have a shareholding
qualification.

The appointment of an alternate director shall determine j
on the happening of any event which, if he were a ‘
Director, would cause him to vacate such office or if his
appointor ceases to be a Director.

An alternate director shall (except when absent from the
United Kingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to attend
and vote as a Director at any such meeting at which the
Director appointing him is not personally present ang
generally to perform all the functions of his appointor
as a Director in his absence. If his appointor is for
the time being absent from the United Kingdom, or
temporarily unable to act through ill-health or
disability, his signature to any resolution in writing of
the Directors shall be as effective as the signature of
his appointor.

An alternate director may be repaid expenses and shall be
entitled to be indemnified by the Company to the same
extent mutatis mutandis as if he were a Director, but he
shall not be entitled, by virtue of his being an
alternate director, to receive from the Company any
remuneration except only such proportion (if any) of the
remuneration otherwise payable to his appointor as such
appointor may, by notice in writing to the Company, from
time to time direct.

Save as provided in these Articles, an alternate director
shall be deemed for all burposes to be a Director and
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shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the
Director appointing him.

POWERS OF DIRECTORS

89. Subject to the provisions of the Act, the Memorandum and
the Articles and to any directions given by Special Resolution,
the business of the Company shall be managed by the Directors who
may exercise all the powers of the Company. No alteration of the
Memorandum or Articles and no such direction shall invalidate any
prior act of the Directors which would have been 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 these Articles and
a meeting of Directors at which a quorum is present may exercise
all powers exercisable by the Directors.

90.(1) The Directors may procure the Company to establish and
maintain or participate in or contribute to any
non-contributory or contributory pension or
superannuation fund or life assurance scheme for the
benefit of (and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits or
emoluments to)} any persons, including Directors and
ex~Directors and other persons, who are or shall have
been at any time in the employment of the Company or of
any other company which is a subsidiary of the Company or
a holding company of the Company or a subsidiary of any
such holding company or of the predecessors in business
of the Company or any such other company, or to the
wives, widows, husbands, widowers, families or dependents
of any such persons.

(2) The Directors may also procure the Company to establish
and subsidise, or subscribe to, any institutions,
associations, clubs, funds or trusts calculated to be for
the benefit of any such persons as aforesaid, or
otherwise to advance the interests and well-being of the
Company or any of such other companies as aforesaid or of
its members, and to make payments for or towards the
insurance of any such persons as aforesaid and to make
subscriptions or giva guarantees of money for charitable
or benevolent objects or for any exhibition or for any
public, general or useful object.

{3) The Directors may procure any of the matters aforesaid to
be done by the Company either alone or in conjunction
with any othexr pexrson.

SEARL

91. The Seal shall not be affixed to any instrument except by
the general or special authority of a resolution of the
Directors, or of a Committee of Directors and, subject as
hereinafter provided, im the presence of two Directors or of one
Director and the Secretary {or some other person authorised by
the Dirsctors), who shall signm auntographically every instrument
+o which the Seal be so affixed in their presence; and, in favour
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One Director and the Secretary (or some other bPerson authorised

by the Directors), unless there shall be for the time being in
force :-

(1) a resolution of the Directors adopting some method of
mechanical signature which is controlled by, or approved
by, the Registrars, Auditors or Bankers of the Company,
in which event, such signatures (if authorised by such

resolution) may be effected by the method so adopted:;
and/or

(2) a resolution of the Directors that such certificates need
not (save to the extent that the terms and conditions for
the time being relating to any debenture stock or

any such signature as aforesaid, Provided that the methoq
of sealing of such certificates shall be controlled or
approved by the Registrars, Auditors or Bankers of the
Company, under arrangements authorised by the Directors
within the terms of such resolution as aforesaigd.

BORROWING POWERS

mortgage or charge its undertaking, property, assets and uncalleqd
capital, or any part thereof, and to issue mortgages, debentures,
debenture stock or other securities, either outright or as
security for any debt, liability or obligation of the Company.
The D%rectors shgll restrict the borrowings of the Company and

exercisable by the Company in relation to its subsidiary
companies (if any) so as to secure, as far as by such exercise
they can secure, that the aggregate amount for the time being
remaining undischarged of all moneys borrowed by the Group

not, except with the sanction of an Ordinary Resolution of the
Company in General Meeting, at any time exceed an amount equal to
twice the share capital and corsolidated reserves. For the
purpose of this Article :-

(1) The expression "the Group" means the Company and its
subsidiaries (if any) for the time being;

(2) the expression "share capital and consolidated reserves"
means the aggregate of :-

{a) the nominal amount of the issued and paid up
share capital of the Company and
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(3)

(4)

(5)

(6)

(7)

(b) the amount standing to the credit of the
consolidated capital and revenue reserves
(including any share premium account or capital
redemption reserve and the consolidated profit
and loss account) of the Company and its
subsidiaries (having upon consolidation allowed
for any amounts attributable to shareholders in
subsidiaries other than the Company or another
subsidiary)

all as shown in the latest aundited consolidated balance
sheet of the Company and its subsidiaries but (i)
adjusted as may be necessary to take account of any issue
of shares or other variation in the issued and paid up
share capital, the share premium account and the capital
redemption reserve of the Company since the date of such
balance sheet and any distributions (other than fixed
preferential dividends and interim dividends paid, in
each case, out of profits earned since such date) in cash
or specie made from such reserves or profit and loss
account since such date, (ii) after deducting any debit
balance on profit and loss account and (iii) excluding
any sum set aside for taxation;

the nominal amount of any redeemable share capital issued
and the principal amount of any moneys borrowed (together
in each case with any fixed or minimum premium payable on
final repayment) the beneficial interest wherein is owned
otherwise than by the Company or a subsidiary and the
repayment whereof is guavanteed by the Company or by any
subsidiary shall (if not otherwise taken into account) be
deemed to be moneys borrowed by such guaranteeing
company;

the principal amount owing (otherwise than to the Company
or to a subsidiary) on any debentures of the Company or
any subsidiary, howsoever issued, {together with any
fixed or minimum premium payable on final repayment)
shall (if not otherwise taken into account) be deemed to
be moneys borrowed;

the nominal amount of any issued share capital of a
subsidiary (not being equity share capital) owned
otherwise than by the Company or a subsidiary (together
with any fixed or minimum premium payable on final
repayment) shall be deemed to be moneys borrowed;

the principal amount raised by the acceptance of bills by
the Company or any subsidiary (not being acceptance of
trade bills for the purchase of goods in the ordinary
course of business) or by any bank or accepting house
under any acceptance credit opened on behalf of the
Company or any subsidiary, shall be deemed to be moneys
borrowed;

borrowings for the purpose of financing any contract in
respect of which any part of thLe price receivable is
guaranteed or insured by the Export Credits Guarantee
Department of the Department of Trade and Industry or any
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93.

24.

(8)

(9)

(10)

(1)

(2)

(1)

(2)

similar governmental department or agency, or any
reputable institution carrying on similar business, shall
be deemed not to be moneys borrowed to the extent that
such borrowings do not exceed that part of the purchase
price receivable thereunder which is 80 guaranteed or
insured;

moneys borrowed or secured by the Company or any
subsidiary for the purpose of redeeming or repaying
within six months any moneys borrowed or secured by the
Company or any subsidiary shall not be treated as moneys
borrowed or secured pending their application for that
purpose within such period;

an amount equal to the aggregate sum remaining borrowed
Oor secured by any company becoming a subsidiary of the
Company immediately after it becomes such a subsidiary
shall, at the time it becomes such a subsidiary and for a
period of six months thereafter, and an amount equal to
the aggregate sum remaining secured on any assets
acquired by the Company or any of its subsidiaries
immediately after such acquisition shall, at the time of
such acquisition and for a period of six months
thereafter, be deducted in calculating the aggregate
amount from time to time outstanding of all moneys
borrowed or secured;

where the amount of moneys borrowed or secured is
increased by a change in currency exchange rates, the
amount of such increase shall, for a period of six months
thereafter, be deducted in calculating the aggregate
amount from time to time outstanding of all moneys
borrowed@ or secured.

A certificate or report by the Auditors for the time
being of the Company as to the amount of the share
capital and consolidated reserves, or the amount of
moneys borrowed or secured, or to the effect that the
limit imposed by the immediately Preceding Article has
not been or will not be exceeded at any particular time
or times, shall be conclusive evidence of such amount or
fact for the purposes of that Article.

No debt incurred or security given in excess of the limit
prescribed in the immediately preceding Article shall be
invalid or ineffectual except in the case of express
notice to the lender or the recipient of the security at
the time when the debt was incurred or security given
that the limit thereby imposed had been or was thereby
exceeded

DISQUALIFICATION OF DIRECTORS
The office of a Director shall ipso facto be vacated :-
if he ceases to be a Director by virtue of any provision
of the Act or if he is prohibited by law from being a
Director;

if a receiving order is made against him or he makes any
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(3)

(4)

(5)

(6)

(7)

95.(1)

(2)

(3)

arrangement or composition with his creditors;

if he is, or may be, suffering from mental disorder and
either :-

(a) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960, or

(b) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect to his property or affairs;

if he shall for more than six consecutive months have
been absent without permission of the Directors from
meetings of Directors held during that period and the
Directors resolve that his office be vacated;

if (not being a Managing Director holding office as such
for a fixed term or subject to a given period of notice
by him determining that office) he resigns his office by
writing under his hand left at the Office;

if he is removed by an Extraordinary or an Ordinary
Resolution of the Company in accordance with the
provisions of these Articles; or

if he is requested in writing by at least three-quarters
of his co-Directors to resign.

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 and extent of
his interest at a meeting of the Directors in accordance
with the Act.

Save as herein provided, a Director shall not vote in
respect of any contract or arrangement or any other
proposal whatsoever in which he has any material
interest, otherwise than by virtue of his interest in
shares in or debentures or other securities of or
otherwise in or through the Company. A Director shall not
be counted in the quorum at a meeting of the Directors or
of any Committee of Directors in relation to any
resolution on which he is debarred from voting.

A Director shall (in the absence of some other material
interest than as indicated below) be entitled to vote
{(and be counted in the quorum) in respect of any
resolution concerning any of the following matters
namely:-~

(a) the giving of any security or indemnity to him in
respect of money lent or obligations incurred by
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(4)

(5)

him at the reguest of or for the benefit of the
Company or any of its subsidiaries:

(b) the giving of any security or indemnity to a
third party in respect of a debt or obligation of
the Company or any of its subsidiaries for which
he has himself assumed responsibility in whole or
in part under a guarantee or indemnity or by the
giving of security;

(e) any proposal concerning an offer of shares in, or
debentures or other securities of, the Company or
any of its subsidiaries for subscription or
purchase in which offer he is or is to be
interested as a participant in the underwriting
or sub-underwriting thereof;

{d) any proposal concerning any other company in
which he is interested, directly or indirectly
and whether as an officer or shareholder or
otherwise howsoever, provided that he is not the
holder of or beneficially interested in one per
cent or more of any class of the equity share
capital of such company {or of any third company
through which his interest is derived) or of the
voting rights available to members of the
relevant company, any such interest being deemesd
for the purposes of this Article to be a material
interest in all circumstances;

(e) any proposal concerning the adoption,
modification or operation of 4 superannuation
fund or retirement benefits scheme, under which
he may benefit and which has been approved by or
is subject to and conditional upon approval by
the Board of Inland Revenue for taxation
Purposes, or any employee share scheme.

Where proposals are under consideration concerning the
appointment (including fizxing or varying the terms of
appointment) of two or more Directors to any office or
employment with the Company or any company in which the
Company is interested, such Proposals may be divided and
considered in relation to each Director separately and,
in such cases, each of the Directors concerned (if not
debarred from voting under the proviso to paragraph 3(d)
of this Article) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution,
except that concerning his own appointment.

If any question shall arise at any meeting as to the
materiality of a Director's interest Ar as to the
entitlement of any Director to vote and such question is
not resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the chairman
of the meeting and his ruling in relation to any other
Director shall be final and conclusive, except in a case
where the nature or extent of the interests of the
Director concerned have not been fairly disclosed.
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(6)

(7)

96.(1)

(2)

(3)

The Company may, by ordinary resolution, susperd or relax
the foregoing provisions of this Article to any extent or
ratify any transaction not duly authorised by reason of a
contravention of this Article.

A general notice given to the Directors by any Director
to the effect that he is a member of any specified
company or firm and is to be regarded as interested in
any contract which may thereafter be made with that
company or firm, or to the effect that he is to be
regarded as interested in any contract which may
thereafter be made with a specified person who is
connected with him, shall be deemed to be a sufficient
declaration of interest in relation to any contract so
made; Provided that either the notice is given at a
meeting of the Directors or the Director giving the same
takes reasonable steps to secure that it is brought up
and read at the next meeting of the Directors after it isg
given.

A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in
conjunction with his office of Director, for such period
and on such terms (as to remuneration and otherwise) as
the Directors may determine, and no Director or intending
Director shall be disqualified from his office from
contracting with the Company, either with regard to his
tenure of any such other office or place of profit, or as
a vendor, purchaser or otherwise, nor, subject to the
provisions of the Act, shall any such contract, or any
contract or arrangement entered into by or on behalf of
the Company in which any Director iz in any way
interested, be liable to be avoided, nor shall any
Director so contracting or being so interested be liable
to account to the Company for any profit realised by any
such contract or arrangement, by reason of such Director
holding that office or of the fiduciary relationship
thereby established.

Any Director may act by himself or his firm in a
professional capacity for the Company, and he or his firm
shall be entitled to remuneration for professional
services as if he were noct a Director, provided that
nothing herein contained shall authorise a Director or
his firm to act as Auditor of the Company.

Any Director may continue to be or become a director of,
or hold any other office or pPlace of profit under, any
other company in which the Company may be interested and
no such Director shall be accountable for any
remuneration, salary, profit or other benefits received
by him as a director of, or holder of any other office or
plane of profit under, or member of any such other
company. The Directors may exercise the voting power
conferred by the shares in any company held or owned by
the Comrany in such manner in all respects as they think
fit (including the exercise thereof in favour of any
resolution appointing themselves or any of them directors
of such company, or voting or providing for the payment
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of remuneration to the directors of such company) .
ROTATION OF DIRECTORS

97. At the Annual General Meeting in every year, any
Directors bound to retire under Article 85 hereof and one third
of the other Dixectors (excluding any Director holding the office
of Managing Director or Joint Managing Director) for the time
being, or, if their number is not three or a multiple of three,
then the number necarest to one third, but not exceeding one
third, shall retire from office. A retiring Director shall retain
office until the close of the meeting at which he retires:

28. The Directors to retire at the Annual General Meeting in
each year (other than those bound to retire under Article B3)
shall be Directors who have been longest in office since their
last appointment. As between Directors of equal seniority, the
Directors to retire shall, unless they shall zgree amongst
themselves, be selected from among them by lot. A retiring
Director shall be eligible for re~appointment.

99, The Company may, at the meeting at which any Director
retires in manner aforesaid, fill up the vacated office of each
Director so retiring by appointing a person thereto and may also
£ill up any other vacancies; Provided always that no person, not
being a person retiring at the meeting, shall, unless recommended
by the Directors for appointment, be eligible for appointment to
the office of Director at any General Meeting unless, not less

" than seven nor more than forty-two days before the day appointed
.y for the meeting, there has been given to the Secretary notice in
writing by some member entitled to attend and vote at the meeting

of his intention to propose such person for appointment, and also
notice in writing signed by the person to be proposed of his
willingness to be appointed.

100. I£, at any meeting at which an appointment of Directors
ought to take place, the office vacated by any retiring Director
is not filled up, such retiring Director shall, if duly qualified
and offering himself for re-appointment, be deemed to have been
re-appointed, uniess at such meeting it is expressly resolved not
to f£ill such vacated office or unless a resolution for the
re-appointment of such retiring Director shall have been put to
the meeting and lost.

101. The Company may, from time to time, by Ordinary
Resolution, appoint new Directors and increase or reduce the
number of Directors and may also determine in what rotation the
increased or reduced number is to go out of office.

102. The Company may, by Extraordinary Resolution or by
Ordinary Resolution pursuant and subject to the provisions of
these Articles and provided that no Ordinary Resolution for the
removal of a Director shall be valid unless special notice
thereof shall have been given in accordance with the Act, remove
any Director before the expiration of his period of office and,
if thought fit, by Ordinary Resolution, appoint another person in
his stead, and any person so appointed shall, for the purpose of
determing the time at which he or any other Director is to retire
by rotation, be deemed to have become a Director on the date of
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the last appointment of the Director in whose place he is
appointed.

103. Every Resolution of a General Meeting for the appointment
of a Director shall relate to one named person and a single
Resolution for the appointiment of two or more presons shall be
void, unless a Resolution that it shall be so made has first been
agreed to by the meeting without any vote belng given against it.

PROCEZDINGS OF DIRECTORS

104, The Directors may moet togethsr for the despatch of
business, adjourn and otherwvise regulate their meetings zs thoy
think f£it and may determine the guorwn mecessary for the
transaction of business. Until otherwise determined by the
Directors, two Directors shall ke & quorum. Questicns arising at
any meeting shall be decided by a majority of votes. In case of
an equelity of votes, the chairmam @f a mesting shall have a
second or casking vete.

105. The Chairman er Deputy=Chairman er, if there ghall ke

rore than one Deputy-Chairmam, cne @f the Deputy Lhalrusn may,
and on the reguest @f aay Dlrector the feeretary ehall, at any
time sunen a mesting of the Pirvecters, by motiee sesved wpen

each af the Birecters.

196. Ko Directer for the time being cuk ef the Unized Kimglem
ehall be entitled to receive nctices of meskings of the
Directors, buk the altermate directer ({€ amy) dn the United
Kingdenm acting im his place shall be entitled te receive motices
of sush meekings.

107, The Dirceters may, £ron tine toe time, appoint a Chairman
and (£ they think £it) a Deputy=Chalwan er 4wd @F mure
Beputy=Chalivren and determine the peried for whieh they
respectively are to hold effice. The Chalrmanm es, failing him,
the Deputy=Chaimaan ar, {f there ehzll He vere than @ne
Beputy=-Challrman, oue of the Beputy=Chaiwnen shall preside az all
meetings ef the Divecters, hut if no syeh Chalmmasn ex
Bepaty=Chalrman e appeinted er iF Te be meb semt within
fifeeen minates after the time £ived for kelding the meeting, the
Directars predent chall ehesse one gf thelr munber i@ a2zt &s
ehairman ef eush meeticg and the Pirecicr oo dhwsen ehall gresi@s
at such meeting eccerdingly.

103, A meeting af the Blirecters at which a gquoron e present
shall be conpetent to exere¢lze all er any &f the antherities,
pevera and disaretiens for the tine belng vested im ez
exercisable by the Directiors generaliy.

109, The Dizecserss may delegate amy af dhelr pevers,
avthorities or Qizereriens to comitiess consisting ef ore op
pere membarxs of wthelr body acd (4 thowght £iL) one or mare cther
perzony eo=apted ap herelmafier previdul. Amy combitee so formed
anril, 3dn the exerclse af e povery &o delegated, canfarm fo aoy
rogulatiors which may from tine @ tine be imposed by the
Direaters. Any such regolatiens may provide for or astharfise the
co~option t® tha <ommithed of parsans oiler thon Dizectorns smd
for sush cor~apted mamhaers to have weting cights as menmbors of the
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committee but so that :-

(1) the number of co-opted members shall be less than one
half of the total number of members of the committee; and

(2) no resolution of the committee shall be effective unless
a majority of the members of the committee present at the
meeting are Directors.

Any such committee is referred to in these Articles as a
Committee of Directors.

110. The meetings and proceedings of any Committee of
Directors consisting of two or more members shall be governed by
the provisions of these Articles regulating the meetings and
proceedings of the pDirectors, so far as the same are applicable
and are not superseded by any regulations made by the Directors
under the last preceding Article.

111. A resolution in writing signed by all the Directors
antitled to receive notice of a meeting of Directors or of a
Committee of Directors shall be as valid and effectual as if it
had been passed at a neeting of Directors or (as the case may be)
a Committee of Directors duly convened and held apnd may consist
of geveral documents in the like form, each signed by one or mwore
Directors, but a resolution signed by an alternate director need
not also be signed by his appointor and, if it ias signed by &
Director who has appointed an slternate director, it need not be
signed by the alternate director in that capacity.

112, All acts bona f£ide done by any meeting of the Diractors
or of a Committee of Directorsz or by any parson acting az a
Director ghall, notwithstanding that it be afterwaxds discovered
that there was some defect in the appeintment of any such
Director er person actimg as aforesaid or that they or any of
thom were disgualified, be as valid as if cvery auch perscn had
been duly appointed aand gqualified to be a Director.

113. tha Dizectors shall cause rminutes to be rade in books
provided for the purpase =

(1) of all sppointments of officers made by the Directors;

(2) of the names of all the Divactors precent at each meoting
of the Dlrectors and of amy compmittee of Directors:

(3) of all Recelutiens passed and prececdings hnd by and at
all rectings of the Company, of the Diractoxrs end of any
Cornmittee of Directors?

and any auch oinvtes ae aforesald, if pucporting to be signed by
the chatirman of the reeting at wihich such appoimtrmaents wexe made,
or such Directars were prasent, oF such Resoluticns were passed
or procecdings had (as the cage may he), or by the chairman of
the pext succeeding reeting of the Company or the Directors OF
such Committee of Directers (as the case may be), shall be
sufficiant evidence without 2oy further proof of the facts
thersin staked.

- 44 -



114, The Directors may, from time to time, appoint one or more
Of their number to the office of Managing Director or Joint
Managing Director, or to any other office or employment under the
Company other than the office of Auditor, for such period and on
such terms as they think fit, and may also continue any person
appointed to be a Director in any other office or employment,
other than the office of Auditor, held by him before he was S0
appointed.

115. The remuneration and other terms and conditions of
appointment of a Director appointed Managing Director or Joint
Managing Director, or to any other office or employment under the
Company pursuant to the pPreceding Article, shall from time to
time (subject to the provisions of any agrecment between him and
the Company) be fixed by the Directors znd nty, without prejudice
to the provisions of Article 90, be by way of fixed salary or of
commission on the profits of the Cormpany or of any other company
in which the Company is interested or of other participation in
any such profits or otherwige, or by any or all or Fartly by one
and partly by another of those nmodeg.

116. A Managing Director or Joint Hanaging Director ghall not,
while he continues te held such office, ke subject to rekirement -
by rotation or bz taken into acceunt im determining the rotation
of rotirement of Directors, but {subject to the provisiens of &ny
agreament between him and the Cempany) he shall be gubject to the
same provisions as to resignation and removal as the other
Directors of the Company and shall ipso facto amd imsediately
cease to be Maniging Director if he ceass to hold the office of
Director f£rom ary cause.

117, A Director holding eny office eor ezployrent under the
Company, other than thakt of Hanaging Direeter or Joiant Haraging
Director, shal: nob he exerpt from retirerent by rotatien ard hig
tenure of such office or exployment shall mot be dstermined by
reason oaly of his ceasing for any xeasen o be a Pirsetor,
unleses otherwise expressly &0 provided im any agreenent betwveen
him and the Cumpany.

1183, The Directeors may, from time to time, enmtrust o and
confer upen the Managinrg Directer er Jmime Managing Directors or
upon the holder of any office memtionsd in Artiele 14, such of
the poveras exercieable usder these Articlies by thae Bireciers as
they may think fit and may cenfer surh pevers for such time axd
to be ecereleed for such objects and PuEpeses and upen such terms
and conditicons and with sueh restricticne as they may ecnsider
expedient, and may confer such povers eallaterally with, or to
the excluzion of and in substituticn for, all er any of the
powers of the Directors in that behalf amd may, frem time to
time, rovoke, withdraw, alter qr vary all or amy of such povers.

LOCAL HABIGHHINT
119. The Directovs may, from time to time, provide for the
ranaganent and tramsaction of the affairs of the Company in amy

specified lozality, whether at hone ar shrosd, fm sweh MARNL A5
they think £i%, and the provisioss containmed fm the three mexs



following Articles shall be without prejudice to the general
powers conferred by this Article.

120. The Directors may, f£from time to time and at any time,
establish any Local Board or agency for managing any of the
affairs of the Company in any such specified locality, and may
appoint any persons to be members of such Local Board or managers
or agents, and may f£ix their remuneration. And the Directors may.
from time 4o time and at any time, delegate to any persons so
appointed any of the powers, authorities and discraetions for the
time being vested in the Directors (cther than their power to
make calls, forfeit shares, borrow money or issuec debentures) and
may authorise the members foxr the time being of any such local
Board or any of them to £1ill up any vacancies therein and to act
notwithstanding vacancies, and any such appointment or delegation
may be made on such terms and subject to such conditions as the
Directors think £it and the Directors may, at any tirve, xeomove
any persons so appointed and may annul or vary amy such
delegation.

121, The Birectors may, at any time and from time to time, by
power of attorney under the Seal, appoint any persen o ke the
attorney of the Company for such purposes and with such powers,
authorities and discretliens (not exceeding those vested im or
exercisable by the Directors under these Articles) and for such
aeried and subject to such conditions as the Directors may, from
time to time, thiunk £it and such appointment may (if the
Direcktors think £it) be made In favour of the merbers or any of
the members of any Local Boarxd established as aforesaid, or im
favour of any bedy eorporate, or of the mesbers, direeters,
neminces or panagers ¢f any bady corperate er unimcorporate, or
othervice in favour of any fluctuating body ef persens, whether
noninated direetly er indireeckly by the Dirvectors, and any such
power of attornsy may contalim such pewers for the protectien er
convenience of persens dealimg with such attezaey as the
Directors way think £Lt.

122. Any such delegate ar atternsy as aforesaid may ke
avthorised by the Dircctors to sub-delegate all or any of the
powers, authorities or dlscretiens for the time belng wested im
him.

123. The Company ney exereise al) the pevers conferzed by the
Act ko have an officlal seal for uce shroad amd suth official
aeal shall he affized by the autherity and in the gresence of,
and the ingtrio.ents zealed therewith ehall be signed Ly, such
persons as the Directors shell fram tima to time by writiry undex
the Seal appeint. The Corpany may aled excrelice the povers
conferred by the Act with referemce to the keeping of overseas
branch registoras.

SUCRLTARY

124, Subject to tle provimions of the Act, the Secretary shall
he appointed by the Directozs for such temm, at sgch remmeraticn
and upon such conditions as they may think £t and any Scoretary
so appointed may he ravoved by them.

125, A provisien of the Act or these Articles reguiring er
aunthorising a thing to be dene by or to a Director and the
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Secretary shall not be satisfied by its being done by or to the
same person acting both as a Director and as, or in place of, the
Secretary.

126. Anything required or authorised by the Act to be done by
or to the Secretary may, if the office is vacant or there is for
any other reason no Secretary capable of acting., be done by or to
any acting Secretary or, if there is no acting Secretary capable
of acting, by or to any official of the Company authorised
generally or specially in that behalf by the Directors.

DIVIDENDS AND RESERVES

127. Subject to the provisions of the aAct, the Company in
General Meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Directors.

128. Subject to the provisions of the Act, the Directors may
pay interim dividends if it appears to them that they axe
justified by the profits of the Company available for p
distribution. If the share capital is dlvided into different
classes, the Directors may pay interim dividends on chares wihich
confer deferred or non-preferred rights with regard to Qividend
as well ag on shares which confer preferxential rights with regard
to dividend, but no interim dividend shall be paid on gharesg
carrying deferred or non-preferred rights if at the tiwe of
payment any preferential dividemd is in arrear. The Directors may
aloo pay at intervals settled by them any dividerd payable at a
fixed rate, if it appears to them that the profits availadle for
distribution justify the payment. Provided the Direectors act im
goed faith, they shall not incur any liability to the holderas of
ghares conferring preferred righte for any less they may suffer
by the lawful payment of an interim dividerd en any shares having
deferred or non-preferred rights.

129, Subjeck to the provisicns of the Aet, whexe any asseb,
businezs or progerty is kought by the Coipany as fzom a past
date, the profits and losses thereof as frow surh date may. at
the discreticn of the Directors, im whole er im part be carried
to revenue account and be treated for all purposes as profite ex
losses of the Coxgany. Subject as afeoresald, if any shares er
accurities are purchasged cwn Qividend or interent, such @ividend
or interest may, at the diseretien of the Directors, be treated
as revenue and it ehall met be oblicatery to eapitslime the same
or any part thereof.

130, Subject te the righto of persans (4f any) entitled to
ahaces with speaial wights to diwidend, 211 dividends ehall be
declared and pald accerding to the smaunts paid up on the shares
in respeat whercef the dividend is paid, But no sacuat paldd or
credited as paid en » share im advante of calls shall b2 trested
for the purposes of this Article an pald on the shawe. ALL
dividends ahall he apportioned and puid pro rate according to the
arounts paid or credited as padd on the ghaves Suring any portion
or porticns of the peried in resgect of vwhich the dividend B
paid; but, if any share is issued om terms providing that ie
shall rapk for dividend as from a pazrticalor date, such share
shall rank for @ividend sccordingly.
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131. 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 in relation to shares in
the Company.

132. Any General Meeting declaring a dividend or bonus may,
upon the recommendation of the Directors, direct payment or
satisfaction of such dividend or bonus wholly or partly by the
distribution of specific assets and, in particular, of paid up
shares or debenture or debenture stock of any other ccempany, and
the Directors shall give effect to such resolution and, where any
difficulty arises in respect of such distribution, the Directors
may settle the same as they think expedient and, in particular,
may issue fractional certificates and £ix the value for
distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any mernbers upon
the footing of the value so fixed in ordex to adjust the rights
of those entitled to participate in such dividend and may also
vast any assets in trusteeg as may seem expedient to the
Dircctors.

133.(1) Any dividend or other moneys payable in eash en or in
raspect of a share may be paid by chegue or wiarrant sent
through the post to the registered eddrese of the
the rmomber or person entitled thereto {or, if twe or more
persons are regictered as joint holders of the shares or
are entitled theroto in conscguence of the death or
bankruptey of the holder, to any ene of auch porseons), or
to such person and such address as such mamher or person
or persgns may by writing direct.

(2) Every such chegue or warrant ehall ke made payable to the
order of the perscr to wham it is sent or te auch person
as the holder or jeoint holder or perscn or pereons
eatitled to the share in consequence of the death or
bankrupecy of the holder ray direct and g@{mn& of the
cheque or wirrant by the banker upon whox it is draun
shall be a full discharge te the Corpany.

{3) Every euch cheque or warrant sha’l ke sent at the risk of
the person entitled to the woney cepresenied thexeby.

134. The payment by the Directore of amy unelaimed dividend or
other moncys payable ea or in rospest of a share into a separate
account shall nok censtituvte the Company a trustee im reupect
thoreof and any dividend unelalmed for & pericd of twelva years
from the date of declaration of surh Aividend ahell de forfeited
and shall revert to the Corpany.

135, Ko dividend ehall baar intorest azm agnimst the Cormpany.

136, Any reosoluticon dsclaxing a dividend on shaves of any
class, shethor a resolution of the Corpany in Gemeral Meeting or
a resolution of the Directors, may spacify that the sarme shall be
payable to the persowns registered as the holders of swch shares
at the cless of husiness enm a particular date, notwithstanding
that it may bhe a date prior to that cn which the resolutien is
passed and, thereupcm, the dividend shall be payable to then in
accordance with their zespective holdinmgs so registered, hbut



w%tbout Prejudice to the rights inter se in respect of such
dividends of transferors and transferees of any such shares.

137. A resolution of the Directors declaring any dividend,
other than a dividend requiring approval by the Company in
General Meeting, shall ({once published with their authority) be
irrevocable and have the same effect as if such dividend had been
declared upon the recommendation of the Directors by an Ordinary
Resolution of the Company.

138. The waiver in whole or part of any dividend on any share
by any document (whether or not under seal) shall be effective
only if such document is signed by the shareholder (or the person
entitled to the share in consequence of the death or bankruptey
of the holder) and delivered to the Company and if or to the
extent that the same is accepted as such or acted upon by the
Company.

CAPITALISATION OF PROFITS

139, The Directors may, with the authority of an Ordinary
Resolution of the Company:-

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

{(2) appropriate the sum resolved to be capitalised to the
members who would have boen ontitled to it if it were
distributed by way of dividend and in the sarme
propoxtions and apply such sum on theix behalf, either in
or towards paying up the amounts, if any, for the time
being unpaid on any shares held by them respectively or
ip paying up in full unissucd shares or debontures of the
Company of a nominal amount egual to that sum, snd allot
the shares or debhontures credited . s fully paid to those
nombers or as thoy may direct, in those proportions or
partly in one way and partly im the other, but the share
premium accouvnt, the capital rederption xoaserve and any
psofits which are not available for @istribution may, for
the purposes of this Article, only ke applied in poaying
up ui.gsued gharez to bo alloktbted 0 rmerbors exedited as
fully paid

(3) make such provision by the issue of fractional
certificates or by payment in cach or otherwise as they
ray determime in the case of sheres or debemtures
bacoming distributable under this Article in fractionss
and

{4) authorise any person to enter con behalf of the merbers
concerned into am agreermont with the Company providing
for the allotrent to them respectively, credited as fully
paid, of amy shares or dehentures to which they are
entitled vpon such capitalisationm, any agreement made
under such authority bheing binding on all such mexbers.
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ACCOUNTING RECORDS

140. The Directors shall, from time to time, determine whether
in any particular case, or class of cases, or generally, and at
what times and places and under what conditions or regulations,
the acecunting records of the Company or any of them shall be
open to the inspection of the members and no member, not being an
officer of the Company, shall have any right of inspecting any
accounting record or other book or document of the Company except
as conferred by the Act, or as authorised by the Directors or by
an Ordinary Resolution of the Company, nor shall such member be
entitled to require or to receive any information concerning the
business, trading or customers of the Company or any trade secret
of or secret process used by the Company.

NOTICES

141. A notice or other document may be served by the Company
upon any member either personally or by sending it through the
post in a prepaid letter, envelope or wrapper addressed to such
member at his address as appearing in the Register.

142. Any member described in the Reglster by an address not
within the United Kingdom whko shall, from time to time, give the
Company an address within the United Kingdom at which notices may
be served upon him, shall be entitled to have notices served upon
him at such address, but save as aforesaid, no member, other than
a member described in the Register by an address within the
United Kingdom, shall be entitled to receive any notice from the
Company.

143, All noticos directed to be given to the members shall,
with respect to any shaze to which persons are jointly ontitled,
be given to whichever of such porsons is named £irst in the
Register and notice so given ghall be sufficient notice to all
the holders of such share.

144. Any notice or other docurmoent, if sexrved by post, shall be
decmed to have beon sexved, im the case of & notice or document
sent by first clans post, on tha day following and, in any other
case, on the sccond day following that on which the lotter,
envolope ox wxapper centaining the notice or documant was
properly addreszsed and put into tho post as a first-class or
second~-clnas {as the case may be) prepaid lekter.

145. Every poxsen who, by operation of law, tramsfer or any
other means whatscevor, shall becene entitiod to any shares shall
be bound by every notice in respect of such shares which,
previously to his name and address heing entercd im the Register,
shall be duly given to the person from whom he derives his title
to such shares Provided that, where any notice shall have been
previously so served umder the Act on the person from whom he
derives his title 4o such shares or on any other person appearing
to be interested inm such shares and default has been made as
provided in Article 76, the person first named in this Article
shall not he disenfranchised from woting im respect of such
shares pursuant to Article 76.

146, Any notice or docunent semt to or left at the registered
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Other persons, until some other person be registered in his stead
as the holder or joint holder of such shares, and such service
shall, for ali burposes of these Articles, be deemed a sufficient
service of such notice or document on his executors,
administrators or assigns and all persons (if any) jointly
interested with him in such shares,

147, The signature to any notice to be given by the Company
may be written or printed.

148, If at any time, by reason of the suspension or
curtailment of postal services within the United Kingdom, the
Company is unable effectively to convene a General Meeting by
notices sent through the pPost, a General Meeting may be convened
by a notice advertised on the sone date in at least two leading

post if, at leagt seven days prior to the meeting, the posting of
notices to addresses throughout the United Kingdom again becomes

WINDING Up

149, If the Company shall he wound up, the surplus assetg
remaining after payment of all creditors shall be divided among
the members in proportion to the capital which at the
commencement of tha winding up isg paid up, or ought to have been
raid up, on the shares held by them respectively and, if such
surplus assets shall he insufficient to repay the whole of the
paid up capital, they shall bo distributed so that, ag nearly as
may be, the losses shall be Borne by the members in preportion to
the capital paiq up; ox which ought to have been paid up, at the
cormencement. of the winding up en the shares held by them
respectively, But thig Article is to e avbject to the rights of
any shares which may be issued on spocial terms or conditions.

150, If the Company shall be waund uwp, the iiquidator may,
with the sanction of an Extraordinary Reselution of the Company
and any other sanction regquired by the Act, divide among the
members in specie the wheole or any part of the assets of the
Company and ray, for that burpose, wvalue any assets and determine
how the division shall ke carried out as between the members or
different classes of nembhers. The Aiguidator Day, with the 1ike
sanction, vest the whole or any part of the assets in trustees

accept any assets upon which there is a liability,

151. In the event of a winding wp of the Company, every member
of the Company who is not for the tire being in the Uniteg
Kingdom shall he bound, within fourteen days after the pasging

- BT -~



of an effective resolution to wind up the Company voluntarily, or
within the like period after the making of an order for the
winding up of the Company, to serve notice in writing on the
Company appointing some person in England and Wales upon whom all
Summonses, notices, Processes, orders and judgments in relation
to or under the winding up of the Company may be served and, in
default of such nomination, the liquidator of the Company shall

be at liberty on behalf of such member to appoint some such

good personal service on such member for all burposes and, where

the liquidator makes any such appointment, he shall, with all
Convenient speed, give notice thereof to such member by

advertisement in two leading London daily newspapers or by a
registered letter sent through the post and addressed to such

member at his address as appearing in the Register, and such

notice shall be deemed to be served on the day following that on '
which the advertisement appears or the letter is posted.

INDEMNITY

153. Subject to the provisions and so far as may be permitted
by the Act, every Director, Auditor, Secretary or other officer
of the Company shall he entitled to bhe indemnified by the Company
against all costs, chaxges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or
in relation thereto, including any liability incurred by him in
defending any procecdings, civil or criminal, which relate to

breach of duty on his part) or iw which he is acguitted or in
connection with any applieastien for relief from 1iability in
respect of any such act or omission in which relief ig granted to
him by the Court.

- 52 o
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T hereky certify thak
SHOVECH & BRITCP EINITED

forrerly registered ze a private eonpary les this day
beem re-resiereced under the Conparies Ret 1985 ae &
piklie cenpany vnder the pooe of

SHOEECH & DFIDCY FCULIC LINITAD COnrawy

ard &hat the cowmpany fe Yimited.

tiven under gy band at Carliff wle 70 LCVRNDTR 398%
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THE COMPANIES ACT 198S

SPECIAL RESOLUTIONS
or
SUGWDON & BRIBECE Ple

At the Amnual General Meebing of the Company held at the

Wondever Hotel, 118 Morten Read Deeles en the 4th June 1986 the
undermentioned resoluticns were duly passed as Speeial
Resolutiongs-

Te

2

REJORMTION

Thak Artiele 54 ef the Artiecles of Asseeiation of thke
Cenpany te anended by the deletien of the werd ‘eguity*
where cuch word appears im the eighth and eleventh lipes
theregf respectively and so thak the gaid hrtfele 5¢
ghould hemeeforth be construed agcerdingly.

Thak, fn accerdance with the general auktherity granted
to the Directeors under the terns of Seetion 84 ef the
Companies Ack 1985, the Direetors he enpovered parsuank
Lo Section 2% ef the Conpanies Ack 1985 to allee eguity
securitier (as definzd in Section 9¢ of the Conpanies
Rek 1988} as 4f Seckion 89 (1) ef the Conpanies Aet 1885
dfd nst apply to any euveh alletment provided that the
pawer lereby granted shalle

(1}  Be Liniteds

(@) to the alletwent of equity securities in
eccanscEien with a rights iseue in favenr of
ordinary sharehelders but sabjest to the
Directers lhawing the cighbs

(i) to sell, for the bensfit of thoce
ordinary sharehalders wio are citivens
of ot zexlident: fm any ovorseas tercitory
where in the opinfon of the Directors ir
woald at thy tive of the offer ke
Allegal or unduly costly for -the Company

to ke ar for thoza RS Rt i Ty




equity securities of the Company the
; equity securities to which they would
i k otherwise' be entitled; and

(ii) to aggregate and sell for the benefit of
the Company all fractions which may
arise in apportioning the equity
securities among the ordinary
shareholders; and

(b) subject to compliance by the Company with the
requirements for the time being of The Stock
Exchange pursuant to any General Undertaking
given by the Company in connection with the
quotation of its shares on the Unlisted
Securities Market, to the allotment
(otherwise than pursuant to sub-paragraph (a)
above) of ordinary shares up to an aggregate
neminal value of £42,500.

T

LTI TR

(2) expire at the close of the Annual General Meeting

of the Company held in 1987 save that the Company

e may before such expiry make any offer or agreement
which would or might require equity securities to
be allotted after such expixy and the Directors
may allot equity securities in pursuance of such
offer or agreement as if such power had not
expired.

mme oI T

— - it T
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' W.R. PINNINGTON
d Chairman
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ADDLESHAW, SONS & LATHAM
SOLICITORS
DENNIS HOUSE, MARSDEN STREET, MANCHESTER M2 15D
TELEPHONE: 061-832 5994

TELEX: 668886 ADLSHW G
FAX GP2/3 061-832 2250 MDX No, 14, 301
TELECOM GOLD MAILBOX 74: NFL 002

QUR REF YOUR REF

16/SD/67548

3rd July 1986

The Registrar of Companies,
Companies Registration Office,
Companies House,

Crown Way,

Maindy,

Cardiff,

Cr4 30z

Dear Sirs,

Ra: Snowdon & Bridge Plc -~ Company No. 235718

We enclose for filing with you print of Special Resolutions
passed on the 4th June, 1986 receipt of which would you please
acknowledge by stamping and returning thevz?closed acknowledgment
card. '

e

Yours faithfully, —~

GLEISCURNTY ,%c:»u\,my Lad-baun.

Tth:3:1

Enc.

E. H DODSGN © K. G M DVKSTRA + £ G ¢ ATRINSGN © M. T RELL « F $ WILKINSON + D_ ). TLLLY - Fo R SHACKLEVON
D, ROWITHINGTON « P ACLEE - R W HAVES = E A NEEDHAV = BIANA M CRAVER + T. K. J0HUNSTON « G. LINDRL™ » G, N, GRWANS

MARY G THARKAR - J M_HePPLESTONE - 3 K GATREALY
ASSOCIAES - A B HAMEZETT = JULIVK BLREAOBS | H MAINMAN - LK KELSEY » 5, DEMUIN « CONSULTANT * G, N. C, FLINT

R A

.=

e T



16/8D/67548

3rd July 1986

The Registrar of Companies,
Companies Registration Office,
Companies House,

Crown Way,

Maindy,

Cardiff,

CrF4 302

Dear Sirs,

Re: Snowdon & Bridge Plc - Company No. 239718

We enclose for filing with you print of Special Resolutions
passed on the 4th June, 1986 receipt of which would you please
acknowliedge by stamping and returning the enclosed acknowledgment

" card.

vours faithfully,

hh:3:1

Enc..
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No. 239718 -
WAES

THE COMPANIES ACT, 1985

. PUBLIC
COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

SNOWDON & BRIDGE PUBLIC LIMITED COMPANY

Incorporated on rhe 22nd May 1929

(Including amendments made on ‘or pefore 4th June, 1986 )

ADDLESHAW, SONS & LATHAM,
golicitors,
Manchestex. M2 1JD

-
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coeurporited under vhe  Compauies acts, 1908 wo 197, and cuhav the Company
Limited.

Fes

Caiven umder my hand wy Londow this twenty: second day of May t
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CEPTIFICATF QF INCORPCRATTCOW
C®¥ RE-REGISTPATION OF PRIVATF CCMPANY

AS A PUELIC COMPANY

\
Wo. 239718

I hereby certify thet
SNOWDON & BRIDGE LIMITED

formerly registereé as a private compeny hes this cday
been re-recigtered under the Companies 2Act 1285 as =2
puklic company under the name ¢f

SNOWDON & BRIDGE PUBLIC LIMITED CONMDPANY
and that the company is limited,

Given under my hend at Cardiff the 6TH NOVEMBER 1985

C

/_{m}h{‘f’a

T.G.THOMAS

An Authorised Cfficer
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

SNOWDON 's BRIDGE PUBLIC LIMITED COMPANY

(as

amended by Special Resolution passed on
29th October 1985)

o T e e s -
====m=mm e -

The name of +the Company is “Snowdon '& Bridge Publiec

Limited

Company".,

The Company is to be a public company.
The registered office of the Company will be situate ip

England,

The objects for which the Company is established are:-

(a)

(i) To carry on all or any of the bugsinesses of

both wholesale and retail and on a cash and carry
basis, general farm pProduce and provisions, fresh
foods, breserved foods, frozen foods, canned foods
and foodstuffs of all kinds, butter, margarine and
cheese factors, agents ang Salesmen, egg
merchants, bacon curers, corn and flour merchants
and dairymen, tobacconists, cigar, cigarette and
snuff manufacturers, merchants, buyers, sellers,

manufacturers, importers, exporters and dealers of
or in tobacco, cigars, cigarettes, snuff, matches,

lighters and other smokers' requisites, licensed .
victuallers, dealers in and merchants ang shippers
of wines, spirits andg other forms of alcoholic
beverages of every description;

(ii) To carry on all or any of the businesses of
manufacturers, merchants, buyers, sellers,
importers, exporters and dealers of or in
paperware, disposables and other ltems of
whatsoever nature capable of use in the catering
trade, soaps, detergents, surfactants, chemicals
and cleaning and hygiene agents ang supplies of
every kind whatsoever, mops, buckets, brooms,
brushes and cleaning eguipment and utensils of
every kind and to buy, sell, hire out, maintain
and deal in vacuum Ccleaners, polishers ang
cleaning equipment of all kinds;

(iii) To buy, sell, hire out and deal in catering
equipment of all kinds, goods, stores, consumable
articles of all descriptions, both wholesale and

*The Company was re-registered as a public limited company
pursuant to Section 43 of the Companies Act 1985 on 6th November

-
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(b)

(e)

(d)

(e)

¢

£)

retail, and to transact every kKind of agency
business commonly carried on in connection
therewith;

(iv) to Carry on in all their branches the
businesses of a holding, management and servicing
company and to act ag managers or to direct

&5 a controlling shareholder of other companies,

To carry on any other trade or business whatever
which can in the opinion of the Board of Directors
be advantageously carried on in connection with or .
ancillary to any of the businesses of the Company. =
To purchase or by any other means acquire and take =
options over any property wvhatever, andg any rights ™
or privileges of any xkind over or in respect of

any property.

To apply for, register, Purchase, or by other

means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
batents, patent rights, brevets d'invention,
licences, secret Processes, trade marks, designs,
protections and concessions and to disclaim,

alter, modify, use ang turn to account ang to
manufacture under or grant licences or privileges

in respect of the same, and to expend money in
experimenting upon, testing and improving any
patents, inventions or rights which the Company

To acquire or undertake the whole Or any part of
the business, goodwill, and assets ¢of any person,
firm or company carrying on or Proposing to carry
on any of the businesses which the Company is
authorised to carry on and as part of the
consideration for such acquisition to undertake
all or any of the liabilities of sv7h person, firm
Or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for
Cco-operation, or for mutual assistance with any
such person, firm or company, or for subsidising
or otherwise assisting 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 upon, and to hold and retain, or sell,
mortgage and deal with any shares, debenturas,
débenture stock or securities so received,

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

SR S U

s
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{g)

{(h}

(i)

(3)

(k)

(1)

not immediately required in such manner as may y
from time to time be determined and to hold or b
otherwise deal with any investments made,

To lend and advance money or give credit on such ¢
terms as may seem expedient and with or without i
security to customers and others, to enter into !
guarantees, contracts of indemnity and suretyships
of all kinds, to receive money on deposit or loan |
upon any terms and to secure oY guarantee the g
payment of any sums of money or the performance of ?
any obligation by any company, f£irm or person |
including (but without pPrejudice to the generality
of the foregoing) any company which is for the _ﬁ
time being a holding company as defined by Section - |
736 of the Companies Act 1985 of the Company, or i
another subsidiary as defined by the said Section =t
of such holding company, or otherwise associated i
with the Company in business or through g
shareholdings, and to do any of the foregoing :
either with or without receiving any payment or |
other consideration or benefit therefor and either !
in connection with any other business, activity or
transaction or as a business, activity or !
transaction by itself. \
To borrow and raise money in any manner and to ’,
secure the repayment of any money borrowed, raised |
or owing by mortgage, charge, standard security,

lien or other Security upon the whole Or any part

of the Company's bxroperty or assets (whether

present or future), including its uncalled

capital, and also by a similar mortgage, charge,
standard security, lien or other security to

Secure and guarantee the performance by the

Company of any obligation or liability it may
undertake or which may become binding on it,

To draw, make, accept, endorse, discount,

negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.,

To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department of !
Trade or other authority for enabling the Company
to carry any of its objects into effect, or for t
effecting any modification of the Company's
constitution, or for any other purpose which may ]
Sseem calculated directly or indirectly to promote f
the Company's interests, and to oppose any ;
proceedings or applications which may seem ’
calculated directly or indirectly to prejudice the .
Company's interests. ;
To enter into any arrangements with any government
or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the

attainment of the Company's objects or any of

them, and to obtain from any such government or
authority any charters, decrees, rights,



(m)

(n)

(0)"

(p)

(q)

(r)

(s)

privileges or concessions which the Company may
think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights,
privileges, and concessions,

To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities
issued or -guaranteed by any other company
constituted or carrying on business in any part of
the world, and debentures, debenture stocks,
bonds, obligations or securities issued or
guaranteed by any goverument or authority,
municipal, lodal or otherwise, in any part of the
world,

To control, manage, finance, subsidise,
co-ordinate or otherwise asgsist any company or
companies in which the Company has a direct or
indirect financial interest, to provide
secretarial, administrative, technical, commercial
and other services and facilities of all kinds for
any such company or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

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

To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such
consideration as the Company may think £it, and in
particular for shares, debentures, or securities
of any company purchasing the same.

To act as agents or brokers and as trustees for
any perscn, firm ox company, and to undertake and
perform sub-contracts.

To remunerate any person, firm or company
rendering services to the Company either by cash
payment or by the allotment to him or them of
shares or other securities of the Company credited
as paid up in full or in part or otherwise as may
be thought expedient.

To pay all or any expenses incurred in connection
with the promotion, formation 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 ox other securities of the Company.

-4 -
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(t) To support and subscribe to any charitable or
bublic object and to Support and subscribe to any
institution, Soclety, or ¢lub which may be for the
benefit of the Company or its Directors or
employees, or may be connected with any town or
Place where the Company carries on business; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or
charitable aid and generally to provide
advantages, facilities ang services for any
bersons who are or have been Directors of, or who
are or have been employed by, or who are serving
or have served the Company, or any company which
is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of .
the Company or the predecessors in business of the .
Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives,
widows, children and other relatives ang
dependants of such persons; +to make payments
towards insurance: and to set up, establish,
Support and maintain Superannuation and other

-

bam .,

non-contributory) for the benefit of any of such
persons and of their wives, widows, children and }
other relatives and dependants: and to set up,
establish, support and maintain profit sharing or

the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to
trustees on their behalf to enable any such share
purchase schemes to be established or maintained,

(u) To distribute among the Members of the Company in
kind any Property of the Company of whatever
nature, .

(v) To procure the Company to be registered or
recognised in any part of the worid.

(w) To do all or any of the things or matters !

aforesaid in any part of the world and either as

principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or
otherwise and ejther alone or in conjunction with

(x) To do all such other things as may be deemed ?
incidental or conducive to the attainment of the
Company's objects or any of them. )

be restrictively construed but the widest interpretation shall be f
given thereto, andg they shall not, eXcept where the context '

.exXpressly so requires, be in any way limited or restricted by

reference to or inference from any other object or objects set
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ub-clauses as if each sub-clause contained the objects of a
Separate company. The word "company" in thig Clause, except

where used in reference
include any partnership

to the Company, shalil be deemed to
Or other body of pPersons, whether

incorporated or unincorporated angd whether domiciled in the
United Kingdom or elsewhere,

. The liability of
6. The share capital
10,000 shares of

the Company shall

the Members is limited.

of the Company is £10, 000 divided into
£1.00 each. If at any time the capital of
be divided into shares of different

classes, the rights attached to any class shall not be

Association

Notes: (1) Pursuant
Special Resolutio

o various resolutions including a
n passed on 29th October, 1985, the share

capital of the' Company has heen increased to £850, 000

divided into 8,50
(2) Provision
350 of the origina
have been incorpo
adopted pursuant
October, 1985 as

0, 000 Ordinary Shares of 10p each

$ equivalent to those contained in Clause
1 Articles of Association of the Company
rated in the new Articles of Association
to a Special Resolution passed on 29th
sub~clauge (1) of Article 53 therein.
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We, 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 to take the number of shares in the capital of the Company
set out opposite our respective names,

Number o Shares

Names, addresses and taken by -ach
descriptions of Subscrib = Subscribe..

JAMES BRIDGE 2000 )
39 Fennel Street,

Manchester,

Produce Merchant

CHARLES HENRY BERTRAM GRAHAM 500
23 Richmond Grove,
Eceles,

Produce Salesman

THOMAS ROBINSON : 500
39, Dean Lane,
Moston

Cashier

Dated this 13th day of May 1929

Witness to the above signatures:-
JOSEPH LLOYD HIBBERT
7, Langley Crescent,
Prestwich,
Solicitors' Clerk

b, ¢ 7



- mr e mmuTEr At

A S e S L o o,
D

7 R e A s e, e

o

3.
4,

5,
6.
7.
8.

9.

10,
1.
12.

13.
14.
15.

la.
17.

SNOWDON & BRIDGE
PUBLIC LIMITED COMPANY
INDEX TO
ARTICLES OF ASSOCIATION

INTRODUCTORY

Table A not to apply

INTERPRETATION

Definitions

SHARES
Authorised share capital

Lssue of unissued shareg and shares at the

disposal of the Directors
Minimum subseription

Amount payable on allotment

Power to pay commissions and brokerage

Finaneial assistance for the purchase of the

Company's shares
Joint holders
EXxclusion of equities
Issue of Cerxrtificates

Renewal of Certificates

LIEN ON SHARES

Company tc have lien on shares
Sale of shares subject to lien

Purchaser protected

CALLS ON SHARES

Directors may make calls

Time when made
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18,
19,
20.
21.
22.

23.
24,
25.
25,

27.

28.

‘' ?9.

30,
31.

3z,

33.

34.
35.
36.

37.

38.

.oy
\I

Liability of joint holders

Interest on calls

Sums due on allotment to be treated ag calls
Power to differentiate between holders

Payment of calls in advance

TRANSFER OF SHARES

Form of transfer
Execution

Retention of instruments

- Directors' powers to decline to register

transfer

Directors' further powers to decline to
register transfer

Notice of refusal to register

- Power {to suspend registration of transfers

Destruction of transfers etc.

Renunciations

TRANSMISSION OF SHARES

‘Transmission on death

7Registration of personal representative oxr

trustee in bankruptcy
Notice of election to be registered
Registration of nominee

Rights of unregistered personal
representative or trustee in bankruptcy

No fees to be charged

FORFEITURE OF SHARES

Notice of unpaid calls
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39.
40.
41,
42.
43.
44,

45,

46,

47.

48.

49,

50.

51.

52,

53.

54.

55.
56.

Notice to state time andg place for payment
Foéfeiture on non—-compliance with notice
Notice of forfeiture to ba given

Power to annul forfeiture

Sale of forfeited ghare

Rights & liabilities of members whose shares
have been forfeited

Title to forfeited shares

SALE OF SHARES

Untraced members

INCREASE OF CAPITAL

Company may increase its capital

" Rights of new shares

ALTERATION OF CAPITAL

Power to consolidate cancel and'sub-divide
shareg

Power to reduce capital
Treatment of fractions

Procedurea

Alteration of shareholders rights

PURCHASE BY COMPANY OF ITS OWN SHARES

]

Company may purchase own shares

GENERAL MEETINGS

Anauval General Meeting

Extraordinary General Meetings
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57. Convening of Extraordinary General Meetings

58. Notice of Meetings %
59. : What notice to specify i
§
PROCEEDINGS AT GENERAL MEETINGS
60. Special business and business of Annual
General Meeting A
6l. ‘ . Quorum -
62, Adjournment 1f quorum not present é?
63. Adjournment generally -
64, " Chairman
65, Amendment to resolutions
66, W Manner of voting and demand for a poll
87. g How poll is to be taken |
68. Chairman's casting vote :
69, ' Continuance of business after demand for poll :
70. | Voting rights
7. \ - How votes may be given and who can act ‘gff
72. | Representation of Corporations
‘73. | Voting rights of joint holders 45
74. : Voting rights of members suffering from :
mental disorder _ ;
75. Rights suspended if bPayment of calls in é
’ arrear i
76. .Disenfranchisement for non~compliance with ?
Section 212 notice i
77. ‘ Objection to admissibility of votes ;
78. Execution of proxies
79. Proxy may demand a poll
80. Form of proxy
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82,

83.
84.
85.
86.
87.

28.

‘89,

90.

910

2.

“ \'93 .

94,

. 95.

96,

97.

. Bowar to appoint alternate Directors

DISQUALIFICATION OF DIRECTORS

:
‘
)
;
N
v
4
f
i
g

Deposit of proxies

s

Intervening death of principal not to revoke
proxy

DIRECTORS
Number of Directors
Director's share qualification :
Power to appoint additional Directors
Power to act notwithsténding vacancy gl

Ordinary remuneration of Directors

i' Vi, L

ALTERNATE DIRECTORS

POWERS OE DIRECTORS

General powers of Directors to manage ;
Company's buginess :

Pensions etc.

SEAL

Formalities for affixing the Seal e

BORROWING POWERS

Powers of Directors to borrow money

[T

Protection of lendex

Vacation of office of Director

Directors not to vote on contracts on.which
interested

e ot kML

Power of Directors to hold offices of profit
and to contract with Company

R e

ROTATION OF DIRECTORS

Retirement of Directors
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928. Selection of Directors to retire ‘
!

29. Filling vacated office %
Notice of intention to appoint Director j
100, Retiring Director deemed to be re-appointed
lo1. Increase & reduction in number of Directors
102, ‘ Removal of Directors j
103, Separate Resolutions for the appointment of 1

each Director

"\hl'ﬂ" .

PROCEEDINGS OF DIRECTORS

104. Quorum and voting at Board Meetings ;
105. Notice of Meetings

106. Directors abroad f
107. | Chairman & Deputy Chairman 4§,
i08. - Competence of Board Meetings *é
109. - Power to appoint committees ‘g .
110, © Procedure at Committee meetings Q‘?W '
111, Resolutions in writing ;
112, _ Validity of Acts of Direcﬁors in spite of

formal defect

113. Directors to keep minutes

e e

MANAGING DIRECTORS AND OTHER APPOINTMENTS

'
114, Appointment %
115. Remuneration of Managing Director E
-116. Tenure of office of Managing Director i
117, Tenure of other office or appointment ?
118. Powers & duties of Managing & other Directors

- 13 -
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119,
120.
121.
122,
123.

124,
125,

126,

127.
128.
129.
130.
131.

-132:

133.
134.
135.
i36.

137.°

138,

139.

140,

e

LOCAL, MANAGEMENT

Power to appoint local managers
Delegation of powers to local boards
Power to appoint attorney

Power of attorney to sub—delégate

Power to have official seal for use abroad
and to keep overseas branch registers

SECRETARY

"Appointment of Secretary

Dual capacity
Acting Secretary

DIVIDENDS AND RESERVES

Declaration of dividends

Interim dividends

Assets bought from a past date
Apportionment of dividends
Deduction of debts due to Company .
Power to satisfy dividend in specie.
Dividend payable by cheque
Unclaimed dividends

No interest

Fecord date

iesolution of Directors to be irrevocable
Waiver of dividends

CAPITALISATION OF PROFITS

Capitalisation of Profits

ACCOUNTING RECORDS

Inspection of records
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141,
142 -

143.
144.
145,

146,

147.
148.

149,
150.
151.
152.

153,

NOTICES

Service of Notices

Members abroad not entitled to notice unless
they give an address

Notice to joint holders

Proof of postage to be proof of service

Successors in title to be bound by notices to

pPredecessor

Service to be sufficient notwithstanding
death of member served

Signature to notices

Notice by advertisement

WINDING-UP

Rule for division of assets in liquidation
Power to distribute in specie,
Menbers abroad to give address

Power to present Pet:ition

INDEMNITY

indemnity of Directors and Officers
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
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SNOWDON & BRIDGE PUBLIC LIMITED COMPANY

'
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Y g e

N ———— 4*_*—“—-————‘___-'——_“—-—__.2*———______—-—_—__.‘_ x
INTRODUCTORY z
1. The regulations contained in Table A (as prescribed ]

bursuant to Section 8 of the Companies Act 1985) in force at the %

L] . L] 3 s
but the regulations contained in the following clauses (as ;

¥

;
INTERPRETATION

2. In these Articles the words standing in the first column )

of the following table shall bear the meanings set opposite to )

them respectively in the second eolumn thereof, if not

inconsistent with the subject or context:-

HORD MEANING
The Act The Companies Act 1985

including any statutory
modification or re-enactment ;
thereof for the time being in i
force,

These Articles These Articles of Association
as originally adopted or ag
from time to time altered by
Special Resolution,

i

The Office The Registered Office for the ?
time being of the Company. ;

The Directors * The Directors for the time ;
being of the Company . i

Appointment Includes election (and appoint ﬁ
includes elect). i

The Seal The Common Seal of the Company |

or any Official Seal that the
Company may be permitted to
have pursuant to the Act.

Paid Paid or credited as paid.

In writing Written, printed, typewritten,
lithographed or visibly.
eéxpressed in any other mode of

T

- 16 = 1



representing or reproducing
words, or partly one and
partly another.

The Register The Register of the Members of
the Company.

The United Kingdom Great Britain and Northern
Ireland,

The expression "the Secretary" shall include a deputy,
assistant or temporary secretary and any person appointed by the
Directors to perform any of the duties of the Secretary.

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

Words importing the masculine gender only shall include
the feminine gender.

Words importing persons shall include corporations.

Unless the context otherwise requires, words or

adopted.

SHARES

3. The share capital of the Company at the date of adoption
of this Article is £850, 000 divided into 8,500,000 ordinary
shares of 10p each.

4, Without prejudice to any special rights previously
conferred on the holders of any shares or class of shares for the .

capital of the. Company may be issued with such preferred,
deferred or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise, as
the Company may from time to time by resolution determine,
‘Subject to the provisions of the Act relating to authority,

they 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.

5. The Company shall duly comply with any provisions of the
Act as to the minimum subscription on which and the time when the
Company may proceed to an allotment of its shares.

6. The Company shall duly comply with any provisions of the
Act as to the amount to be paid on allotment of any share,

7. (1) The Company may wxercise the powers of paying commissions
conferred by the Act provided that the commission paid or




O

agreed to be paid shail not exceed 10 per cent. of the
price at which the shares in respect of which the
commission is paid are issued and shall be disclosed in
the manner required by the Act.

(2) The Company may also on any issue of shares pay such
brokerage as may be lawful.

8. Save in the circumstances and to the extent permitted by
the Act, the Company shall not before or at the same time as the
acquisition of any shares in the Company by any person give to
that person financial assistance, whether directly or indirectly,
for the purpose of that acquisition; nor, save as aforesaid,
where a person has acquired shares in the Company shall the
Company give financial assistance of any form directed to
reducing or discharging any liability incurred by any person for
the purpose of such acquicition. )

2. The Company shall not be bound to register more than four
rersons as joint holders of any share and if two or more persons
are registered as joint holders of any share any one of such
persons may give effectual receipts for any dividends or other

moneys payable in respect of such share.

10. 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 in any way to recognise (even when
having notice thereof) 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 Articles or by law
otherwise provided) any other right in respect of any sharae,
except an absolute right to the entirety thereof in the
registered holder.

1l1. Every member (other than a Stock Exchange nominee in
respect of whom the Company is not required to complete and have
ready for delivery a certificate) shall, without payment, be
entitled to receive, within two months after allotment or
lodgement of a transfer duly stamped, or within such other period
as the conditions of issue may provide, a certificate for all his
shares of any particular class, or several certificates, each for
one or more of his shares, upon payment of such reasonable out of
pocket expenses for every certificate after the first as the
Directors shall from time to time determine. Provided that, in -
the event of a member transferring part of the shares represented
by a certificate in his name, a new certificate in respect of the
balance therecf shall be issued in his name without payment and
that, in the case of joint holders, the Company shall not be
bound to issue more than one certificate for all the shares of
any particular class registered in their joint names, and
delivery of a certificate for a share to any one of several joint
holders thereof shall be sufficient delivery to all. Every
certificate shall be under the Seal and shall specify the number
and the class and the distinguishing numbers (if any) of the
shares to which it relates and the amount paid up thereon.

12, If any Share Certificate shall be worn out, defaced,
destroyed or lost, it may be renewed on such evidence being
produced as the Directors shall require, and in the case of
wearing out or defacement, on delivery up of the old certificate,

- 18 =
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oantered in the Register, the validity of the sale shall i

and in the case of destruction or loss, on the execution of such
irs mity (if any) as the Directors may from time to time
Feéquire. 1In the case of destruction or loss, the person +o whom
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LIEN ON SHARES
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13 The Company shall have a firse and paramo:at lien on
every share (not being a fully paid share) for all moneys whether
presently payable or not, payable at a fixed time or called in
respect of such share. The Company's lien (if any) on a share
shall extend to all dividends payable thereon. The Directors may
waive any lien which has arisen and may resolve that any share
shall for some limited period be exempt wholly or partially from
the provisions of this Article.

e
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e eEvase TEtem 2. L

BT s,

14, For the purposes of enforeing such lien, the Company may
sell all or any of tiw shares subject thereto in such manner as
the Directors may think fit, but no sale shall be made unless a

sum in respect of which the lien exists is Presently payable and

S 3

on such member or the person (if any) entitled by transmission to ;
the shares and default in such payment shall have been made by i
him for seven days after such notice. The net proceeds of any '
such sale shall be applied in or 'towards satisfaction of such

part of the amount in respect of which the lien exists as ig

shares. Provided always that the Company shall be entitled to a

lien upon such residue in respect of sums not prasently payable,
like to that which it had upon the shares immediately before the
sale thereof,

15, To give effect to any such sale as aforesaid the
Directors may authorise some person to execute an instrument of
transfer o. the ghares to the purchaser and may enter the
purchaser's name in the Register as holder of the shares, and the
purchaser shall not be kound to see to the regularity or validity
of or be affected by any irregularity or invalidity in the ;
proceedings with reference to the sale, or be bound to see to the |
application of the purchase money, and after his name has been “

not be impeached by any person, and the remedy of any person
aggrieved by the sale shali be in damages only and against the
Company exclusively.

CALLS ON SEARES

16. The Directors may, subject to any conditions of
allotment, from time to time make such calls upon the members in
respect of all monies unpaid on their shares as they think fit,
provided that, except as otherwise fixed by the conditions of
allotment or application, seven days' notice at least is given of

- 19 -~ i



each call, and each member shall be liable to pay the amount of
every call so made upon him to the persons and at the times and

places appointed by the Directors. Any call may be made payable
in one sum or by instalments.

17. A call shall be deemed to have been made at the time when
the Resolution of the Directors authorising such call was passed.

18. The joint holders of a share shall be jointly and

severally liable for the payment of all calls and instalments in
respect thereof.

19, If, before or on the day appointed for payment thereof, a
call or instalment payable in respect of a share be not paid, the
person from whom the amount is due shall pay interest on the
amount of the call or instalment from the day appointed for
payment thereof to the day of actual payment, at the rate fixed
by the terms of allotment or in the notice of call or, if no rate
is fixed, at the appropriate rate (as defined in the Act), and
shall also pay all costs, charges and expenses which the Company
may have incurred or become liable for in oarder to procure
payment of or in consequence of the non-payment of such ecall or
instalment, but the Directors shall be at liberty to waive
payment of such interest, costs, charges and expenses wholly or
in part.

20. Any sum which by the conditions of allotment of a share
is made payable on allotment, or at any fixed time, or by
instalments at any fixed times, whether on account of the nominal
amount of the share or by way of premium shall for all the
purposes of these Articles be deemed to be a call duly made and
payable on the date or dates fixed for payment and, in case of
non-payment, the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other
relevant provisions of the Act or of these Articles shall apply
as 1f such sums were a call duly made and notified as hereby
provided.

- 21. The Directors may make arrangements on any issue of
shares for a difference between the holders of such shares in the
amounts and times of payment of calls on their shares.

22, The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the monies
payable upon his shares beyond the sum actually called up
thereon, and upon all or any of the monies so paid in advance, or
so much thereof as exceeds the amount for the time being called
up on the shares in respect of which such advance has been made,
the Directors may pay or allow interest at such rate, not
exceeding without the sanction of an Ordinary Resolution of the
Company 10 per cent. per annum, as may be agreed upon between the
Directors and the member paying such sum in advance, in addition
to the dividend payable upon such part of the shares in respect
of which such advance has been made as is actually called up. The
Directors may also at any time repay the amount so advanced upon
giving to the member one month's notice in writing.

- 20 -
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TRANSFER OF SHARES

23. Subject to the restrictions of these Articles, any member
may transfer sll or any of his shares, but every transfer must be
in writing and in the usual common form, or in any other form
which the Directors ay approve, and must be left at the Office,

Or at such other place in England and wales ags the Directors may
determine, for registration.

24, The instrument of trangsfer of a share shall be signed by
the transfercr andg (in the case of a partly paid share) by the
transferee, and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered
in the Register in respact. thereof.

25, All instruments of transfer which shall be registered
shall (subject to the pProvisions of aArticle 30) be retained by
the Company, but any instrument of transfer which the Directors
may refuse to register shall (except in any case of fraud) be
returned to the party presenting the same.

26, The Directors may, in their discretion and without
assigning any reason therefor, refuse to register any transfer of
shares not fully paid up to a person whom they do not approve as
transferee. The Directors may also refuse to register any
transfer of shares on which the Company has a lien.

27. The Directors may also decline to recognise any
instrument of transfer unlegs :=~

(1) the instrument Of transfer is accompanied by the

Exchange Nominee the lodgement of share certificates
shall only be necc.gary if and to the extent that

certificates have been issued in respect of the shares in
question; and )

(2) the instrument of transfer is in respect of only one
class of share.

28. If the Directors refuse to register any transfer of
shares, they shall, within two months after the date on which the
transfer was lodged with the Company, send to the transferee
notice of the refusal,

times and for such periods as the Directors may from time to time
determine, provided always that such registration shall not be
suspended for more than thirty days in any year.

30. The Company shall be entitled to destroy all instruments

- 21 -
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Registerx purporting to have been made on the basis of an
instrument of transfer or other such document so destroyed was
duly and Properly made and every instrument of transfer so
destroyed was a valid and effective instrument and duly and

(1) the provisign aforesaid shall apply to the destruction of

(2) nothing herein contained shall be construed ag imposing
upon the Company any liability in respect of the
destruction of any such document earlier than as
aforesaid or in any other circumstances which would not
attach to the Company in the absence of this Article; ana

(3) references herein to the destruction Oof any document
include references to the dispcsal thereof in any manner.

31. Nothing in these Artiocles 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

32. In the case of the death of a member, the survivor or
survivors where the deceased was a joint holder, and the legal
personal representatives of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by
the Company as having any title to his shares; but nothing herein
contained shall release the estate of the deceased holder whether

sole or joint from any liability in respect of any share solely
Oor jointly held by him. )

33. Any person becoming entitled to a share in consequence of

the death or bankruptey of a member may, upon producing such
evidence of his title ag the Directors shall require, and subject
as hereinafter provided, either elect to be registered himself ag
the holder of the share or elect to have some person nominated by
him registered as the transferee thereof,

34, If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a
notice in writing signed by him stating that he so elects, For
all purposes of these Articles relating to the registration of
transfer of sharxes, such notice shall be deemed to be a transfer
and the Directors shall have the same vower of refusing to give
effect theretc by registration as if the event upon which the
transmission took place had not occurred and the notice were a

LIL I PR PR
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‘as aforesaid, are to be paid. It shall also name the prlace where

transfer signed by the person from whom the title by transmission
is derived.

35. If the person so becoming entitled shall elect to have
his nominee registered he shall testify his election by signing a
transfer of such share to his nominee. The Directors shall have
in respect of a transfer so executed the same power of refusing
registration as if the event upon which the transmission took 1
place had not occurred and the transfer were a transfer signed by
the person from whom the title by transmission is derived.

I
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36. A person so becoming entitled shall have the right to
recelve and give a discharge for any dividends or other moneys
payable in respect of the share, but shall have no right to
receive notice of or to attend or to vote at meetings of the
Company or of any class of its members, or (save as aforesaid) to
any of the rights or privileges of a member in respect of the
share, unless and until he shall be registered as the holder
thereof. Provided always that the Directors may at any time give
notice requiring any such person to elect either to be registered
himself or to transfer the share and, if within ninety days the *
notice is not complied with, the Directors may thereafter
withhold payment of all dividends or other moneys payable in
respect of the share until the requirements of the notice have
been complied with.

T,
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37. No fee shall be charged by the Company in respect of the ;
registration of any instrument of transfer or probate or letters
of administration or certificate of marriage or death or stop '
notice or power of attorney or other document relating to or ’
affecting the title to any shares.

FORFEITURE OF SHARES:

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

;
i
!
)
y
|
39. The notice shall name a further day, being not less than
fourteen days from the date of service of such notice, on or

before which such call or instalment or part thereof as
aforesaid, and all such interest and costs, charges and expenses

payment is to be made, and shall state that, in the event of

non-payment on or before the day and at the place 'appointed, the
shares - in respect of which such call was made or instalment was ,
payable will be liable to be forfeited. i

40. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which the notice has ,
been given may, at any time thereafter before payment of all t
calls or instalments, interest, costs, charges and expenses due

in respect thereof has been made, be forfeited by a resolution of ;
the Directors to that effect. Every forfeiture shall include all 4

H
"
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dividends declared in respect of the forfeited shares and not
actually paid berfore the forfeiture.

4l1. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the share or the person entitled to the share by
transmission, as the case may be, and an entry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the Register opposite to the entry of
the share; but the provisions of this Article are directory only
and no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as
aforesaid. )

42, Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been
sold, re-allotted or otherwise disposed of, annul the forfeiture
upon payment of all calls and interest due upon and costs,
charges and expenses incurred in respect of the share and upon
such further conditions (if any) as they may think fit.

43. Every share which shall be forfeited shall thereupon
become the property of the Company and may be sold, re-allotted
or otherwise disposed of, upon such terms and in such manner as
the Directors shall think fit and whether with or without all or
any part of the amount previously paid up on the share being
credited as so paid up. The Directors may, if necessary,
authorise some person to transfer a forfeited share to any person
to whom the same has been sold, re-allotted or disposed of.

44, A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares but shall,
notwithstanding, be liable to pay to the Company all calls,
instalments, interest, costs, charges and expenses owing upon or
in respect of such shares at the time of forfeiture, together
with the interest thereon from the time of forfeiture until
payment at the rate at which interest was payable in respect
thereof before the forfeiture, or if no interest wasg SO payable,

at the appropriate rate (as defined in the Act)and to satisfy all

(if any) the claims and demands which the Company might have
enforced in respect of the shares at the time of forfeiture
without any deduction or allowance for the value of the shares at
the time of forfeiture or for any consideration received on their
disposal Provided that the Directors may waive payment as
aforesaid in whole or in part, .

45. A statutory declaration in writing that the declarant is
a Director or the Secretary of the Company and that a share has
been duly forfeited in pursuance of these Artic’..-= and stating
the day when it was so forfeited, shall, as a¢ .24t all persons
claiming to be entitled to the share, be concuiu - : evidence of
the facts therein stated and such declaration, toygether with a
certificate of proprietorship of the share under the Seal
delivered to a purchaser or allottee thereof, shall (subject to
the signing of any necessary transfer) constitute a good title to
the share, and the new holder thereof shall be discharged from
all calls made prior to such purchase or allotment, and shall not
be bound to see to the application of the purchase money (if any)
nor shall his title to the share be affected by any omission,
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irregularity or invalidity in or relating to or connected with

the proceedings related to the forfeiture, sale, re-allotment or
disposal of the share.

SALE OF SHARES

46. (1) The Company shall be entitled to sell at the best price i
reasonably obtainable any share of a member or any share :

to which a person is entitled by transmission if and
provided that :-

(a) for a period of twelve years during which at ;
least three dividends have become payable in i
respect of such share, no cheque or warrant sent j
by the Company through the post in a prepaid b
letter addressed to the member or to the person
entitled by transmission to such share at his :
address on the Register or the other last known z
address given by the member or the person - T
entitled by transmission to which warrants and
cheques are to be sent has been cashed and no
communication has been received by the Company
from the member or the person entitled by
transmission;

(b) the Company has, at the expiration of the said
period of twelve years, by advertisement in both
a leading London daily newspaper and in a
newspaper circulating in the area in which the
address referred to in paragraph (a} above of
this Article is located, given notice of its
intention to sell such share; and

I e A TN TR LIRS (S ——— e 1

{c) the Company has not, during the further period of
three months after the date of the advertisement
and prior to the exercise of the power of sale
conferred by this Article, received any
communication from the member or person entitled
by transmission; and

e e 5
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(d) the Company has first given notice in writing to
the Quotations Department of The Stock Exchange
in London of its intention to sell such share.

T S5 AT, T A A e ok ki
Pl
il

(2) To give effect to any such sale, the Company may appoint
. any person to execute as transferor an instrument of

transfer of such share and the instrument of transfer
shall be as effective as if it had been executed by the
registered holder of or person entitled by transmission
to such share, The Company shall account to the member
or other person entitled to such share for the net
proceeds of such sale and shall be deemed to be his :
debtor and not a trustee for him in respect of the same. B
Any moneys not accounted for to the member or other .
person entitled to such share shall be carried to a .
separate account and shall be a permanent debt of the v
Company. Moneys carried to such separate account may N
either be employed in the business of the Company or

2 e g e e DAL e T A
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invested in such investments {other than shares of the

Company or its holding company, if any) as the Directors
may from time to time think fit.

INCREASE OF CAPITAL

47. The Company may from time to time, by Ordinary
Resolution, whether or not all the shares for the time being
authorised shall have been issued or all the shares for the time
being issued shall have been fully called up, increase its

capital by the creation of new shares of such nominal amount as
may be deemed expedient.,

48, Without prejudice to any rights or privileges attached to
any then existing shares in the capital of the Company, any new
shares may be issued upon such terms and conditions, and with
such rights and privileges or such restrictions attached thereto,
as the General Meeting resolving upon the creation thereof shall
direct, or, if no such direction be given, as the Directors shall
determine, and in particular such shares nay be issued with a
preferential, qualified or deferred right to dividends and in the
distribution of the assets of the Company, and with special or
without any right of voting and, subject to the provisions of the
Act, any share may, with the sanction of a Special Resolution, be
issued on terms that it is, or at the option of the Company or
the holder is to be liable, to be redeemed.

ALTERATION OF CAPITAL

49, The Company may, from time to time, by Ordinary
Resolution :~

(1) conseclidate and divide all or any of its share capital

into shares of a larger nominal amount than its existing
shares;

(2) 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;

(3) by sub-division of its existing shares or any of them,
divide its share capital or any part thereof into shares
of smaller nominal amount than is Ffixed by its Memorandum
of Association, so however that in the sub-division the
proportion between the amount paid up and the amount (if
any) not paid up on each such share of smaller amount
shall be the same as it was in the case of the share from
whicih it was derived.

50. The Company may also by Special Resolution reduce its

share capital and any capital redemption reserve or share premium
account.

51. Subject to any direction by the Company in General
Meeting, whenever as a result of any consolidation or
sub-division of shares members of the Company are entitled to any
issued shares of the Company in fractions, the Directors may deal
with such fractions as they shall determine and in particular may
sell the shares to which members are so entitled in fractions for
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the best price reasonably obtainable and pay and distribute to
and amongst the members entitled to such shares in due
proportions the net proceeds of the sale thereof. For the

purpose of giving effect to an

nominate some
behalf of the
may cause the
as the holder
the purchaser

any irregularity or invalidit

the sale.

Y such sale the Directors may

person to execute a transfer of the shares sold on
members so entitled to the purchaser thereof and

name of the purchaser to be entered in the Register

of the shares comprised in any such transfer and
shall not be bound to see to the application of the
purchase money nor shall his title to the shares be effected by

Y in the proceedings in reference to

52. Anything done in pursuance of any of the last three

preceding Articles shall be done in manne
to any conditions imposed by the Act,

r provided and subject
so far as it shall be

applicable and, so far as it shall not be applicable, in

accordance with the terms of the Resolution

authorising the same

and, so far as such Resolution shall not be applicable, in such
manner as the Directors deem most expedient.

MODIFICATION OF RIGHTS OF SHARES

53. (1) subject to the provisions of the Act all or any of the
special rights or privileges attached to any shares or
of shares in the capital of the Company may, at any
be altered, modified or abrogated in any manner,
either with the consent in writing of the holders of not
less than three~fourths of the issued shares of the
class, or with the sanction of an Extraordinary
Resolution passed at a separate meeting of the holders of
shares of the class, and all the provisions hereinafter
contained as to General Meetings shall, mutatis mutandis,
apply to every such meeting, but so that the quorum
thereat shall be two persons at least holding or
representing by proxy one third of the issued shares of
the class and that each holder of shares of the class,
present either in person or by pProxy, shall on a poll be
entitled to one vote for each share of the class held by
him and, if at any adjourned meeting of such holders such
quorum as aforesaid is not present, any two holders of
shares of the class who are personally present shall be a

class
time,

quorum,

The Directors shall comply with the provisions

of the Act as to forwarding a copy of any such consent or
resolution to the Registrar of Companies,

(2) The special rights attached to any

class of shares having

preferential or other rights shall not, unless otherwise
expressly provided for by the terms of issue thereof, be
deemed to be varied by the creation or issue of further
shares ranking as regards participation in the profits or
assets of the Company in some or all respects pari passu
therewith but in no respect in priority thereto.

PURCHASE BY COMPANY OF ITS OWN SHARES

54. Subject to the provisions of the Act, the Company may
purchase any of its own shares {including any redeemable shares)
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below the authorised minimum applicable to a public company
Providad that, without prejudice to any special rights attached
to any class of shares in the capital of the Company, no
resolution of the Company authorising any purchase of share
capital of the Company shall, so long as the Company has in issue
any shares or securities capable of conversion then or at any
time in the future into share capital of the Company, be
effective unless such authority has been consented to in writing
by the holders of not less than three fourths of the issued

GENERAL MEETINGS

55. The Company shall in each Year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in
that year and shall specify the meeting as such in the notice
calling it. Not more than fifteen months shall elapse between the
date of one Annual General Meeting of the Company and that of the
next. The Annual General Meeting shall e held at such time and
in such place as the Directors shall appoint.

56. All General Meetings other than Annual General Meetings

. shall be called Extraordinary General Meetings.

57. The Directors may convene an Extraordinary General
Meeting whenever they think fit and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith

Directors capable of acting to form a quorum, any Director or any
two members of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors.,

58. Twenty one days' notice of every Annual General Meeting
and of every Extraordinary General Meeting at which it is
proposed to pass a Special Resolution and fourteen days' notice
of every other Extraordinary General Meeting shall be given in
manner hereinafter mentioned to all members (other than those
who, under the provisions of thesn Articles or otherwise, are not
entitled to receive such notices from the Company), to the
Directors and to the Auditors, but the accidental omission to
give such notice to or the non-receipt of such notice by any
member or Director or the Auditors shall not invalidate any
Resolution passed or proceeding had at any such meeting. Provided
that a meeting of the Company shall, notwithstanding that it ig
called by shorter notice than that specified in this Article, be
deemed to have been duly called if it is 80 agreed :-

(1) in the case of a meeting called as the Annual General

Meeting, by all the members entitled to attend and vote
thereat; and

- 28 -



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

59. Every notice of meeting shall be exclusive of the day on
which it is served or deemed to be served and of the day for ﬁ
which it is given and shall specify the place, the day and hour !
of the meeting and, in the case of special business, the general :
nature of such business and shall also state with reasonable- §
prominence that a member entitled to attend and vote at the 3
meeting may appoint a proxy to attend and vote thereat instead of |
him and that the proxy need not also be a member. In the case of J
a meeting convened for passing a Special or Extraordinary

Resolution, the notice shall also specify the intention to

propose the Resolution as a Special or Extraordinary Resolution :
as the case may be. The Company shall comply with the provisions -
of the Act as to giving notice of Resolutions and circulating :
statements on the requisition of members. g

60. All business shall be deemed special that is transacted
at an Extraordinary General Meeting and all business that is
transacted at an Annual General Meeting shall alsc be deemed
special with the exception of declaring a dividend, the
consideration of the Accounts and Balance Sheet, the Reports of
the Directors and Auditors and other documents required to be
“annexed to the Balance Sheet, the appointment of Auditors where
special notice of the Resolution for such appointment is not
required by the Act, the fixing of remuneration of the Auditors,
the voting of remuneration or extra remuneration to the Directors
and the appointment of Directors in place of those retiring.

g
PROCEEDINGS AT GENERAL MEETINGS é
b
;
i

6l. No business shall be transacted at any General Meeting
unless the requisite guorum is present at the time when the :
meeting proceeds to business. Two members present in person or by )
proxy and entitled to vote at the meeting shall be a quorum for ﬂ
all purposes.

- enmre -

62. If within fifteen minutes of the time appointed for the
holding of a General Meeting a quorum be not present, the
meeting, if convened un the requisition of members, shall be i
dissolved. 1In any other case, it shall stand adjourned to the
same day in the next week (or, if that day be a holiday, to the !
next working day thereafter), at the same time and place as the !
original meeting, 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 be not present within fifteen minutes after the
time fixed for holding the meeting, the meeting shall be
dissolved.
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63. With the consent of any meeting at which a quorum is »
present, the Chairman thereof may (and shall if so directed by
the meeting) adjourn the same, from time tc time, and from place
to place. Whenever a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given in the same
manner as of an original meeting. Save as aforesaid, no person

A
i
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shall be entitled to any notice of an adjournment, or of the
business to be transacted at an adjourned meeting. No business
shall be transacted at any adjourned meeting other than the
business which might have been transacted at the meeting from
which the adjournment took place.

64, The Chairman or, if absent, the Deputy-Chairman or one of
the Deputy Chairmen if there shall be more than one, of the Board
of Directors, or failing any of them, one of the Directors
appointed for that purpose by the Directors or, failing such an
appointment, by the members present, shall preside at every
General Meeting, but if no Directors shall be present within
fifteen minutes after the time fixed for holding the same, or if

-none of the Directors present is willing to act as chairman, the

members present shall choose some member present to be chairman
»f the meeting.

65. If any amendment shall be proposed to any Resolution
under consideration but shall in good faith be ruled out of order
by the chairman of the meeting, the proceedings on the
substantive Resolution shall not be invalidated by any erxror in
such ruling. In the case of a Resolution duly proposed as a
Special or Extraordinary Resolution no amendment thereto (other
than a mere clerical amendment to correct a manifest error) mayv
in any event be considered or voted upon.

66, At every General Meeting a Resolution put to the vote of
the meeting shall be decided upon a show of hands of the members
present in person and entitled to vote, unless before or upon the
declaration of the result of a show of hands, a poll be demanded
by the chairman of the meeting or by at least five members
present in person or by proxy, or by a member or members present
in person or by proxy representing not less than one tenth of the
total voting rights of all the members having the right to attend
and vote at the meeting at which the poll is demanded, or by a
member or members holding not less than’ one tenth of the capital
paid up upon the shares of the Company conferring the right to

attend and vote at such meeting. Unless a poll be so demanded, a

declaration by the chairman of the meeting that a Resolution has
been carried, or has been carried by a particular majority or
lost, or not carried by a particular majority, shall be
conclusive and an entry to that effect in the books of
proceedings of the Company shall be conclusive evidence thereof,-
without proof of the number or proportion of the votes recorded
in favour of or against such Resolution.

67.: If a poll be demanded in manner aforesaid it shall be
taken at such time (either at the meeting at which the poll is
demanded or within fourteen days after the said meeting)} and
place and in such manner as the chairman of the meeting shall
direct and the result of the poll shall be deemed to be a
Resolution of the meeting at which the poll was demanded. The
demand for a poll may be withdrawn. No Poll shall be demanded on
the appointment of a chairman of a meeting and a poll demanded on

a question of adjournment shall be taken at the meeting without
adjournment.

68. In the case of an equality of votes, either on a show of
hands or on a poll, the chairman of the meeting at which the show
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of hands takes place, or at which the poll is -demanded, as the f
case may be, shall be entitled to a further or casting vote in ;
addition to the vote ta which he may be entitled as a member. ;

89. 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 a poll has been demanded,

[,

VOTES OF MEMBERS

Al TN TRY T

shares may be issued or may be for the time being held, on a show
of hands each member present in person shall have one vote and on
a poll each member present in person or by proxy shall have one
vote for every share of which he shall be the holder.
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71. On a poll, votes may be given either personally or by
Proxy and a member entitled +o more than one vote need not use
all his votes or cast all the votes he uses in the same way. A
Proxy need not be a member of the Company.

e
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72. Any corporation which is a member of +the Company may, by
resolution of its Directors or other governing body, authorise
any person to act as its representative at any meeting of the
Company or of any class of members of the Company and such
representative shall be entitled to exercise the same powers on
behalf of the corporation which he represents as if he had been
an individual member, including power, when personally present,
to vote on a show of hands and to- demand, or concur in demanding,
a POll .

73. Where there are joint registered holders of any share,
any one of such persons may vote at any meeting, either
personally or by proxy, in respact of such shares as if he were
solely entitled thereto, but so that, if more than one of such -
joint holders be present at any meeting personally or by proxy.
that one of the said persons whose hame stands f£irst in the
Register in respect of such share shall alone be entitled to vote
in respaect thereof.

74. A member in respect of whom an order has been made by any
court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder may vote,
whether on a show of hands or on a poll, by his receiver, curator
bonis or other person authorised in that behalf appointed by that i
court and any such receiver, curator bonis or other person may, /
on a poll, vote by proxy. Evidence to the satisfaction of the
Directors of the authority of the person claiming to exercise the |
right to vote shall be deposited at the Office, or at such other ﬁ
Place as is specified in accordance with these Articles for the &
deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the maeting or adjourned meeting ;
at which the right to vote is to be exercised and, in default, i
the right to vote shall not he exercisable.

75. No member shall be entitled to be present or vote at any
General Meeting, either personally or by proxy, or to exercise i
any privilege as a member, or be reckoned in a quorum, until he 3
shall have paid all calls .or other sums for the time being due
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and payable on every share held by him, whether alone or jointly
Wlt? any othexr person, together with interest and expenses {if
any

76. No member shall, unless the Directors otherwise
determine, be entitled in respect of shares held by him to vote
at a General Meeting, either personally or by proxy, or to
exercise any other right conferred by membership in relation to
meetings of the Company, if he or any person appearing to be
interested in such shares has been duly served with a notice
under Section 212 of the Act, requiring him or such person to
supply information to the Company within a period of not less
than 28 days following the date of such notice, and is in default
in supplying to the Company the information thereby required. For
the purpose of this Article, a person shall be treated as
appearing to be interested in any shares if the member holding
such shares has given to the Company a notification under the Act
which fails to establish the identities of those interested in
the shares and if (after taking into account the said
notification and any other relevant notification pursuant to the
Act) the Company knows, or has reasonable cause to believe, that
the person in question is, or may be, interested in the shares.

77. No objection shall be raised as to the admissibility of
any vote except at the meeting or adjourned meeting or poll at
which the vote objected to is or may be given or tendered and
every vote not disallowed at such meeting or poll shall be wvalid
for all purposes. Any such objection made in due time shall be

referred to the chairman of the meeting, whose decision shall be
final and conclusive.

78. The instrument appointing a proxy shall be in writing
under the hand of the appointor, or his attorney duly authorised
in writing, or, if such appointor be a corporation, either under
its common seal, if any, or under the hand of its attorney or an
officer of the corporation duly authorised in that behralf.

79. The instrument appolnting a proxy shall be desmed also *to
confer authority to demand, or join in demanding, a poll.

80. An instrument appointing a proxy shall be in any usual or

common form or any other form which the Directors shall from time

to time approve,

81. °~ The instrument appointing a proxy and any authority under

which it is executed, or a copy of such authority certified

notarially or in some other way approved by the Directors, may :-

(1) be deposited at the Office or at such other place within .

the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent
out by the Company in relation to the meeting, not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote; or

(2) in the case of a poll taken more than 48 hours after it

is demanded, be deposited as aforesaid after the poll has
been demanded and not less than 24 hours before the time
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appointed for the taking of the poll; or

(3) .where the poll is not taken forthwith, but is taken not !
more than 48 hours after it was demanded, be delivered at
the meeting at which the Poll was demanded to the ;
chairman of the meeting or to the Secretary or to any :

Director;

and an instrument of Proxy which is not deposited or delivered in
4 manner so permitted shall be invalid, |

82. A vote given in adccordance with the terms of an
instrument of Proxy shall be valid notwithstanding the Previous
death or insanity of the principal, or revocation of the Proxy or
authority under which the proxy is given, or transfer of the

DIRECTORS
83, The Directors shall not be less than tvo in number,
84, The ghareholding qualification for Directors m  ba fixed

by the Company in General Meeting. Unless andg until so fixed no |
qualification shall be required, but the Directors shall be |
entitled to receive notica of and to atteni and speak at all |
General Meetings of tha Company.

85, The Directors may, at any time and from time to tine,
appolst any person to be a Director, either to £ill a casual
vacancy or hy way of addition to their number. Any Directors so
appointed shall retire frem office at the next following aAnnual
General Meeting of the Company, but shall then be eligible for
re-election, but shall not be taken into account in determining
the Directors who are to retire by rotation at the meeting.,

86. The continuing Directors at any time may act
notwithstanding any vacancy in their bady, Provided always what,
in case the Directors shall at any time be reduced in nunber to
less than the minimum number fixed by or in accordance with these
Articles, it shall be lawful for them to act as Directors for the
purpose of filling up vacancies in their body, or calling a
General Meeting of the Company, but not for any other purpose.

87. (1) The maximum aggregate annnal ordinary remuneration of the
Directors shall be ths sum of £33,000 or such greater sum
as may from time to time be determined by an ordinary
resolution of the Company and shall (unless such
resolution otherwise vrovides) remain fixed until altered



L.

(2)

" 88.(1)

(2)

(3)

(4)

(5)

(6)

oneé year. Unless the ordinary resolution otherwise

provides, the ordinary remuneration shall be deemed to
accrues from day to day.

The Directors shall be entitled to be repaid by the
Company all such reasonable travelling (including hotel
and incidental) expenses as they may incur in attending
meetings of the Directors or of any Committees of
Directors or General Meetings or which they may otherwise
incur in or about the business of the Company.

ALTERNATE DIRECTORS

Any Director (other than an alternate director) may at
any time, by writing under his hand and deposited at the
Office or delivered at a meeting of the Directors,
appoint any other Director, or any other person approved
by a majority of the other Directors and willing to act,
to be his alternate director and may, in like manner, at
any time terminate such appointment, Any such appointment
(other than of a person who is himself a Director) shall,
unless previously approved by a majority of the other

Directors, only have effect upon and subject to being so.
approved.

An alternate director need not hold any qualification
shares, notwithstanding any requirement for the time

being in force that a Director shall have a shareholding
qualification.

The appointment of an alternate director shall determine
on the happening of any event which, if he were a
Director, would cause him to vacate such office or if his
appointor ceases to be a Director.

An alternate director shall (except when absent from the
United Kingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to attend
and vote ag a Director at any such meating at which the
Director appointing him is not rersonally present and
generally to perform all the functions of his appointor
as a Director in his absence. IFf his appointor is for
the time being absent from the United Kingdom, or .
temporarily unable to act through ill-health or
disability, his signature to any resolution in writing of
the Directors shall be as effective as the signature of
his appointor.

An alternate director may be repaid expenses and shall be
entitled to be indemnified by the Company to the same
extent mutatis mutandis as if he were a Director, but he
shall not be entitled, by virtue of his being an
alternate director, to receive from the Company any
remuneration except only such proportion (if any) of the
remuneraticn otherwise payable to his appointor as such

appointor may, by notice in writing to the Company, f£rom
time to time direct,

Save as provided in these Articles, an alternate director
shall be deemed for all purposes to be a Director and
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shall alone be responsible for his own acts and defaults
and he shall not be deemed to bhe the agent of the
Director appointing him.

POWERS OF DIRECTORS

89. Subject to the provisions of the Act, the Memorandum and
the Articles and to any directions given by Special Resclution,
the business of the Company shall be managed by the Directors who
may exercise all the powers of the Company. No alteration of the
Memorandum or Articles and no such direction shall invalidate any
prior act of the Directors which would have been 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 these Articles and
a meeting of' Directors at which a quorum is present may exercise
all powers exercisable by the Directors.

90.{(1) The Directors may procure the Company to establish and
maintain ‘or participate in or contribute to any
non-contributory or contributory pension or
superannuation fund or life assurance scheme for the
benefit of (and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits or
emoluments to) any persons, including Directors and
ex-Directors and other persons, who are or shal)l have
been at any time in the employment of the Company or of
any other company which is a subsidiary of the Company or
a holding company of the Company or a subsidiary of any
such holding company or of the predecessors in business
of the Company or any such other company, or to the
wives, widows, husbands, widowers, families or dependents
of any such persons.

(2) The Directors may also procure the Company to establish

. and subsidise, or subscribe to, any institutions,
associations, c¢lubs, funds or trusts calculated to be for
the benefit of any such persons as aforesaid, or
otherwise to advance the interests and well-being of the
Company or any of such other companies as aforesaid or of
its members, and to make payments for or towards the
insurance of any such persons as aforesaid and to make
subscriptions or give guarantees of money for charitable
or benevolent objects or for any exhibition or for any
public, general or useful object.

(3) The Directors may procure any of the matters aforesaid tc
be done by the Company either alone or in conjunction
with any other pexrson.

SEAL

91. The Seal shall not be affixed to any instrument except by
the general or special authority of a resolution of the
Directors, or of a Committee of Directors and, subject as
hereinafter provided, in the presence of two Directors or of one
Director and the Secretary (or some other person authorised by
the Directors), who shall sign autographically every instrument
to which the Seal be so affixed in their presence; and, in favow
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of any purchaser or person bona fide dealing with the Company,
such signatures shall be conclusive evidence of the fact that the
Seal has been properly affixed. Every certificate of shares,
debentures or debenture stock of the Company shall be issued
under the Seal and autographically signed by two Directors, or by
one Director and the Secretary (or some other person authorised ;

by the Directors), unless there shall be for the time being in
force :-

(L) a resolution of the Directors adopting some method of
mechanical signature which is controlled by, or approved
by, the Registrars, Auditors or Bankers of the Company,
in which event, such signatures (if authorised by such

resolution) may be effected by the method so adopted;
and/or

SR S

(2) a resolution of the Directors that such certificates need
not (save to the extent that the terms and conditions for
the time being relating to any debenture stock or .
unsecured loan stock of the Company require the '
certificate therefor to be signed or countersigned) bear
any such signature as aforesaid, Provided that the method
of sealing of such certificates shall be controlled or
approved by the Registrars, Auditors or Bankers of the
Company, under arrangements authorised by the Directors
within the terms of such resolution as aforesaid.

TR .
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BORROWING POWERS

92. The Directors may at such time or times as they think fit
exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property, assets and uncalled
capital, or any part thereof, and to issue mortgages, debentures,
debenture stock or other securities, either outright or as
security for any debt, liability or obligation of the Company .
The Directors shall restrict the borrowings of the Company and
exercige all voting and other rights or powers of control ;
exercisable by the Company in relation to its subsidiary 1
companies (if any) so as to secure, as far as by such exercise ¢
they can secure, that the aggregate amount for the time being '
remaining undischarged of all moneys borrowed by the Group J
(exclusive of moneys borrowed by the Company from and for the ;
time being owing to any subsidiary or by any subsidiary from and
for the being owing to the Company or another subsidiary) shall
not, except with the sanction of an Ordinary Resolution of the
Company in General Meeting, at any time exceed an amount equal to
twice the share capital and consolidated reserves. For the
purpose of this Article :-

(1) The expression "the Group"” means the Company and its
subsidiaries (if any) for the time being;

2=t

(2} the expression "share capital and consolidated reserves® ’
means the aggregate of :- H

(a) the nominal amount of the issued and paid up 0
share capital of the Company and
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(b)

the amount standing to the credit of the
consolidated capital and revenue reserves
(including any share premium account or capital
redemption reserve and the consolidated profit
and loss account) of the Company and its
subsidiaries (having upon consolidation allowed
for any amounts attributable to shareholders in
subsidiaries other than the Company or another
subsidiary)

all as shown in the latest audited conscolidated palance
sheet of the Company and its subsidiaries but (i)

adjusted as may be necessar

of shares or other variation in the issued and paid up

share capital, "the share
redemption rese

balance

premium account and the capital
rve of the Company since the date of such
sheet and any distributions (other than fixed

preferential dividends and interim dividends paid, in

each case, out of profits earned since such date) in cash

or specie made from such reserves or profit and loss

account
balance
any sum

since such date, (ii) after deducting any debit
on profit and loss account and (iii) execluding
set aside for taxation; -

Y to take account of any issue

(3} +the nominal amount of any redeemable share capital issued
and the principal amount of any moneys borrowed (together
in each case with any fixed or minimum premium payable on
final repayment) the beneficial interest wherein is owned

(4)

(5)

(6)

(7)

otherwise than by the Company or a subsidiary and the

repayment whereof is
subsidiary shall (if

guaranteed by the Company or by any

deemed to be moneys borrowed by such guaranteeing

company ;

the principal amount owing (otherwise than to the Company

or to a

subsidiary) on any debentures of the Company or

any subsidiary, howsoever issued,. (together with any
fixed or minimum premium payable on final repayment)

shall (if not otherwise taken into

account) be deemed to

be moneys borrowed:

the nominal amount of any issued share capital of a
subsidiary (not being equity share capital) owned
otherwise than by the Company or a subsidiary (together
with any fixed or minimum premium payable on final
repayment) shall be deemed to be moneys borrowed:;

the principal amount raised b

the Company or any subsidiary (not being acceptance of
trade bills for the purchase of goods in the ordinary

course of business) or by any bank or accepting house

under any acceptance credit opened on behalf of the

Company

borrowed;

or any subsidiary, shall be deemed to be moneys

borrowings for the purpose of financing any contract in

respect

of which any part of the price receivable is

guaranteed or insurxed by the Export Credits Guarantee

Department of the Department of Trade and Industry or any
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" (8)

23.

(9)

(10)

(1)

(2}

(2)

similar governmental department or agency, or any
reputable institution carrying on similar business, shall
be deemed not to be moneys borrowed to the extent that
such borrowings do not exceed that part of the purchase

price receivable thereunder which is so guaranteed or
insured;

moneys borrowed or secured by the Company or any
subsidiary for the purpose of redeeming or repaying
within six months any moneys borrowed or secured by the
Company or any subsidiary shall not be treated as moneys
borrowed or secured pending their application for that
purpose within such period;

an amount equal to the aggregate sum remaining borrowed
or secured by any company becoming a subsidiary of the
Company immedlately after it becomes such a subsidiary
shall,. at the time it becomes such a subsidiary and for a
period'of six months thereafter, and an amount equal to
the aggregate sum remaining secured on any assets
acquired by the Company or any of its subsidiaries
immediately after such acquisition shall, at the time of
such acquisition and for a period of six months
thereafter, be deducted in calculating the aggregate
amount. from time to time outstanding of all moneys
borrowed or secured;

where the amount of moneys borrowed or secured is
increased by a change in currency exchange rates, the
amount of such increase shall, for a period of six months
thereafter, be deducted in calculating the aggregate
amount f£xom time to time outstanding of all moneys
borrowed or secured.

A certificate or report by the Auditors for the time
being of the Company as to the amount of the share
capital and consolidated reserves, or the amount of
moneys borrowed or secured, or to the effect that the
limit imposed by the immediately preceding Article has
not been or will not be exceeded at any particular time
or times, shall be conclusive evidence of such amount or
fact for the purposes of that Article.

No debt incurred or security given in excess of the limit
prescribed in the immediately preceding Article shall be
invalid or ineffectual except in the case of express
notice to the lender or the recipient of the security at
the time when the debt was incurred or security given
that the limit -thereby imposed had been or was thereby
exceeded

DISQUALIFICATICN OF DIRECTORS
The office of a Director shall ipso facto be vacated :—
if he ceases to be a Director by virtue of any proviszion
of the Act or if he is prohibited by law £rom being a

Director:;

if a receiving order is made against him or he makes any
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(3)

(4)

(5)

(6)

(7)

95.(1)

(2)

(3)

arrangement or composition with his creditors;

if he is, or may be, suffering from mental disorder and
either :-

(a) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960, or

(b) an order is made by a court having jurisdiction

1f he shall for more than six consecutive months have
been absent without permission of the Directors from

if (not being a Managing Director holding office as such
for a fixed term or subject to a given period of notice
by him determining that office) he resigns his office by
writing under his hang left at the Office;

if he is removed by an ﬁxtraordinary or an Ordinary
Regolution of the Company in accordance with the
provisions of these Articles; or

if he is requested in writing by- at least three-guarters
of his co-Directors to resign.

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 and extent of
his interest at a meeting of the Directors in acecordance
with the Act.

Save as herein provided, a Director shall not vote in
respect of any contract or arrangement or any other
proposal whatsoever in which he has any material
interest, otherwise than by virtue of his interest in
shares in or debentures or other securities of or
otherwige in or through the Company. A Director shall not
be counted in the quorum at a meeting of the Directors or
of any Committee of Directors in relation to any
resolution on which he is debarred from voting.

interest than as indicated below) be entitled to vote
(and be counted in the quorum) in respect of any
resolution concerning any of the following matters
namelys: -

(a) the giving of any security or indemnity to him in
respect of money lent or obligations incurred by
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(4)

(5)

him at the request of or for the benefit of the
Company or any of its subsidiaries;

{b) the giving of any security or indemnity to a
third party in respect of a debt or obligation of
the Company or any of its subsidiaries for which
he has himself assumed responsibility in whole or
in part under a guarantee or indemnity or by the
giving of security;

(e) any proposal concerning an offer of shares in, or
debentures or other securities of, the Company or
any of its subsidiaries for subscription or
purchase in which offer he is or is to be
interested as a participant in the underwriting
or sub-underwriting thereof;

(a) any proposal concerning any other company in
which he is interested, directly or indirectly
and whether as an officer or shareholder or
otherwise howsoever, provided that he is not the
holder of or beneficially interested in one per
cent or more of any class of the equity share
capital of such company (or of any third company
through which his interest is derived) or of the
voting rights available to members of the
relevant company, any such interest being deemed
for the purposes of this Article to be a material
interest in all circumstances;

(e) any proposal concerning the adoption,
modification or operation of a‘superannuation
fund or retirement benefits scheme, under which
he may benefit and which has been approved by or
is subject to and conditional upon approval by
the Board of Inland Revenue for taxation
purposes, or any employee share scheme.

Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of
appointment) of two or more Directors to any office or
employment with the Company or any company in which the
Company is interested, such proposals may be divided and
considered in relation to each Director separately and,
in such cases, each of the Directors concerned (if not
debarred from voting under the proviso to paragraph 3(d)
of this Article) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution,
except that concerning his own appointment.

1f any question shall arise at any meeting as to the
materiality of a Director's interest or as to the
entitlement of any Director to vote and such guestion is
not resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the chairman
of the meeting and his ruling in relation to any other
Director shall be final and conclusive, except in a case
where the nature or extent of the interests of the
Director concerned have not been fairly disclosed.
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(6)

(7)

26.(1)

(2)

(3)

‘resolution appointing themselves or any of them directors

The Company may, by ordinary resolution, suspend or relax
the foregoing provisions of this Article to any extent or

ratify any transaction not duly authorised by reason of a
contravention of this Article.

A general notice given to the Directors by any Director i
to the effect that he is a member of any specified {
company or firm and is to be regarded as interested in %
any contract which may thereafter be made with that .
company or firm, or to the effect that he is to be
regarded as interested in any contract which may ‘
thereafter be made with a specified person who is E
connected with him, shall be deemed to be a sufficient P
declaration of interest in relation to any contract so
made; Provided that either the notice is giwven at a
meeting of the Directors or the Director giving the same
takes reasonable steps to secure that it is brought up
and read at the next meeting of the Directors after it is
given.

e
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A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in
conjunction with his office of Director, for such period
and on such terms (as to remuneration and otherwiss) as
the Directors may determine, and no Director or intending
Director shall be disqualified from his office from
contracting with the Company, either with regard to his
tenure of any such other office or place of profit, or as
a vendor, purchaser or otherwise, nor, subject to the J
provisions of the Act, shall any such contract, or any
contract or arrangement entered into by or on bghalf of
the Company in which any Director is in any way
interested, be liable to be avoided, nor shall any
Director so contracting or being so interested be liable
to account to the Company for any profit realised by any
such contract or arrangement, by reason of such Director
holding that office or of the fiduciary relationship
thereby established.

Any Director may act by himself or his firm in a
professional capacity for the Company, and he or his firm ¢
shall be entitled to remuneration for professional {
services as if he were not a Director, provided that
nothing herein contained shall authorise a Director or
his firm to act as Auditor of the Company.

Fe kb T P B r

Any Director may continue to be or become a director of,
or hold any other office or place of profit under, any
other company in which the Company may be interested and
no such Director shall be accountable for any
remuneration, salary, profit or other benefits received f
by him as a director of, or holder of any other office or |
place of profit under, or member of any such other ﬁ
company. The Directors may exercise the voting power :
conferred by the sharxes in any company held or owned by

the Company in such manner in all respects as they think i

fit (including the exercise thereof in favour of any i
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of such company, or voting or providing for the payment j
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of remuneration to the directors of such company) .
ROTATION OF DIRECTORS

97. At the Annual General Meeting in every year, any
Directors bound to retire under Article 85 hereof and one third
of the other Directors (excluding any Director holding the office
of Managing Director or Joint Managing Director) for the time
being, or, if their number is not three or a multiple of three,
then the number nearest to one third, but not exceeding one
third, shall retire from office. A retiring Director shall retain
office until the close of the meeting at which he retires.

o8. The Directors to retire at the Annual General Meeting in
each year (other than those bound to retire under Article 85)
shall be Directors who have been longest in office since their
last appointment. As between Nirectors of equal seniority, the
Directors to retire shall, unless they shall agree amongst

““hemselves, be selected from among them by lot. A retiring

Director shall be eligible for re-appointment.

99, The Company may, at the meeting at which any Director
retires in manner aforesaid, f£ill up the vacated office of each
Director so retiring by appointing a person thereto and may also
f£ill up any other vacancies; Provided always that no person, not
being a person retiring at the meeting, shall, unless recommended
by the Directors for appointment, be eligible for appointment to
the office of Director at any General Meeting unless, not less
than seven nor more than forty-two days before the day appointed
for the meeting, there has been given to the Secretary notice in
writing by some member entitled to attend and vote at the meeting
of his intention to propose such person for appointment, and also
notice in writing signed by the person to be proposed of his
willingness to be appointed.

100. If, at any meeting at which an appointment of Directors
ought to take place, the office vacated by any retiring Director
is not filled up, such retiring Director shall, if duly qualified
and offering himself for re-appointment, be deemed to have been
re-appointed, unless at such meeting it is expressly resolved not
to f£fill such vacated office or unless a resolution for the
re—appointment of such retiring Director shall have been put to
the meeting and lost. .

101. The Company may, from time to time, by Ordinary
Resolution, appoint new Directors and increase or reduce the
number of Directors and may also determine in what rotation the
increased or reduced number is to go out of office.

102. The Company may, by Extraordinary Resolution or by
Ordinary Resolution pursuant and subject to the provisions of
these Articles and provided that no Ordinary Resolution for the
removal of a Director shall be valid unless special notice
thereof shall have been given in accordance with the Act, remove
any Director before the expiration of his period of office and,
if thought fit, by Ordinary Resolution, appoint another person in
his stead, and any person so appointed shall, for the purpcse of
determing the time at which he or any other Director is to retire
by rotation, be deemed to have become a Director on the date of
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the last appointment of the Director in whose place he is
appolnted. ~

103. Every Resolution of a General Meeting for the appointment
of a Dir=gtor shall rels.: %0 one named person and a single
Regolution for the asp0d jiaent of two or more presons shall he
void, unless a Resolution that it shall be so made has first been
Agreed to by the meeting without any vote being given against it.

PROCEEDINGS OF DIRECTORS

104, The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think £it and may determine the quorum necessary for the
transaction of business. Until otherwise determined by the
Directors, two Directors shall be a quorum. Questionsg arising at
any meeting shall be decided by a majority of votes. In case of
an equality of votes, the chairman of a meeting shall have a
sacond or casting vote.

105, The Chairman or Deputy-~Chairman or, if there shall be

more than one Deputy-Chairman, one of the Deputy-Chairmen may,
and on the regquest of any Director the Secretary shall, at any
time summon a meeting of the Directors, by notice served upon

aach of tha Directors.

106. No Director for the time being out of the United Kingdom
shall be entitled to receive notices of meetings of the
Directors, but the alternate director (if any) in the United

Kingdom acting in his Place shall be entitled to receive notices
of such meetings.

107, The Directors may, from time to time, appoint a Chairman
and (if they think fit) a Deputy-Chairman or two or more
Daputy-Chairmen and determine the period for which they
respectively ave to hold office. The Chairman ox, failing him,

~ the Deputy-Chairman oxr, if there shall be more than one

Deputy-Chairman, one of the Deputy-Chairmen shall preside at all
maatings of the Directors, but if no such Chairman or
Daputy-Chairman be appointed or if he be not present within
fifteen minutes after the time fixed for holding the meeting, the
Diractors presznt shall choose one of their number to act as
chairman of such weeting and the Dirsctor so chosen shall preside
at such meeting accordingly,

108. A weeting of the Directors at which a quorum is present
shall ba competant to exercise all or any of the authorities,
Powars and discretions for the time deing vested in or
exercisable by the Directors generally.

109, The Directors may delegate any of their Dowers,
aunthorities or discreticons to committees consisting of one or
more members of their hedy and (if thought f£it) one or more other
parsons oo-opted as hereinafter vrovided. Any committee $0 formes
shall, in the exercise of the bowers so delegated, conform *o any
ragulaticons whick may from tice to zime e inposed by the
Dirsctors. Any such regulations mav provide for or authorise the
Qo-option o the committee of perscns other than Dizrectors and
foxr such co-cptad members o have voting rights as merbers of &k
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committee but so that :w

(L) the number of co—opted members shall be lesgs than one
half of the total number of members of the committee: and

(2) no resolution of the committee shall be effective unless

a majority of the members of the committee present at the
meeting are Directors.

Any such committee is referred to in these Articles as a
Committee of Directors.

110. The meetings and proceedings of any Committee of
Directors consisting‘of two or more members shall be governed by
the provisions of these Articles regulating the meetings and
proceedings of the Directors, so far as the same are applicable
and are not superseded by any regulations made by the Directors
under the last preceding Article.

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

112, All acts bona fide done by any meeting of the Directors
or of a Committee of Directors or by any person acting as a
Director shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such
Director or person acting as aforesaid or that they or any of
them were disqualified, be as valid as if avery such person had
been duly appointed and qualified to be a Director.

113. The Directors shall cause minutes to be made in books
provided for the purpose :-

(1) of all appointments of officers made by the Directors;

(2) of the names of all the Directors Present at each meeting
©of the Directors and of any Committee of Directors:

(3) of all Resolutions passed and proceedings had by and at
all meetings of the Company, of the Directors and of any
Committee of Directors:

and any such minutes as aforesaid, if purporting to be signed by
the chairman of the meeting at which such appointments were made,
or such Directors were present, or such Resolutions were passed
or proceedings had (as the case may be), or by the chairman of
the next succeeding meeting of the Company or the Directors or
such Committee of Directors (as the case may be), shall be
sufficient evidence without any further proof of the facts
therein stated.
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ll4, The Directors may, from time to time, appoint one or more
of their Mumber to the office of Managing Director ofr Joint
Managing Director, or to any other office oY employment Under the

115, The Temuneratiop and othey terms ang conditiong of |
appointment cf a Director appointeq Managing Director or Joint
Managing Director, Or to any Other office

Company Pursuvant to the Preceding Article, shall frop time to

lle, A Managing Director or Toint Managing Director shall not,
wWhile he continues to hold sycn officae, ba subject o Yetirement

1i8. € Directors WAy, from time to time, entrust to ang
confer upon the Managing Diractor op Joint Managing Directors op
Upon the holger OL any office mentioned jin ticle r Such of

to be eéxercised for Such obijeatg and purpasag and upon Such e
and Qonditions ang with such restrictions gzg they may conajder
expedient, ang may confer such Powersg eollaterally with, or to
the exclusioen of and in Substitution foxr, all op any of the
Powers of the Directors jp that behals and may, from time to
time, revoke, withdraw, alter op vary all ey any of such Powers,
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delegation.

following Articles shall be without prejudice to the general
powers conferred by this Article.

120. The Directors may, from time to time and at any time, I
establish any Local Board or agency for managing any of the y
affairs of the Company in any such specified locality, and may )
appoint any persons to be members of such Local Board or managers
or agents, and may fix their remuneration. And the Direciors may,
from time to time and at any time, delegate to any persons so 5
appointed any of the powers, authorities and discretions for the ;
time being vested in the Directors (other than their power +to ﬁ
make calls, forfeit shares, borrow money or issue debentures) and |
may authorise the members for the time being of any such Local )
Board or any of them to £ill up any vacancies therein and to act :
notwithstanding vacancies, and any such appointment or delegation
may be made on such terms and subject to such conditions as the .
Directors think fit and the Directors may, at any time, remove i
any persons so appointed and may annul or vary any such :

' 14
121. The Directors may, at any time and from time to tire, by '
power of attorney under the Seal, appoint any person to be the j
attorney of the Company for such purposes and with such powers, "
authorities and discretions (not exceeding those vested in or i
exercisable by the Directors under these Articles) and for such :
period and subject to such conditions as the Directors way, from
time to time, think f£it and such appointment may (if the :
Directors think £it) be made in favour of the mewbers or any of !
the members of any Local Board established as aforesaid, or in
favour of any body corporate, or of the members, directors,
nominees or managers of any body corporate or unincorporate, or
otherwise in favour of any fluctuating body of persons, whether
nominated directly oxr indirectly by the Directors, and any such
power of attorney may contain such powers for the protection or
convanience of persons dealing with such attorney as the

Directors may think f£it.

122. Any such delegate or attorney as aforesaid may be
authorised by the Directors to sub-delegate all or any of the
powers, authorities or discretions for the time being vested in
him.

123, The Company may exercise all the powers conferred by the '
Act to have an official seal for use abroad and such official
seal shall be affixed by the authority and in the presence of,
and‘ the instruments sealed therewith shall be signed by, such .
persons as the Directors shall from time to time by writing under |
the Seal appoint. The Company may also exercise the powers .
conferred by the Act with reference to the keeping of overseas
branch registers. "
SECRETARY

124, Subject to the provisions of the Act, the Secretaxy shall
be appointed by the Directors for such term, at such remuneration
and upon such conditions as they may think fit and any Secretary
sO appointed may be removed by them.

128, A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the
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Secretary shall not be satisfied by its being done by or to the

same person acting both as a Director and as, or in place of, the
Secretary.

126. Anything required or authorised by the Act to be done by
Or to the Secretary may, if the office is vacant or there is for
any other reason no Secretary capable of acting, be done by or to
any acting Secretary or, if there is no acting Secretary capable
of acting, by or to any official of the Company authorised
generally or specially in that behalf by the Directors.

DIVIDEFDS AND RESERVES

127. Subject to the provisions of the Act, the Company in
General Meeting may declare dividends, but no dividend shall

* exceed the amount recommended. by the Directors.

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

129, Subject to the provisions of the Act, where any asset,
business or property is bought by the Company as from a past
date, the profits and losses thereof as from such date may, at
the discretion of the Directors, in whole or in part be carried
to revenue account and be treated for all purposes as profits or
losses of the Company. Subject as aforesaid, if any shares or
securities are purchased cum dividend or interest, such dividend

~ or interest may, at the discretion of the Directors, be treated

as revenue and it shall not be obligatory to capitalise the same
or any part thereuf.

130. Subject to the rights of persons (if any) entitled to
shares with special rights to dividend, all dividends shall be
declared and paid according to the amounts paid up on the shares
in respect whereof the dividend is paid, but no amount paid or
credited as paid on a share in advance of calls shall be treated
for the purposes of this Article as paid on the share. All
dividends shall be apportioned and paid pro rata according to the
amounts paid or credited as paid on the shares during any portion
or portions of the periocd in respect of which the dividend is
paid; but, if any share is issued on terms providing that it
shall rank for dividepd as from a particular date, such share
shall rank for dividend accorxdingly.
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131, 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 in relation to shares in
the Company.

P

132, Any General Meeting declaring a dividend or bonus may,
upon the recommendation of the Directors, direct payment or
satisfaction of such dividend or bonus wholly or partly by the
distribution of specific assets and, in particular, of paid up
shares or debenture or debenture stock of any other company, and
the Directors shall give effect to such resolution and, where any
difficulty arises in respect of such distribution, the Directors
may settle the same as they think expedient and, in particular,
may issue fractional certificates and fix the value for .
distribution of such specific assets or any part thereof and may °
determine that cash payments shall be made to any members upon ©
the footing of the value so fixed in order to adjust the rights R
of those entitled to participate in such dividend and may also =
vest any assets in trustees as may seem expedient to the 4
Directors.

— e Rt -
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133.(1) Any dividend or other moneys payable in cash on or in }
respect of a share may be paid by cheque or warrant sent i
through the post to the registered address of the !
the member or person entitled thereto (or, if two or more |
persons are registered as joint holders of the shares or i
are entitled thereto in consequence of the death or ;
bankruptcy of the holder, to any one of such persons}, or E
to such person and such address as such member or person: =,
or persons may by writing direct. ;
(2) Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent or to such person
as the holder or joint holder or person or persons
entit.ed to the share in consequence of the death or
bankruptcy of the holder may direct and payment of the
cheque or warrant by the banker upon whom it is drawn
shall be a full discharge to the Company.

L T T -

(3) Every such cheque or warrant shall be sent at the risk of
the person entitled to the money represented thereby.

134, The payment by the Directors of any unclaimed dividend or
othexr moneys payable on o. in respect of a share into a separate
account shall not constitute the Company a trustee in respect
thereof and ary dividend unclaimed for a period of twelve years ;
from the date of declaration of such dividend shall be forfeited o
and shall revert to '~ e Company. }
1
f

O e e St

135, No dividend shal' bear interest as against the Company,

136. Any resolution declaring a dividend on siares of any
class, whether a resolution of the Company in General Meeting or
a resolution of the Directors, may specify that the same shall be
payable to the persons registered as the holders of such shares ﬁ
at the cleose of business on a particular date, notwithstanding
that it may be a date prior to that on which the resolution is d
passed and, thereupon, the dividend shall be payable to them in :
accordance with their respective holdings so registered, but f
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without prejudice to the rights inter se in respect of such
dividends of transferors and transferees of any such shares.

137. A resolution of the Directors declaring any dividend,
other than a dividend requiring approval by the Company in
General Meeting, shall (once published with their authority) be
irrevocable and have the same effect as if such dividend had bee

declared upon the recommendation of the Directors by an Ordinary
Resolution of the Company.

138, The waiver in whole or part of any dividend on any share
by any document (whether or not under seal) shall be effective
only if such document is signed by the shareholder (or the perso
entitled to the share in consequence of the death or bankruptcy
of the holder) and delivered to the Company and if or to the

extent that the same is accepted as such or acted upon by the
Company.

CAPITALISATION OF PROFITS

139. The Directors may, with the authority of an Ordinary
Resolution of the Company:-

(1) Ssubject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not required for
paying any preferential dividend (whether or not they ar
available for distribution) or any sum standing to the

credit of the Company's share premium account or capital
redemption reserve;

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

(3) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they
may determine in the case of shares or debentures

becoming distributable under this Article in fractions;
and

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

140. The Directors shall, from time to time, determine whether
in any particular case, or class of cases, or generally, and at
what times and places and under what conditions or regulations,
the accounting records of the Company or any of them shall be
open to the inspection of the members and no member, not being an
officer of the Company, shall have any right of inspecting any
accounting record or other bhook or document of the Company except
as conferred by the Act, or as authorised by the Directors or by
an Ordinary Resolution of the Company, nor shall such member be
entitled to require or to receive any information concerning the
business, trading or customers of the Company or any trade secret
of or secret process used by the Company.

NOTICES

141. A notice or other document may be served by the Company
upon any member either personally ox by sending it through the
post in a prepaid letter, envelope or wrapper addressed to such
member at his address as appearing in the Register,

142, Any member described in the Register by an address not
within the United Kingdom who shall, from time to time, give the
Company an address within the United Kingdom at which notices may
be served upon him, shall be entitled to have notices served upon
him at such address, but save as aforesaid, no mamber, other than
a member described in the Register by an address within the
United Kingdom, shall be entitled to receive any notice from the
Company.

143. All notices directed to he given to the members shall,
with respect to any share to which persons are. jointly entitled,
be given to whichever of such persons is named first in the
Register and notice so given shall be sufficient notice to all
the holders of such share.

- 144. Any notice or other document, if served by post, shall be

deemed to have heen served, in the case of a notice or document
sent by first class post, on the day following and, in any other
case, on the second day following that on which the letter,
envelope or wrapper containing the notice or document was
properly addressed and put into the post as a first-class or
second~class (as the case may be) prepaid letter.

145. Every person who, by operation of law, transfer or any
other means whatsoever, shall become entitled to any shares shall
be bound by every notice in respect of such shares which,
previously to his name and address being entered in the Register,
shall be duly given to the person from whom he derives his title
to such shares Provided that, where any notice shall have been
previously so served under the Act on the person from whom he
derives his title to such shares or on any cother person appearing
to be interested in such shares and default has been made as
provided in Article 76, the person first named in this Article
shall not be disenfranchised from voting in respect of such
shares pursuant to Article 76.

146, Any notice or document- sent to or left at the registered
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address of any member in pursuance of these Articles shall,
notwithstanding that such member be then deceased or bankrupt and
whether or not the Company hes notice of his decease or
bankruptcy, be deemed to have been duly served in respect of any
shares held by such member, whether held solely or jointly with
other persons, until some other person be registered in his stead
as the holder or joint holder of such shares, and such service
shall, for all purposes of these Articles, be deemed a sufficient
service of such notice or document on his executors,
administrators or assigns and all persons (if any) Jjointly
interested with him in such shares.

147. The signature to any notice to be given by the Company
may be written or printed.

148. If at any time, by reason of the suspension or
curtailment of postal services within the United Kingdom, the
Company is unable effectively to convene a General Meeting by
notices sent through the post, a General Meeting may be convened
by a notice advertised on the same date in at least two leading
daily newspapers (cne of which shall be a leading London daily
newspaper) with appropriate circulation and such notice shall be
deemed to have been duly served on all members entitled thereto
at noon on the day when the advertisement appears. In any such
case, the Company shall send confirmatory copies of the notice by
post if, at least seven days prior to the meeting, the posting of

notices to addresses throughout the United Kingdom again becomes
practicable.

WINDING UP

149, If the Company shall be wound up, the surplus assets
remaining after payment of all creditors shall be divided among
the members in proportion te the capital which at the
commencement of the winding up is paid up, or ought to have been
paid up, on the shares held by them respectively and, if such
surplus assets shall be insuffiicient to repay the whole of the
paid up capital, they shall be distributed so that, as nearly as
may be,  the losses shall be borne by the members in proportion to
the capital paid up, or which ought to have been paid up, at the
commencement of the winding up on the shares held by them
respectively. But this Article is to be subject to the rights of
any shares which may be issued on special terms or conditions.

150. If the Company shall be wound up, the liquidator may,
with the sancticn of an Extraordinary Resolution of the Company
and any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine
how the division shall be carried out as between the menbers or
differeat classes of members. The liquidator may, with the like
sanction, vest the whole or any part of the assets in trustees
upon such trusts for the benefit of the members as he with the
like sanction determines, but no member shall be compelled to
accept any assets upon which there is a liability.

151, In the event of a winding up of the Company, every member

of the Company who is not for the time being i» the United
Kingdom shall be bound, within fourteen days after the passing
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of an effective resolution to wind up the Company voluntarily, oxr
within the like period after the making of an order for the
winding up of the Company, to serve notice in writing on the
Company appointing some person in England and Wales upon whom all
summonses, hotices, processes, orders and judgments in relation
to or under the winding up of the Company may be served and, in
default of such nomination, the liquidator of the Company shall
be at liberty on behalf of such member to appoint some such
person and service upon any such appointee shall be dremed to be
good personal service on such member for all purposes and, where
the liquidator makes any such appointment, he shall, with all
convenient speed, give notice thereof to such member by
advertisement in two leading London daily newspapers or by a
registered letter sent through the post and addressed to such
member at his address as appearing in the Register, and such
notice shall be deemed to be served on the day following that on
which the advertisement appears or the letter is posted.

152, The Directors shall have power in the name and on behalf

of the Company to present a Petition to the Court for the Company
to be wound up.

INDEMNITY

153, Subject to the provisions and so far as may be permitted
by the Act, every Director, Auditor, Secretary or other officer
of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or
in relation thereto, including any liability incurred by him in
defending any proceedings, civil or criminal, which relate to
anything done or omitted ¢- alleged to have been done or omitted
by him as an officer or employece of the Company and in which
Judgment is given in his favour (or the proceedings ctherwise
disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in
connection with any application for relief from liability in

respect of any such act or omission in which relief is granted to
him by the Court.
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THE COMPANIES ACT 1985

— ) ——

SPECIAL RESOLUTIONS
OF

SNOWDON & BRIDGE Plc

At the Annual General Meeting of the Company held at the

Wendover Hotel, 118 Morton Road Eccles on the 4th June 1986 the
undermentioned resolutions were duly passed as Special

"Resolutions:~

RESOLUTION’

That Article 54 of the Articles of Association of the
Company be amended by the deletion of the word 'equity'
where such word appears in the eighth and eleventh lines
thereof respectively and so that the said Article 54
should henceforth be construed accordingly.

That, in accordance with the general authority granted
to the Directors under the terms of Section 80 of the
Companies Act 1985, the Directoxrs be empowered pursuant
to Section 95 of the Companies Act 1985 to allot equity
securities (as defined in Section 94 of the Companies
Act 1985) as if Section 89 (1) of the Companies Act 1985
did not apply to any such allotment provided that the
power hereby granted shall:

(1) be limited:

(a) +to the allotment of equity securities in
connection with a rights issue in favouxr of
ordinary shareholders but subject to the
Dizectors having the right;

{i) to sell, for the benefit of those
ordinary shareholders who are citizens
of or resident in any overseas territory
where in the opinion of the Directors it
would at the time of the offer be
illegal or unduly costly for the Company
to make or for those ordinary
shareholders to accept an offer of
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equity securities of the Company the
equity securities to which they would
otherwise be entitled; and

(11) to aggregate and sell for the benefit of

the Company all fractions which may
arise in apportisuning the equity
securities among the ordinary
shareholders; and

(b) subject to compliance by the Company with the
requirements for the time being of The Stwck
Exchange pursuant to any General Undertaking
given by the Company in connectiocn with tha
quotation of its shares on the Unlisted
Securities Market, to the allotment
(otherwise than pursuant to sub-paragraph (a)

above) of ordinary shares up to an aggregate
nominal value of £42,500.

(2) expire at the close of the Annual General Meeting
of the Company held in 1987 save that the Company
may before such expiry make any offer or agreement
which would or might require equity securities to
be allotted after such expiry and the Directors
may allot equity securities in pursuance of such

offer or agreement as if such pover had not
expired.

L AL B SR IR TR R,

. W.R. PINNINGTON
. Chairman
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Pleasa do not
write in this
margin

Plarze complate
lagibly, prelerably
in black type, or
bold block lottering

* insert full name
of company

Note

Please read notes
1 10 5 overleaf
before completing
this form

1 delete os
appropriate

See note 4c and
complete 88
appropriate

COMPANIES FORM No. 225(1)

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

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

For official use

L i i S |

| T

e v vk v b o

To the Registrar of Companies Company number

2391\ 8

Name of company

| . TRONDON & BRIGe  Plo

— 1
; |

gives notice that the company's new accounting reference date on which the current accounting

reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Month

| 310 1Ol c%
| ' . . shartansd

The current accounting refarence perlod of the company is to be treated as {shertened]{extendsd]t and
[is to be trested as having come to an endj[witl-ceme-to-an-end]t on

Day

Day Month Year

: ] L 1 ] H T
o oM s 1807]
If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary][heldirg-eermpany]t of
Frwren LWoveln Puc

company numbet \ ‘0 g \Oql
BEnND OF H&DQ\\Q

the accounting referance date of which Is

Signed {3 irectorT[.Secretary]T Date ;\\\\{’:&j

Presentor's name address and For official Use COMPATID CTSVRALION
refarance {if any): General Section Post room < D:C 1987
ol FYWs
q GQI&F&HW&NM“

L3 = 4NOV 1987
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CERTIFICATE OF INCORPORATION o

ON RE-REGISTRATION OF A PUBLIC COMPANY
AS A PRIVATE COMPANY

; No. 239718

I hereby certify that
SHOWDON & BRIDGE LIMITED

formerly registered as a public company has this day
been re-registered under the Companies Act 1985 as a
private company, and that the Company is limited.

Given under my hand at Cardiff the 27TH APRIL 1988

At

O
Lo
T.G.,THOMAS T~

An Authorised Officer

Oriane, #3ISTRA hoy

27 HAY 1925
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CERTIFICAT! ©F TNAQRPCTRATICH
Cr PE-KECIFTDATICL COF FRIVMTF COMPAYY

Ae r BUPLIC COVEDdMY o

No. 239718

I heechy certify thot
SNOWDON & BRIDGE LIMITED

formerly registered as a private corpony hes thic éo
been re-recistered under the Corparies Act 1985 ac

v
2
public company under the name of

e

o
SNOWDON & BRIDGE PUBLIC LIMITED COMPANY

and that the corpeny is lirited,

Given under my hand at Cacrdiff the 6TH NOVEMBER 1985

w5 .
1

] [
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THE COMPANIES ACT 1985
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

SNOWDON & BRIDGE LIMITED
(as amended pursuant to a Special Resolution
passed on 215t March 1988)

---.--n..hnuﬂuunununnnu-nun

The name of the Company is "Snowdon & Bridge
Limited» .«

The registered office of the Company will be
situate in England,

The objects for which the Company is established
are:-

{a) {i) To cargy on all or any of the
businesses of gencral provision merchants
and dealers of or in, both wholesale and
retail and on a cash and carry basis,
general farm produce and provisioens, fresh
foods, preserved foods, Lrozen foods,
canned foods and foodstuffs of all kinds,
butter, margarine and cheese factors,
agents and salesmen, ©¢gg merchants, bacon
curers, corn and tlour marchants and
dairymen, tobacconlsts, cigar, cigarette
and snuff manuacturers, merchants,
buyers, sellers, manufacturers, importers,
exporters and dealers of ocr in tobacco,
cigars, cigarettes, snufr, matchas,
lighters and other smokers' requisites,
licensed victualiers, dealers in and
merchants and shippars of wines, spirits
and other forms of alcoholic beverages of
evary description;

L N ]

The Company was re~registered as a public limited
company pursuant to Section 43 of the Companies
Act 1985 on 6th November 1985.

The Company was re-registered as a private
limited company pursuant to Section 53 of the
Companies Act 1985 on 27th April 1988.



(b)

{(c)

(d)

(ii) To carcy on all or any of the
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capable of use in the ca
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(e)

(€)

(9)

(h)

disclaim, alter, modify, use and turn to
dccount and to manufacture under or grant
licences or privileges in respect of the
same, and Lo expend money in experimenting
upon, testing and improving any patents,
inventions or rights which the Company may
acquire or propose to acquire,

To acquire or undertake the whole or any
part of the business, goodwill, and assets
of any person, firm or company carrying on
or proposing to carry on any of kha
businesses which the Company is - *hor! og
to carry on and as part of the
consideration for such acquisitio~
undecrtake all or any of the liabil.t. of
such person, firm or company, or to
acquire an interest in, amalgamate with,
or enter into partnership or into any
arrangement for sharing profits, or for
co-operation, or for mutual assistance
with any such person, Eirm Qr company, or
for subsidising or otherwise assisting any
such persen, ficrm or company, and to give
or accept, by way of consideratien 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
S0 recelved,

To improve, manage, construck, ropairc,
develop, exchange, let on lease or
otherwise, mortgaqe, charge, sell, dispose
0f, turn to accounk, grant licences,
options, rights and privileges in respect
of, or otherwise deal with all or any part
of the propecty and tights of the Cotpany.

To invest and deal with the moneys of the
Company not immediately tequired in such
manner as may fcom ktime to time be
determined and to hold or otherwise deal
with any investments made.

To lend and advance money or give credit
on such terms as may seem expedient and
with or without security to customervs and
others, to enter into guarantees,
contracts of indemnity and suretyships of
all kinds, to receive money on deposit or
loan upon any terms and to secure or
guarantee the payment of any sums of money



(1)

(i)

(k)

(1)

or the perfermance of any obligation by
any company, fitm or person including (but
without prejudice to the generality of the
foregoing) any company which is for the
time being a holding company as defined by
Section 736 of the Companies Act 1985 of
the Company, or another subsidiary as
defined by the said Section of such
holding company. or otherwisa associated
with the Company in business or through
shareholdinos, and ko do any of the
foregoing either with or without receiving
any payment or other congsideration or
benefit therefor and either in connection
with any other business, activity or
transaction or as a business, activity or
transaction by itself.

To borrow and raisc money in any manner
and to secure the repayment of any money
borrowed, raised or owing by mortgage,
charge, standard security, lien or other
gsecurity upon the whole or any part of the
Company’s property or assets (whether
present or future), including its uncalled
capital, and slso by a similar mortgage,
charge, standard sccurity, lien or other
security to secure and guarantec the
pecrformance by the Company of any
obligation or liability it may undertake

e
or which may become binding on it.

To draw, moke, accept, endorse, discount,

negotiate, execute and issue cheques,

bills of exchange, promissory notes, bills

of lading, warrants, debentures, and othet o

negotiable or ktransfecable instruments.

To apply for, promete, and obtain any Act
of Parliament, otder, or licence of the
Department 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 calculated directly or
indirectly to promote the Company'‘s
interests, and to oppose any proceedings
or applications which may seem calculated
directly or indirectly to prejudice the
Company's interests,

To erter into any arrangements with any
government or authority {supreme,

municipal, local, or otherwise) that may
seem conducive kLo the attainment of the
Company's objects or any of them, and ko

4 L



{m)

(n)

(o)

(p)

obtain from any such governnent or
authority any charters, decrees, rights,
privileces or concessions which the
Company may thinkx desirable and to cariy
out, exercise, and comply with any such
Gharters, decrees, rights, privileaes, and
concessions. ‘

To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with
and dispose nf, place and underwrite
shares, stocks, debentures, debenture
stocks, bonds, obligations 0r securities
issued or quaranteed by any other company
constituted or carrying on buviness in any
part of the world, and debentures,
dabenture stocks, bonds, obligations or
securities issued or guaranteed by any
goverament or authority, municipal, local
or otherwise, in any part of the world.

To control, manage, finance, subsidise,
co-ecdinate or otherwise assise any
company or companies in which the Company
has a direct or indirect financial
interest, to provide saeratacial,
adainistrative, technical, comrercial and
other services and facilitios of all Kkinds
for any such company or companies and to
wake paywents by way of subvention or
otherwise and any other arcangements which
may seem desirable wikh respect to any
business or operations of or geadcally
with rospect to any such company or
companies,

o promete any other company (or the
purposie of acquiring the whole or any parck
0f tha business or propecty or undertaking
er any of Lho liabilities of the Company,
ot of undertaking any business or
operations which may appear likely to
aasist or benefit the Campany or ko
enhange the vaiue of any property eor
businaess of the Company, and to place or
guacantee the placing of, underweite,
subscribe for, or otherwise acquire all or
any pact of the shares or securities of
any such company as aforesaid.

Ta sall or otherwizge dispose of the whole
or any part of the business or property of
the Company, either together or in
portions, for such considecration as the



(q)

()

(s}

(t)

Company may think fit, and in‘pdrticular
for shares, debentures, or securities of
any company purxchasing the same.

To achk as agents or brokers and as

. trustees for any person, firm or company,

and to undertoke and perform sub-contracts.

To remunexate any perscn, £irm or company
rendering services to the Company either
by cash payment or by the allotment to him
or them of shares or other securities of
the Company credited as paid up in full or
in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in
connection with the promotion, formation
and incorporation of the Company, or to
contract with any person, f£irm or company
to pay the same, and to pay commissions to
brekers and others for undecrwriting,
placing, selling, or guacanteeing the
subscription of any shares or other
securities of the Company.

To support and subscribe to any charitable
or public object and %o support and
subsecibe to any institution, society, or
club which may be £or the benefit of the
Company or its Directors or employees, or
may be connected with any town or place
where the Company carries on business; to
give or award pensions, annuities,
gratuities, and superannuation or other
allowances or benefits o: charitable aid
and generally to provide advantages,
facilities and services for any persons
who are or have been Directovs of, or who
ace or have been empleoyed by, or who are
serving or have served the Company, or any
company which is a subsidiary of the
Company or the holding company of the
Company or a fellow subsidiary of the
Company or the predecessors in business of
the Company or of any such subsidiary,
holding or feliow subsidiary company and
to the wives, widows, children and other
relatives and dependants of such persons;
ko make payments towards insurance; and to
set up, establish, support and maintain
superannuation and other funds or schemes
{whether contributory or non-contributory)
for the benefit of any of such persons and

2



of their wives, widows, children and other
relatives and dependants; and to set up,
establish, support and maintain profit
sharing or share purchase schemes for the
benefit of any of the employees of the
Company or of any such subsidiary, holding
or fellow subsidiary company and to lend
money to any such employees or to trustees
on their behalf to enable any such share
purchase schemes to be established or
maintained, ’

(u) To distribute amcnyg the Members of the
Company in kind any property of the
Company of whatever nature.

(v) To procure the Company to be registered orv
recognised in any part of the world,

(w) To do all or any of the things or matters
aforesaid in any part of the world and
either as principals, agents, contractors
or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and

either alone or in conjunction with others.

{(x) To do all such other things as tnay be
deemed incidental or conducive to the
attainment of the Company's objects or any
of them.

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 auy
other object or objects set forth in such
sub-clause or from the terms of any other
sub-clause or Erom the name of tho Company. None
of such sub-clauses or the object or objects
therein specified or the sowers thereby conferred
shall be deemed subsidiacy 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. The word
"company™ in this Clause, except where used in
reference to the Company, shall be decmed to
include any partnership or other bedy of persons,
whether incorporated or unincorporated and

N



whether domiciled in the United Kingdom or

¢lsewhare,
4, The liability of the Members is limited.
5. Thé share capital of the Company is £10,000

divided into 10,000 shares of £1.00 each. If at
any time the capital of the Company shall be
divided into shares of different classes, the
rights attached to any class shall not be
abrogated or varied except in accordance with the
provisions of Clause 50 of the accompanying
Articles of Association.

Notes:

(1) Pursuant to various resolutions including a
Special Resolution passed on 29th October, 1985,
the share capital of the Company has been
ingreased to E850,000 divided into 8,500,000
Ordinary Shares of 10p each.

{2) Provisions equivalent to those contained in
Clause 50 of the original Articles of Association

of the Company are contained in Section 125 of
the Companies Act 1985.

pe
{
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WE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of being formed
into a Company. in pursuance of this Memorandum of
Asgociation, and we respectively agree to take the number

of shares in the capital of the Company set out opposite
our respeckive names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of

OF SUBSCRIBERS Shares taken
by each
Subscriher
JAMES BRIDGE 2000
39 Fennel Strect,

Manchester,

Prodiuce Mecchant

CHARLES HENRY BERTRAM GRAHAM 500
23 Richmond Grove,
Eccles,

Produce Salesman

THOMAS ROBINSON 500
39, Dean Lane,
Moston,

Cashier

Dated this 13th day of May 1929
Witness to the above signatures:-

JOSEPH LLOYD HIBBERT
7 Langley Crescent,
Prastwich,
Solicitors*® Clerk



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

\ OF
:
\
A1 &

SNOWDON & BRIDGE LIMITED
“ (adopted pursuant to a Special Resolution
S passed on 21st March 1988)

o
‘\ REGULATIONS OF THE COMPANY

\
g 1. The articles comprise these Articles ang,
save insofar as it is modified by these Articles, Table

A i(which expression meansg that Table as prescribed by
r¢gulations made pursuant to the Companies Act 1985 ang
in force at the date of the adoption of these Articles)

i

-

. 2. Regulations 8, 24, $4, 60~62 (inclusive),
;6569 (inclusive), 73-80 {inclusive), 87, 90, 100 ana
/c“ila in Table A do not apply to the company.

e
B

N

I N SHARE CARITAL
R i \. T

el 3, The share capital of the company ak the
date of the adoption of these Articles] is £850,000
divlided-into 8,500,000 shares of L0p each,
N

4, i) Subject to paragraph (4) of this
Article the directocs shall not withoub the authority
of the company in general meeting allot any of the
shares in the capitai “f the company. -

(2) Where authocity has been dgiven ko
the directors as referred to {n earagraph (1) of this
Article to allot shares the directors may subjecy to
the terms of such authority and subjsct to any torms on
which any shares are created or issuad allot such
shares to such pervsons {iacluding any dizectors) at
such times and genecally on such condikions as thay
think proper provided that no shares shall be issued an
a discount contrary to khe Act.

{3) In the foregoing paragraphs of this
Article references to allotment of shares shail include



refecences to the grant of any right to suhscribe for,
Or to convert any security into, shares.

{(4) Where authority has been given to
the directors as referred to in this Article to grant a
right to subscribe for, or to convert any security
into, shares the directors may without further
aukthority allot such shares as may require to be
allotted pursuant ko the exercise of such right,

(5) Section B9(1l) of the Act is hereby
excluded.

VARIATION OF RIGHTS

. The rights attached to any existing shares
shall not (unless otherwise expressly provided by the
terms of issue of such shares) be deemed to be varied
by the creation or issue of Eurther shares ranking pari
passu therewith or subsequent thereto.

6. In Regulation 3 in Table A there shall be
insarted after bthe words "provided by the articles" the
following wordg, namely: “or by special resolutien®.

SHARE CERTIFICATES

7. In Regulation 6 in Table A there shall be
inserted after the word "secal® the following words,
namely: “or the official seal of the company".

LIEN

8. The company shall have a ficst and
Paramount lien on all the shares registered in the name
EE any member (whether solely or jointly with others)
£for all moneys due to the company from him or his
estate, whether solely or jointly with any other person
{(whether a member or not) and whethar such moneys are
presently payable or not. The company's lien on a
share shall extend to all dividends or other moneys
payable thereon or in respect thereof. The directors
may at any time resolve that any share shall be exempt,
wholly or partly, from the provisions of this Article.

CALLS ON SHARES

9. The directors may accept from any member
the whole or any part of the amount remaining unpaid eon
any share held by him notwithstanding that no part of
that amount has been called up.



TRANSFER_OF SHARES

30. The directors may, in their absolute
discretion and without assigning any reason thereftor,
trefuse to registevr the transfer 0f a share whether or
not it is fully paid.

TRANSMISSION OF SHARES

11, There shall be inserted at the end ot
Regulation 31 in Table A the following proviso,
namely: “provided always that the direc*ors may at any
time give notice requiring any such person to elect
either to become ot to have another person registered
as the holder of the share and if the requirements of
the notice are not complied with within ninety days the
directors may thercafter withhold payment of all
dividends, bonuses or other moneys payable in respect
of the share until the requirements of the notice hava
been complied with*,

PROCEEDINGS AT GENERAL MEETINGS

12, In Regulation 41 in Table A there shall be
inserted after the words "the directors may determine”
the following words, namely: *and if at the adjourned
meeting such a quorum is not present within half an
hour from the time appointed for the meeting, one
member present in person or by proxy or (being a
corporaktion) by its duly authorised representative
shall be a quorum-~.

13. A poll may be demanded by any member
present in person or by proxy or (being a corporation)
by its duly authorised representative. Requlation 46
in Table A shall be construed accordingly.

VOTES OF MEMBERS

14, Subject to any cights or restrickions as
to voting attached to any shares by khe terms on which
they were issued or by or in accordance with the
articles or otherwise, on a show of honds every member
who (being an individual) is present in person or
(being a corporation) is present by its duly authorised
representative not being himself a member entitled to
vote, shall have one vote, and on a poll every member
who is present in person or by proxy or (being a
corporation) is present by its duly authorised
representative shall have one vote for every share of
which he is the holder.

15. The instrument appointing a proxy shall be
in writing in any usual or common form and shall



(except in the case of an appointment by telex or a
facsimile copy of an appointment otherwise complying
with the requirem ats of this Article) be executed by
the appointor or his attorney duly authorised in
writing or in such other form as the directors may

approve. A proxy need nol be a member of the company.

16, The instrument appointing a proxy and the
power of attorney or other authority (if any) under
which it is executed, or a notarially certified copy of
such power or authority, shall be deposited or received
at the ~ffice (or at such other place in the Unitegd
Kingdom as is specified for that purpose in any
instrument of proxy sent by the company in relation to
the meeting) not less than forty-cight hours before the
time for holding the meeting or adjourned meeting at
which the pecrson named in the instrument proposes to
vote, or handed to the chairman of the meeting or
adjourned meeting, and, in default, the instrument of
proxy shall be invalid,

ALTERNATE DIRECTORS

17. {1) A director may by written notice
signed by him (except in the case of an appointment by
telex or a facsimile Copy ©f an appointment otherwise
complying with the requirements of this Article) or in
such other manner as the directors may approve appoint
another dicector or any other person to be and act as
his alternate director. Any such appointment of a
person who is not a director shall not be effective
unless and until such appoinktment is approved (i) hy a
resolution of the directors, or (ii)} by a majority of
the directors attending for the purposes of the meeting
at which the alternate director proposes to be present
as such.

(2) Every alternate director shall
{subject to his giving to the company an addreus within
the United Kingdom at which notices may be given to
him) bhe entitled to notice of meetings of the directors
or of committees of directors, and to attend and vote
as a director at any such meeting at which the director
appointing him is entitled to attend and vote but is
not personally present and generally at such meeting to
exercise all the powers, rights, duties and authorities
of the director appointing him, Every alternate
director shall alse be entitled, in the absence from
the United Kingdom of the director appointing him, to
sign on his behalf a resolution in writing of the
directors.

(3) An alternate director shall neither
e an officer of the company nocr entitled to any



remuneration from khe Company for acting as an
alternate director.

. {4) A director may by writken notice
signed by him (gxgept in the case of a revocation by

5) If a director shall cease to hold
the office of director for any reason, the appointment
of his alternate director shall thereupon automatically

BELEGATION OF DIRECTORS' POWERS

18. The following words shall be added at the
end of the first sentence of Regulation 72 in Table A,
namely: "and may also appoint to any such committee
persons who are not directors provided that the
chairman and a majorikty of such committee shall be
directors".

RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

19, (1) A member or members holding a
majority in nominal value of the issued shares for the
time being conferring the right to vote at general
meetings of the Company shall have power from time to
time and at any time to appoint any person or persons
as a director or directors and to remove from office
any director howsoever appointed. Any such appointment
or removal shall be effecktsqd by an instrument which
shall be in writing and shall (except in the case of an
appointment or removal by telex or a facsimile copy of
an appointment or removal otherwise complying with the

behalf) or in such other manner as the directors may
approve, and shall take effect upon sdch appointment or
removal being deposited or received at the office or
otherwise communicated to the company at the office or
being handed or otherwise communicated to the chairman
of a meeting of the directows at which a quorum is
present.

{2) Without prejudice to paragraph (1)
of this Article the company may by ordinary resclution



appoint any person to be a director either to fill a
vacancy or as an additional director.

DISQUALIFICATION AND REMOVA OF DIRECTORS

20. In Regulation 81 in Table A there shall be
inserted

(a) after the word “company” in paragraph (d) the
following words, namely: *, provided that such
action shall be without prejudice to the terms of
and to any rights of the company under any

contract-hetween the director and the company";
and

(b) after the word “period” in paragraph (e) the
following words, namely: “and his alternate

director, if any, shall not during that period
have attended in his stead”.

REMUNERATION OF DIRECTORS

2L, The following sentence shall be added at
the end of Regulation 82 in Table A, namely: “Any
director who setves on any commitkee, or who devotes
special attention to the business of the company, or
who otherwise pecforms services which in the opinion of
the directors are in addition to or outside the scope
of the ordinary duties of a director (which services
ghall include, without limitation, visiting or residing
abroad in connection with the company's affairs), may
be paid such extra remuneration by way of salary,

percentage of profits or otherwise as the directors may
determine”.,

DIRECTORS' APPOINTMENTS AND INTERESTS

22, In Regulation 84 in Table A there shall be
substituted for the words "shall not be subject to
retirement by rotation” the following words, namely:
"shall be subject to the same provisions as to

resignation and removal as other directors of the
company"™.

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

23. The directors may:-

(a) establish and maintain, or procure the
establishment and maintenance of, any share
option or share incentive or profit sharing
schemes or trusts or any non-contrijutory or
contributory pension or superannuation schemes or
funds for the benefit of, and may make or give or



procure the making or giving of loans, donations,
grakuities, pensions, allowances or emo luments
{whether in money or money's worth) to, or to
trustees on behalf of, any persons who are or
were at any time in the employment or service of
the company, or of any company which is a
subsidiary of the company, or is allied to or
associated with the company or with any such
subsidiary, or who are or were at any time -
directors or officers of the company or of any
such other company as aforesaid, and to the
wives, husbands, widows, widowers, families and
dependants of any 'such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to
advance the interests and well-being of the
company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

(c) make payments for or towards policies of
assurance on the lives of any such persons and
policies of insurance of or in respect of any
sucn persons (including insurance against their
negligence) as aforesaid;

(d) pay, subscribe or guarantee money to or for any
charitable or tenevolent objocts, or for any
exhibition, or for any political, public, general
or usaful objeckt; and

(e) do any of the sbove things either alone or in
conjunction with any such other company as
aforesaid.

Subject always, if the Act shall so requite, to
particulars with respect to the peoposed paymwent being
disclosed to the members of the company and to the
payment being approved by the company, any directec
shall be entitled to participate in and retain for his
own benefit any such loan, donation, gratuity, pension,
allowance or emolument.

PROCEEDINGS OF DIRECTORS

24. In Regulation 88 in Table A there shall be
substituted for the third sentence the following
sentences, namely: “All ditectors shall be given notice
of every meeting of the directors provided that it
shall not be necessary to give notice of a meeting to
any director who is absent Erom the United Kingdom.

Any director or alternate director may by notice to the
company waive his right to receive notice of the




meeting and the presence of any director or alternate
director at the commencepent of a meeting ghall
constitute such waiver by him*,

. 25, The followiny words shall be substituted
for the £inal sentence of ‘Regulation 89 in Table A,
namely: "A person who is .the alternate director of
more than one director shall be counted separately in
respect of each of thewm who is not present, but no less
than two individuals shall constitute a quorum"

]

26. In Regulution 93 in Table A there shall be
insecrted after the words "signed by" in the Ffirst line
- the following words, namely: "or on behalf of" and the
words "entitled to receive notice of a tleeting of

direztors or of a committee of directors" shall be
deleted.

27, Subject to any requisite declaration of
interest in accordance with t e provisions of the Act
and (if applicable) Regulation 85 in Table A having
been made :y him a director may vote as a director in
- regacd to any transaction or arrangement in which he is
interested, or upon any matter arising therefrom and
Regulation 94 in Table A shall be construed subject to
this provision. ‘

.-

28. In Regulation 97 in Table a:-

{a) there shall be inserted after the words "“the
appeintment” the following words, namely: "or the
terms of appointment"; and

{b) the following words shall be deleted, namely: :
"and be counted in the quorum" and there shall be
inserted after the words "iiis own appointment”
the following words, namely: "and shall be
counted in the quorum in respect of each
resolution including that concerning his own
appointment”,

MINUTES

29, The directors shall cause minutes to be
made in books kept for the purpose:-

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

(b) of all proceedings at meetings of the company, ofF
the holders of any class of shares in the
company, of the directors, and of committees of
directors, including the names of the persons
present at each such meeting.



THE_SEAL

30. The company is authorised pursuant to
Section 39 of the Act for so long as its objects
require or comprise the transaction of business in
foreign countries to have an ofFicial seal for use in

any terrority, district, or place elsewheve than in the
United Kingdom.

INDEMNITY

I Subject to the provisions of the Act,
every director, other officer or auditor of the company
or person acting as an alternate director shall be
~entitled to be indemnified out of the assets of the

company against all costs, charges, expenses, losses or

liabilities which he may sustain or incur in or about

the execution of his duties to the company or otherwise
in relation thereto.

7= L
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THE COMBANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

SNOWDON & BRIDGE Plc
{Passed 2185t March laga)

At an Extraordinary General Meeting
of the Company duly convened and held
on 21st March 1988, the following
resolution was duly passed as a
Special Resolution,

SPECIAL RESOLUTION

THAT pursuant to the provisiona of Section 53 of the Companies Act
1985; -

(a)
(b)

{c)

(d)

The Company be re-registered as a private company;

The name of the Company be changed thereupon to Snowdon &
Bridge Limited;

Effective from the date of re-registration of the Company as

~a private Company, the Memorandum of Association be altered

as follows:-

(i) by deleting in Clause 1 the words "Public Limited
Company" and substituting therefor the word "Limited";

(11) by delating Clause 2; and

(iii) by renumbering the existing CLauae@;aumbared 3 to 6
as Clauses 2 to 5,

Effective from the date of re-registration of the Company as
a privata Company, the Articles of Asgociation contained in
the document produced to the Meating and signed for the
purposes of identification by the Chairman be and are hereby
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all existing
Articles of Association of the Conmpany.

 GUTHRIE-BROWN
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THE COMPANIES ACT 1985

o e Nl et pra

SPECIAL RESOLUTIONS
oF

SNOWDON & BRIDGE Plc

At the Annual General Meeting of the Company held at the

Wendover Hotel, 118 Morton Road Eccles on the 4th June 1986 the
undermentioned resolutions were duly passed as Special
Resolutions:~

RESQLUTION

That Article 54 of the Articlec of Association of the
Company be amended by the deletion of the word 'equity’
where such word appears in the eighth and eleventh lines
thereof respectively and so that the saig Article 54
should henceforth be construed accordingly.

That, in accordance with the general authority granted
to the Directors ander the terms of Section 80 of the
Companies Act 1985, the Directors be enpowered pursuant
to Section 95 of the Companies + ‘985 to allot equity
securities (as defined in Sect + " of the Companies
Act 1985) as if Section 89 (1) o. “ne Companies Act 1985
did not apply to any such allotment’ provided that the
power hereby granted shall: N

{1} be limited:

(a) tc the allotment of equity securities in
connection with a rights issue in favour of
ordinary shareholders but subject te the
Directors having the right;

(i) to sell, for the benefit of those
ordinary shareh¢lders who are citizens
of or resident in any aversecas territory
where in the opinion of the Directors it
would at the time of the offer be
illegal or unduly costly for the Company
to make or for thosc ordinary
shareholders to accept an offer of



{2)

(b)

equity securities of the Company the
equity securities to which they would
otherwise be entitled; and

(ii) to aggregate and sell for the benefit of
the Company all fractions which may
arise in apportioning the equity
securities among the ordinary
shareholders; and

subject to compliance by the Company with the
requirements for the time being of The Stock
Exchange pursuant to any Generxal Undertaxing
given by the Company in connecticn with the
quotation of its shares on the Unlisted
Securities Market, to the allotment

(otherwise than pursuant to sub-paragraph (a)

above) of ordinary shares up to an aggregate
nominal value of £42,500.

expire at the close of the Annual General Meeting
of the Company held in 1987 save that the Company
may before such expiry make any offer or agreement
which would or might require egquity securities to
be allotted after such expiry and the Directors
may allot equity securities in pursuance of such
offer or agreement as if such power had not
expired.

L
A" NamesaEnN T sas .. .

W.R. PINNINGTON
Chairman
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CERTIFICATE OF INCORPORATION.
ON RE-REGISTRATION OF A PUBLIC COMPANY

AS A PRIVATE COMPANY

No. 239718

I hereby certify that
SHOWDOR & BRIDGE LIMITLD

formerly registered as a public company has this day
been re-registered under the Companies Act 1985 as a
private company, and that the Company is limited.

‘Given under my hand at Cardiff the 27TH APRIL 1988

TG THEMAS

An Auvthorised Qfficer

c481(B)



THE COMPANIES ACT 19285

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

SNOWDON & BRIDGE Plc
(Passed 21st March 1988)

At an BExtraordinary General Meeting
of the Company duly convened and held
on 21lst March 1988, the following
resolution was duly passed as a

Special Resolution.

SPECIAL RESOLUTION

THAT pursuant to the provisions of Section 53 of the Companies Act
198535~

(a) The Company be re-registered as a private company;

(k) The name of the Company be changed thereupon to Snowdon &
Bridge Limited; )

{e) Bffective from the date of re-registration of the Company as
a private Company, the Memorandum of Association be altered
as follows:- .

(1) by deleting in Clause 1 the words "Public Limited
Company" and substituting therefor the word "Limited";

(id) by deleting Clause 2; and

(iii) by renumbering the existing Clauses, numbered 3 to 6
as Clauses 2 to 5.

(a} Effective from the date of re-registration of the Company as
a private Company, the Articles of Association contained:in
the document produced to the Meeting and signed for the .+,
purposes of identification by the Chairman be and are hereby
adopted as the Articles of Association of the Company in °
substitution for and to the exclusion of all existing

Articles of Association of the Company.

GUTHRIE-BROWN
CHAIRMAN




COMPANIES FORM No.53

Application by a public company
for re-registration as a private

company
Pla_?sei do not Pursuant to section 53 of the Companies Act 1985
wirite in
this margin

To the Registrar of Companies For official use  Company number
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. V‘Vs { LB
\ R T Jb = AL,
Signed ‘*“'d{i@w ok : [Direttorl{Secretary]t Date Y KK
T delete as 3 f’/
appropriate i
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
SNOWDON & BRIDGE LIMITED
(as amended pursuant to a Special Resolution
passed on 2lst March 1988)
1, The name of the Compaany is "Snowdon & Bridge Limited".*
2, The registered office of the Comﬁany will be situate in
England.
3. The objects for which the Company is established are:-
(a) (i) To carfy on all or any of the businesses of

general provision merchants and dealecrs of or in,
both wholesale and retail and on a cash and carry
basis, general farm produce and provisions, fresh
foods, preserved foods, frozen foods, canned foods
and foodstuffs of all kinds, butter, margarine and
cheese factors, agents and salesmen, egg
merchants, bacon curers, corn and flour merchants
and dairymen, tobacconists, cigar, cigarette and
snuff manufacturers, merchants, buyers, sellers,
manufacturers, importers, exporters and dealers of
or in tobacco, cigars, cigarettes, snuff, matches,
lighters and other smokers' requisites, licensed
victuallers, dealers in and merchants and shippers
of wines, spirits and other forms of alcoholic
beverages of every description;

* The Company was re-registered as a public limi ted company
pursuant to Section 43 of the Companies Act 1985 on 6th
November 1985,

The Company was re-registered as a private limited company
pursnant to Section 53 of the Companies Act 1985
on 1988, €hionneee v
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(b)

(c)

(3)

(e)

(ii) To carry on all ot any of the businesses of
manufacturers, merchants, buyers, sellers,
importers, exporters and dealers of ot in
paperware, disposables and othet items of .
whatsoever nature capable of use in the catering,
trade, soaps, detergents, surfactants, chemicalg)
and cleaning and hygiene agents and supplies of"
every kind whatsoever, mops, buckets, brooms,
brushes and cleaning equipment and utensils of
every kind and to buy, sell, hire out, maintain
and deal in vacuum cleaners, polishers and
cleaning equipment of all kinds;

(iii) To buy, sell, bhire out and deal in catering
equipment of all kinds, goods, stores, consumable
articles of all descriptions, both wholesale and
retail, and to transact every kind of agency
business commonly carried on in connection
therewith;

(iv) to carcy on in all their branches the

businesses of a holding, management and servicing -

company and to act as managers or to direct the
management of other companies or the bhusiness,
property and estates of corporations, private
persons or companies and to undertake and carry
out all such services in connection therewith as
may be deemed expedient and to exercise its powers
as a controlling shareholder of other companies.

To carry on any other trade or business whatever

which can in the opinion of the Board of Directors
be advantageously carried on in connection with or
ancillary to any of the businesses of the Company.

To purchase or by any other means acquire and take
options over any property whatever, and any rights
or privileges of any kind over or in respect of
any property.

To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs,
protections and concessions and to disclaim,
alter, modify, 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, testing and improving any
patents, inventions or rights which the Company
may acquire or propose to acquirte.

To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person,
firm or company carrying on or proposing to carry

Rl
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(£)

{9)

{h)

on any of the businesses which the Company is
authorised to carcy on and as part of the
consideration for such acquisition to undertake
all or any of the liabilities of such person, firm
or company, or to acguire an interest in,
amalgamate with, or enter into partnership or into-
any arrangement for sharing profits, or for
co~operation, or for mutual assistance with any
such person, firm or company, or fotr subsidising
ovr otherwise assisting any such person, f£irm ot
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,
mor tgage and deal with 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, construct, repair, develop,
exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in
respect of, or otherwise deal with all or any part
of the property and rights of the Company.

To invest and deal with the moneys of the Company
not immediately required in such manner as may
from time to time be determined and to hold or
otherwise deal with any investinents made.

To lend and advance money or give credit on such
terms as may seem expedient and with or without
security to customers and others, to enter into
guarantees, contracts of indemnity and suratyships
of all kinds, to receive money on deposit or loan
upon any terms and to secure or guarantee the
pavment of any sums of money or the performance of
any obligation by any company, firm or person
including (but without prejudice to the generality
of the foregoing) any company which is for the
time being a holding company as defined by Section
736 of the Companies Act 1985 of the Company, or
another subsidiary as defined by the said Section
of such holding company, or otherwise associated
with the Company in business or through
shareholdings, and to do anv of the foregoing
either with or without receiving any payment or
other consideration or benefit therefor and either
in connection with any other business, activity or
transaction or as a business, activity or
transaction by itself.
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{1)

(3)

(k)

(1)

{m)

(n)

To borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised
or owing by mortgage, chatge, standard security,
lien or other security upon the whole or any patt
of the Company's propetty or assets {whether
present or future), including its uncalled
capital, and also by a similar mortgage, charge,
standard security, “ien or other security to
secure and guarantee the performatice by the
Company of any obligation or liability it may
undertake or which may become binding on it.

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

To apply for, promote, and obtain any Act of
parliament, order, or licence of the Department 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 parpose which may
seem calculated directly or indirectly to promote
the Company's intetvests, and to oppose any
proceedings or applications which may seem
calculated directly or indizectly to prejudice the
Company's interests.

To enter into any acrangemeats wikth any goverament
or authority (supreme, municipal, local, ot
otherwise) that may seem conducive to the
attainment of the Company's objects or any of
them, and to obtain from any such government or
authority any charters, decrees, rights,
privileges or concessions which the Company may
think desirable and to carry ouz, exercise, and
comply with any such charters, decrees, rights,
ptivileges, and conuessions.

To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company
constituted or carrying on business in any part of
the world, and debentures, debenture stocks,
bonds, obligations or securities issued or
guaranteed by any govecrnment or authority,
municipal, local or otherwise, in any part of the
world,

To control, manage, finance, subsidise,

co-ordinate or qhherwise assist any company or
companies in which the Company has a direct or
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(o)

(p)

(q)

/(r)

(s)

(£}

indirect €inancial interest, to provide
secretarial, administrative, technical, comrsrcial
and other services and facilities of all kinds for
any such compauy or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

To promote any othet company for the purpose of
acquiring the whole or any prart of the business or

:prope.ty or undertaking or any of the liabilities

of the Company, or of undertaking any business or
operations which may appear likely to assist or
benefit the Company or to enhance the value of any
propetrty or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the
shares or securities of any such company as
aforesaid,

To sell or otherwise dlspose of the whole or any
part of the business or property of the Company,
either together or 1nlﬂort1ons, for such :
consideration as the Company may think fit, and in
particular for shares, debentures, or; securities
0f any company purchasing tne same.

To act as agents or brokers and as ktrustees for
any person, firm or company, and to undertake and
perform sub-contracts, :

To remunerate any pe¢son, firm or company
rendering services to the Company either by cash
payment or by the allotment to him or them of

. 8hares or other securities of the Company credited
* as paid up in full or in part or otherwise as may
‘be thought expedient.

To pay all or any expenses incurred in contiection
with the promotion, formation and incorporation of
the Company, or to contract with any person, firm
or company to pay the same, and to pay <. nissions
to brokers and others for underwriting, plahlng,
selling, or guaranteeing the subscription of. any
shares or other securities of the Company.

To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or ciub which may be le the
benefit of the Company or i4s Directors or
employses, or may be connectel with any town Gr
place where the Company catries on business; hLo
give or award pensions, annuities, gratuities,'and
superannuation or other allowances or benefits or




charitable aid and generally to provide
advantagec, facilities and services for any
persons who are or have been Directors of, or who
are or have been employed by, or who are serving
or have served the Company, or any company which
ig a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the
Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives,
widows, children and other relatives and
dependants of such persons; to make payments
towards insurance; and to sat up, establish,
support and maintain superannuation and other
funan or schemes (whether contributory or
noa=-conttibutory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
nstablish, support and maintain profit sharing ot
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to
trustees on their behalf to enable any such share
purchase schemes to be established or maintained.

(u) To distriobute among the Members of the Company in
kind any property of the Company of whatever
nature,

(v) To procure the Company to be registered ot >

recognised in any part of the world.

{w) 7o do all or any of the things or matters
aforesaid in any patt of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
others, :

(x) To do all such other things as may be deemed
incidental or conducive to the attainment of the
Company's objects or any of them.

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 reguires, be
in any way limited or restricted by reference to or
inference from any other object or objects set forkth in
such sub-clause or from the terms of any other sub=-clause
or from the name of the Company. None of such
sub-clauses or the 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 subwclause, but the Company shall have as full a

power to @Xercise all of any of the objects conferred by

and Provided ip €ach of the said Sub-~clauses as if each
Sub-clayge Contained the objects of 4 Separate Company, ~
The worg "company" in this Clause, exXcept where Used in

reference to the company, shall he deemed to include any
partnership Or other body of persons, Whether

S|



We, 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 to take the number of shares in the capital
of the Company set out opposite our respective names.

Names, addresses and
descriptions of Subscribers

Number of Shares
taken by each
Subscriber

JAMES BRIDGE
39 Fennel Street,
Manchester,

Produce HMerchant

CHARLES HENRY BERTRAM GRAHAM
23 Richmond Grove,
Eccles,

Produce Salesman

THOMAS ROBINSON
39, Dean Lane, i
Moston,

Cashier

2000

500

500

Dated this 13th day of May 1929
Witness to the above signatures:-
JOSEPH LLOYD HIBBERT

7 Langley Crescent,

Prestwich,
Solicitors! Clerk

6383
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THE COMPANIES ACT 19853

COMPANY LIMITED B3Y SHARES ‘ s

NEW

ARTICLES OF ASSOCIATION
oF

SNOWDON & BRIDGE LIMITED

(adopted pursuant to a Special Resolution
passed on 21lst March 1988)

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and,
save insofar as it is modified by these Articles, Table
A (which expression means that Table as prescribed by
requlations made pursuant to the Companies Act 1985 and
in force at the date ot the adoption of these Articles).

2. Regulations 8, 24, 54, 60-62 (inclusive),
63-69 (inclusive), 73-80 (inclusive), 87, 90, 100 and
118 in Table A do not apply to the company.

SHARE CAPITAL

3. The share capital of the company at the
date of the adoption of these articles is £850,000 "
divided into 8,500,000 shares of 10p each. Y
4. (1) Subject to paragraph (4) of this

Atticle the directors shall not without the authority
of the company in general meeting allot any of the
shares in the capital of the company.

{2) Where authority has been given to
the directors as referred to in paragraph (1) of this
Article to allot shares the directors may subject to T
the terms of such authority and subject to any terms on
which any shares are created or issued allot such
shares to such persons (including any directors) at
such times and generally on such conditions as they
think proper provided that no shares shall be issued at
a discount contrary to the Act.
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{3) In the foregoing paragraphs of this
Article references to allotment of shares shall include
references to the grant of any right to subscribe for,
or to convert any security into, shares,

(4} Where authority has been given to
the directors as referred to in this Article to grant a
right to subscribe for, or to convert any security
into, shares the directors may without further
authority allot such shares as may reguire to be
%liotted pursuant to the exercise of such right.

(5} Section 89(1l) of the Act is hereby
excluded,
VARIATION OF RIGHTS
5. The rights attached to any existing shares

shall not (unless otherwise expressly provided 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 or subsequent thereto,

6. In Redgulation 3 in Table A there shall be
inserted after the words "provided by the articles™ the
following words, namely: "or by spscial resolution”.

SHARE CERTIFICATES

7. In Regulation 6 in Table A there shall be
inserted after the word "seal" the following words,
namely: "or the official seal of the company”.

LIEN

B. The company shall have a first and
paramount lien on all the shares registered in the name
of any member (whether solely or jointly with others)
for all moneys due to the company from him or his
estate, whether solely or jointly with any other person
(whether a member or not) and whether such moneys are
presently payable or not. The company's lien on a
share shall extend to all dividends or other moneys
payable thereon or in respect ther=of. The directors
may at any time resolve that any share shall be exempt,
wholly or partly, from the provisions of this Article.

CALLS ON SHARES

9. The directors may accept from any member
the whole or any part of the amount remaining unpaid on
any share held by him notwithstanding that no part of
that amount has been called up.




TRANSFER OF SHARES

10. The directors may, in thei: absolute
discretion and without assigning any reason therefor,
refuse to register the transfer of a share whether or
not it is fully paid,

TRANSMISSION OF SHARES

11, There shall be inserted at the end of
Regulation 31 in Table A the following proviso,
namely: "provided always that the directors may at any
time give notice requiring any such person to elect
either to become or to have another person registered
as the holder of the share and if the requirements of
the notice are not complied with within ninety days the
directors may therezfter withhold payment of all
dividends, bonuses of other moneys payable in respect
of the share until the requirements of the notice have
been complied with".

PROCEEDINGS AT GENERAL MEETINGS

12. In Regulation 41 in Table A there shall be
inserted after the words "the directors may determine”
the following words, namely: "and if at the adjourned
maeting such a quorum is not present within half an
hour from the time appointed for the meeting, one
member present in person or by proxy or (being a
corporation) by its duly authorised representative
shall be a quorun”,

13. A poll may be demanded by any member
present in person or by proxy or (being a corporation)
by its duly auvthorised representative,. Regulation 46
in Table A shall be construed accordingly.

VQTES OF MEMBERS

14, Subject to any rights or restrictions as
to voting attached to any shares by the terms on which
they were issued or by or in accordance with the
articles or otherwise, on a show of hands every member
who (being an individual) is present in person or
(being a corporation) is present by its duly authorised
representative not being himself a member entitled to
vote, shall have one vote, and on a poll every member
who is present in person or by proxy or (being a
corporation) is present by its duly authorised
representative snall have one vote for every share of
which he is the holder,.

15. The instrument appointing a proxy shall be
in writing in any usual or common form and shall
(egcept in the case of an appointment by telex or a
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facsimile copy of an appointment othstwise complying
with the requirements of this Article) be executed by
the appointor or his attorney duly aunthorised in
writing or in such other form as the directors may
approve. A proxy need not be a member of the company.

16. The instrument appointing a proxy and the
power of attorney or other authority (if any) under
which it is executed, or a notarially certified copy of
such power or authority, shall be deposited or received
at the office (or at such other place in the United
Kingdom as is specified for that purpose in any
instrument of proxy sent by the company in relation to
the meeting) not less than forty-eight hours before the
time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to
vote, or handed to the chairman of the meeting or
adjourned meeting, and, in default, the instrument of
proxy shall be invalid.

ALTERNATE DIRECTORS

17. (1) 2 director may by written notice
signed by him (except in the case of an appointment by
telex or a facsimile copy of an appointment otherwise
complying with the requirements of this Article) or in
such other manner as the directors may approve appoint
another director or any other person to be and act as
his alternate director. Aany such appointment of a
person who is not a director shall not be effective
unless and until such appointment is approved (i)} by a
resolution of the directors, or (ii) by a majority of
the directors attending for the purposes of the meeting
at which the alternate director proposes to be present
as such,

{2) Bvery alternate director shall
(subject to his giving to the company an address within
the United Kingdom at which notices may be given to
him) be entitled to notice of meetings of the directors
or of committees of directors, and to attend and vote
as a director at any such meeting at which the director
appointing him is entitled to attend and vote but is
not personally present and generally at such meeting to
egercise all the powers, rights, duties and authorities
of the director appointing him. Every alternate
director shall also be entitled, in the absence from
the United Kingdom of the director appointing him, to
sign on his behalf a resolution in writing of the
directors,

(3) An alternate director shall neither
be an officer of the company nor entitled to any
cremuneration from the company for acting as an
alternate dicector.



(4) A director may by written notice
signed by him (except in the case of a revocation by
telex or a facsimile copy of a revocation otherwise
complying with thégrequirements of thnis Article)} and
deposited or received at the office or in such other
manner as the directors may approve at any time revoke
the appointment of an alternate director appointed by
him,

(5) If a director shall cease to hold
the office of director for any reason, the appointment
0of his alternate director shall thereupon automatically
cease.

DELEGATION OF DIRECTORS' POWERS

18,  The following words shall be added at the
end of the first sentence of Regulation 72 in Table A,
namely: "and may also appoiunt to any such committee
persons who are not directors provided that the

chairman and a majority of such committee shall be
directors”.

RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

19, (1) A member or members holding a
majority in nominal value of the issued shares for the
time being conferring the right to vote at genasral
meetings of the company shall have power from time to
time and at any time to appoint any parson or persons
as a director or directors and to remove from office
any director nowsoever appointed. Any such appointment
or removal shall be effected by an instrument which
shall be in writing and shall {except in the case of an
appointment or removal by telex or a facsimile copy of
an appointment or removal otherwise complying with the
requictements of this Article) be exXescuted by the member
or members making the same or by their duly authorised
attorneys (or in the case of a member being a company
signed by one of its directors or officers on its
vehalf) or in such other manner as the directors may
apptove, and shall take effect upon such appointment or
removal being deposited or received at the office or
otherwise communicated to the company at the office or
being handed or otherwise communicated to the chairman
of a meeting of the directors at which a quorum is
present.

(2) Without prejudice to paragraph (1)
of this Article the company may by ordinary resolution
appoint any person to be a director either to fill a
vacancy or as an additional director.
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DISRQUALIFICATION AND REMOVAL OF DIRECTORS

20. In Regulation 81 in Table A there shall be
insertad

(a) after the word "company" in paragraph (d) the
following words, namely: ", provided that such
action shall be without prejudice to the terms of
and to any rights of the company under any
contract between the dirvector and the company™:
and

{(b) after the word "period" in paragraph (e) the
following words, namely: "and his alternate
director, if any, shall not during that period
have attended in his stead”.

REMUNERATION OF DIRECTORS

21. The following sentence shall be added at
the end of Regulation 82 in Table A, namely: "AaAny
director who serves on any committee, or who devotes
special attention to the business of the company, or
who otherwise performs services which in the opinion of
the divectors are in addition to or outside the scope
of the ordinary duties of a director (which services
shall include, without limitation, visiting or residing
abroad in connection with the company's affairs), may
be paid such extra remuneration by way of salacy,
percentage of profits or otherwise as the directors nmay
determine". ‘

DIRECTORS' APPOINTMENTS AND INTERESTS

22. In Regulation 84 in Table A there shall be
substituted for the words "shall not be subject to
retirement by rotation" the following words, namely:
"snall be subject to the same provisions as to
resignation and removal as other directors of the
company".

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENS IONS

23, The directors may:-

(a) establish and maintain, or procure the
establishment and maintenance of, any share
option or share incentive or profit sharing
schemes ot trusts or any non-contributory or
contributory pension or superannuation schemes or
funds for the benefit of, and may make or give or
procure the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
(whether in money or money's-workth) to, or to
ttuskees on behalf of, any persons who are or
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were at any time in the employnent ot service of
the company, or of any company which is a
subsidiary of the ‘company, or is allied to ot
associated with the company or with any such
subsidiary, or who are or were at any time
directors or officers of the company or of any
such other company as aforesaid, and to the
wives, husbands, widows, widowars, families and
dependants of any such persons;

(b} establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to
advance the interests and well-being of the
company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

(c) make payments for or towards policies of
assurance on the lives of any such persons and
policies of insurance of or in respect of any
such persons (including insurance against their
negligence) as aforesaid;

(a1 pay, subscribe or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any politiecal, public, general
or useful object; and

(e) do any of the above things eizher alone or in
conjunction with any such othar company as
aforesaid.

Subject always, if the Act shall so require, to
particulars with respect to the proposed payment being
disclosed to the members of the company and to the
payment being approved by the company, any director
shall be entitled to pacticipate in and retain for his
cwn benefit any such loan, donation, gratuity, pension,
allowance or emolument,

PROCEED INGS OF DIRECTORS

24, In Regulation 88 in Table A there shall be
substituted for the third sentence :the following
sentences, namely: "All directors shall be given notice
of every meeting of the directors provided that it
shall not be necessary to give notice of a meeting to
~any director who is absent from the Unit=2d Kingdom.

" Any director or alternate director nay by notice to the
company waive his right to receive notice of the
meeting and the presence of any director or alternate
director at the commencement of a maeting shall
constitute such waiver by him".
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25, Phe following words shzll be substituted
for the final sentence of Regulation 89 in Table A,
namely: "A person who is the alternate director of
more than one director shall be counted separately in
respect of each of them who is not present, but no less
than two individuals shall constitute a quorum”.

26, In Regulation 93 in Table A there shall be
inserted after the words "signed by" in the first line
the following wocrds, namely: "or on behalf of" and the
words "entitled to receive notice of a meeting of
‘directors or of a committee of directors" shall be
deleted,

27, Subject to any requisite declaration of
interest in accordance with the provisions of the Act
and (if applicable) Regulation 85 in Table A having
been made by him a director may vote as a director in
regard to any transaction or arrangement in which he is
interested, or upon any matter arising therefrom and
Regulation 94 in Table A shall be construed subject to
this provision,

28, In Regulation 97 in Tabdle A:-

(a) there shall be inserted after the words "the
appointment" the following words, namely "or the
terms of appointment”™; and

{0} khe following words snall be 32leted, namely:
"and be counted in the quorun™ and there shall be
inserted aftec the words “his own appointment™
the following words, namely: "and shall pe
counted in cthe quorum in respgact of each
resolution including that cencerning his cwn

appointment”,
MINUTES
29. The directors shall cause minates to ve

made in books kept for the purpose-

{a) of all appointments of officers and alternate
dicrectors made by the directors; and

(®) of all proceedings at me2tings of the company, of
the holders of any class of saares in the
company, of the directors, and of committees of
directors, including the names of the persons
present at each such meeting.
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THE SEap

30, The COmpany jg dUuthoriseg PUrsua:, g4
Selzion 39 of the ace for so long as its objects
Leciire or comprise the transaction of businesa in
forsign Countrieg Eo have an officia} Szal for Use jn
any terrority, district, Or place elsevhere than in the

INDEMNITY

31, Subject to the Provisions of the aAce,
evsry director, Other officer or auditayp of the company

O person acting as ap alternate dicrector shall be

€niitled ko be indemnified OUt of the assets of the
COrpany 2gainst a1) Ccosts, Charges, @Xpenses, losses or
liabilities which he M2y sustain Or incur jn or about
ths execution OF his dutjeg to the Company orp Otherwise
in felation thereto, ’
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To the Registrar of Companies For official use

Company Number

| | [ i 239718

----------------

Name of Company

Snowdon & Bridge Limited

gives notice that the new company’s accounting reference date on which the
current accounting reference period and each subsequent accounting reference
period of the company is to be treated as coming to an end is

shown below;

Day Month

2]

The current accounting reference period of the company is to be treated as
shortened and will come to an end on

1|2

Day Month Year

BNNBnEnn
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Siqned://tﬁ“ﬁkgﬁjvh¢vbvfﬁﬂd-—=Desiqnation Secretary

pate & 3 NOV 1950

Presentor’s name, address and
reference:

For official use
General Section

Post Raom

The Secretary

Snowdon & Bridge Limited
Harket House o end
35 Cowcross Street D
tondon ECIK 6LL 15uel 1990
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
Anp
SNOWDON & BRIDGE LIMITED

(passed 28th May 1991)

At an Extraordinary General Meeting of the Company duly convened and held at Equity
House, Irthlingborough Road, Wellingborough, Northants, NN8 1NZ on 28th May 1991

the following resolution was duly passed as a special resolution:

RESOLUTION

THAT the name of the Company be and it is hereby changed as from Ist July 1991 to
Booker Fitch Food Services Limited.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 239718

| hereby certify that

SNOWDON AND BRIDGE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BOOKER FITCH FOOD SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JULY 1991

an authorised officer

HCO06B
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MNotice of increase
in nominal capital

Pursuant to section 123 of the Companias Act 1985

To the Registrar of Companies For official use Company number
L paianiie. Aol plben e
| I B 239718
| SRR R T |

Nanie of company

Snowdon & Bridge Limitod

gived notlce In acsordance with section 123 of the above Act that by rosolution of the company
datad 05/06/1991 the nominal cepltal of tho company haz boan
Incronsed bv £ 15788850.00  hoyond the registerad capltal of £ 850003.00

A copy of the resolution authordsing the increaso is attached.

The conditions {0.9. voting rights, dividend rights, winding~up ~ghis ete) subject to which the now

sheres have boan or aro to ba lszuad are as follow:

- :2 T .
- o Ravive Var, -G .e\ﬁw. WA=,
/ , _
="\ Wouz @\LR.E.,\@)"\ \n = Ny g

Eaia?

[T .

Planso tick hara if

continuaed overleaf

/

Signed iﬁ i})\i Mg Deslgnu!lon‘D‘&r@%f’\-..ﬁ Date g JUN 19 a1

Prasaitor's name addrass and For offictal Use
rafe. ce {if any): Gonecal Soction

J G Dawson

Bookeor Ple Food Distributinn Division
Equity Houso, !rihlingborough Road
WELLINGBOROUGH

Northants  NHB INZ




COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companiaes For official use Company number
| e iy i
I T | 239718
| SRR S S |

Nama of company

Bookor Fitch Food Servicax Limitad

gives notice in accordance with soction 123 of tho above Act that by reselution of the company

dated 1071271993 the nomirai capital of the company hae boen

Increased by £ 11647195.00 bayond tha registered capital of £ 16638850.00

A copy of the resolution authorizing the incraase ie sttached.
The conditions {0.g. voting rights, dividend rights, winding-up rights ote.) subjoct i which the new

gharas have boon or ars to be fesusd are ax follow:

p D == ) =T
~{o RAanw ¥ &L o CRugw Wy T WMDsE,

—
L\\-Rm;:a-t Ve e My awtaa s

Please tick here If
,—2 continued overleaf

Signed \V_\ Designation &&&f“’ﬁ.&\ Date \© (Dm\eﬁ 1
Presentor’s name address and {For official Use AT

refaronce {if any): General Section Post 56@5{. S \

J G Oawson O u 3

L]

Booker Ple Food Distribution Division

Equity House, Irthlingborough Road _ B )

WELLINGEOROUGH PR RNAEE i
gl Northonts NN8 INZ !
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
OF
BOOKER FITCH FOOD SERVICES LTD

(passed 10 December, 1993)

At an Extraordinary General Meating of the Company duly convened and held at
Equity House, Irthlingborough Road, Wellingborough, NN8 1NZ on 10 December,
1993 the following resolution was passed as an Ordinary Resolution:

RESOLUTION
That the Authorised Share Capital of the Company be increased to

£28,286,045 by the creation of 116,471,950 Ordinary Shares of 10 pence
to rank pari-passu with those already in existence,

4«1’(7\/0/32&:

A.H. Noble - Director
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PEF PANNELL

worldwide II%I%'{I‘ER

CHAITOMED ACCOUNIANTS

Chiristeturch Housa

The Directors Egléjr;‘:per George Stract

ggﬁlii;r}?gi\el?ood Services Limited Bedlordshiro LU1 2RD
Telephone: (0582) 22262

Irthlingborough Road Tolofax: (osgz) 37,250

Wellingborough DX 479 Chancery Lane

Northants

NNS INZ

28/DGW/emd

16 August 1994

Dear Sirs

We hereby tender our resignation as auditors of the company to take effect forthwith.

There are no circumstances connected with our resignation which we consider should be brought
to the notice of the members or creditors of the company.

Yours faithfully
////( //v”\/ /Z /Z\
cbuv-—v
PANNELL KERR FORSTER

Ay
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