e

T

Number of '% .? Z} 062%/ 7’"

Certificale §

[Form

No, 41.

“THE COMPANIES ACTS, 1908 to 1917."

Becavatton of Complianee

WITH THE

=t

f

G

£ Ty f.

REQUIREMENTS OF THE COMPANIES
(CONSOLIDATION) ACT, 1908,

Made pursnant to Section 17, Sub-Scction 2, of The Companies (Consolidation)

Act, 1908, on behall of a Company proposed to be Registered as

7

Ve

/é';c{y.-/;&« 7. &—c—é%?u (/ ?02-7) e

T ame W o

LIMITEID. .

——am

Lo

P e R [—

11 ke @harey ks rvsom

Bl SIE LU N Y

REGIS (=REL,

(See Page 2 of Ilhis Form.) 127 JUN '929

A
Companies

=M . Repgistration
Fee Stamp

of Sa»

musthe -

ifmpressed
ere.

TeLooraMs: “OERTIFICATE, FLEET, L.ONDONS

JORDAN & SONS, LIMITED,
(Emnpmtg;h Registration Apents, Printers, and Publishers,
116 to 118 CHANcirY Lane, LONDON, W.C. 2,

and 13 BROAD STREET PLACE, E.C.2

Pvesented for filing by

1‘: E‘ r
*
PR, ,b‘-ﬂ-v\.n - S s

<l 7686

TeLepHonE: HolvonN 0434 (2 Lines),

- . H
At s e £ e LR

PR o TR T S R it SN R 2 P (A e e T gl g e T

el sy 82T WRR R R D e AL 2

- N
e s

EEr

e o g St S bt



ety

v

N e,
¢ ~h 'C?;-,m,fﬁﬂ.(

i

A e
g et
- 4

,r.l§;

e

ed for binding, and must not be written acr

18 reserv

NOTE.—This margii

R

T

&
- G:‘:afff' g Ay
-

*Hore insert--
v A Solicitor
of the High,
Court ene

anged in the
rmntion of
A porson

Seeiitcl in the

Artictes of
Assoclation
aa a
Director (or
Secrotary)
ol."

i
g

Declared at / k&kdawvu/j)/—“)( m%-o -

( -
o Sk

e

b

One thousand nine hundred and ,/afl,.,.?‘_,,,,,‘.:.,c”

before me, =

\
- -
“ .
Is
¥ . + poans 1 o nann @ e wisgaense . f—
{ ~ .

Do solemnly and sincerely Declare that 1'am¥* ..& u/.;ﬁ-m/w S/

o Gy it Becbnge (t725)

saesuzea v

[ L R T N B S S L R

LiMiTED,

and that all the requirements of The Companies (Consolidation) Act, 1908,
in respect of matters precedent to the registration of the said Compzu}"’t'
and incidental thercto have been complied with. And I make this solemn

Declaration conscientiously believing the same to be true, and by virtue

of the provisions of The Statutory Declarations Act, 1835, ,
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THE COMPANIES ACTS, 1908 7o 10817

COMPANY LIMITED BY SHARES.
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Crry SALE & EXCHANGE (1929) LIMITED,
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1. ’l‘ha name of the Compa,ny is ' Crry SAL]: & EkCHANGB (1929)

‘ L}'.MTTED

2 The 1eg1sbe1ed office oi the . Company W111 be situate in
England

8. The objects for which 1he Comp&nv is estavbhshbd ave:— ¥

(a) To curry on the pumnesq “of. manufacturers of and
dealers in, photoglaphm and cinematographic materials
and appatatus, photographs, cinematographs, pictures,
artists’ materials, prints and engravings, and other
works of art, antiques, and fancy goods of every: ¢
/ description, and of photoglaphels ‘engineers’ photo

i puntels process workers, puniels, paper makers,

\ engravers, book binders, reproducers, and publishers of
“\works of art, hooks and other publicaiions, both by
wholesale and refail or any part of such business.

(b) To carry on the buqmess of melchants general dealers,
manufacturers, mechanical .angineérs, machinists,
machine and engineering t«fol makers, iron and brass
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(c)

(d)

@

®

fagture awf  Jeal  both wholesale and retail in a11

‘dealers in hmdwalo jewellery, jlated goods, ” »‘)”

tounders, metal workers, eutlers, elecito platers, manu- ;
faciuring chemisis, rathematical, surgical, philo- =,
sophica), seientific instrument and apparatus makers, | ’
optigians and walch-makers, cabinet makers, box oo
makers and Jeather goods malkers, and.de Jauy, sell, -
ntanufacture, repair. convert, let on hire and qo lin
instyuments, machines, machinery, iron and steel, metal |
implements, tools, utensils, and=convenlisnces of all
kinds, manufacturers ; and deale}g in e { cirieal -
apparatus, and manuofacturers of and deﬂ'lers . mreless i
recsaisites of all kmda

ot

R -

L3
-

To carry o the bu siness of ba1rdressers and to manu-
substances and Tustruments mcldenf.al thereu)

To carry on the business of drapers and furnishing and
general warehousemen m all its hranches. e )

To carry on all or any of the busmesses of silk, mercers, *
silk weavers, cotton spirners, cloth manufacturers :
furriers, nabfwaashas, hosiers, *nauuxacturers~‘
importers, and wholesale and retail dea,]efs of and m,
textile fabrics of all linds, mﬂhnels dress . malxers
tailors, hatters, clothiers, outfitters, nlcn ers, Jace manus= .
facturers, feather dressers, boot and shoe malkers, °
manufacturers and importers, and wholesale and retaﬂ
dealers of and in leather goods, household furniture, -
ironmongery, turnery, and other hougehold fittings and -
utensils, ornaments, stationery, tovs and fancv goods,,
dealers in provisions, drugs, chemicals, and other
articles and commodities of personal and househdld use -
and consumption, and generally of and in all manu-
factured goods, materials, provisions and produce...

To carry on all or any of the businesses of undertal‘.els

coach and carriage builders, saddlers, house decora.tors

carpenters, builders, saniiary engineers, elec,tucal
engineers, and contractors in all their branches, gas
fitters, land, estate and house agents, oulldeluh
contractors, auctioneers, cabinet makers, upho‘lsterels,\
furniture removers, owners of depositories, carriers,

store keepers. warehouse keepers, manufacturers of and

¢
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(2)

(h)

(i)

€)

perfumery, soap, and a,rhcleca requirest fov opizyment,

recreatlon or amusement gold snd siia ox bmiths !.Iwek-'

sellers dealers in ml,smal knstrume“hs mmmu@mﬁar

of and dualers in blcydes tricycles, and motor earvingis.

and accegsories, and also refreshment cmtmgm,,f“
restaurant keepers, hotel, boarding and lodgmg Loy //
keepers, letters of furnished or unfumushed "musaﬁs ,{futua [N
or apariments, with or weithout smf\z&z;fs g ﬂllw:

aceessories or conveniences, hf.,en sed vielnailers, Wme
and spirit merchants, tobéi‘c':cmusts ‘and  dealers;’ Sdw
mineral, acrated, and other liguors, farmers, danymm

market gardeners, nuvselymen and florists,”

To IECb‘lVG money, valuables and goods and wmaterials
of all kinds on deposit or fm' safe custody.

e

SN
To carry on as a joint stock compemy hmlted all ov
any of the businesses  as aforesaid, and. such other
businesses and processes in connection with the a,bove

mentioned businesses as are cusicmariiy..or usua,llv;;

carried on in connecmon ‘therewith, or are na*--;allv
incident. there{;o or any other husiness or trade what-

soever which can, in the. .opinion of the Compamv, ba

adva,ntaweously or conveniently carried on- by the

. Company, by way of extension-of or in conection with

its own husiness, or is calculated, directly or mdlm(,fly,
to develop any branch of the, Comlmnv s brisiness; or o

-inerease the value of any o1a ihe Companv S asqets

property or rlghfﬁ

To manufactnre, buy, sell, hire, let on hire, manipulate,
experiment, and deal (hoth wholesale and. retaily in all
substances, machinery, apparatus, materials and thmos
capable of being used in connection with- any “such
husiness as aforesaid, or which may seem capable of
being profitably cealt with in connection .with any
such business, and to work up and prepare all materials

and products belonging fo ov used by the Company, -

and fo dispose of any waste materials or hye-producis
of the business carried on by the Company.

To acquire and take over the whole or any part of the
busmess property and liabilities of any person or
persons, firm or corporation, carrying on any business
which the Company is authorised to carry on, and to
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_sidings, bridges, reservoirs, watercourses, aqueducts, o

aequire from time to time all such stock-in-trade,
goods, chattels, and effects, patents, patert * rights, o
licenses, and concossions, as may be necessary or Y
convenient for any such business. '

T'o build, erect, construct, lay down, maintain, alter, <o .
enlarge, pull down, and remove or replace any build- . i
ings, dwellmahouses tactories, offices, electric, works, SO

gas works, waier works, hydraulic works, muchmely, Ty " é

J P
engines, walls, fences, plant and sale-shops, or any. ‘”_ R
roads, sewers, ways, tramways, ra1lwa,ys branches, or - co

wharves, or other works and conveniences which may - =~ .
seem to the Company directly or indirectly conducive R
to any of the objects of the Company, and to join with '
any other person, firm or company in doing any of the
things aforesaid, and to work, manage, and control the
same, ot to join with ofhers in so doinv‘:“ﬂ‘{.&\\

To promote any company or companies for Lbe purpo.:.es
of acquiring all or.any of the property and haﬁblhtles of
this Company, or for any other pulposesﬁwhmh may
seem directly ‘or indirectly calculated ‘to ‘benefit this
(‘ompany : A

% .
\I

v
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: ‘ i
(m) To pulchd,ae, take on ]ease or in exchange, \hne or - Lz

- or. personal property of any kind which the Company

(n)

(o)

otherwise acqun'e for any estate or interest auv lands, ‘//T
buildings, easements, 11ghts, privileges, concessmns
wachinery, patents, plant, stock-in-trade, and a,n'y real

may think necebsa,ry or convr*ment for the purposes of
its busmnas

To apply for, promote and obtain any Act of Parlia-
ment, Provisional Order, or license of the Board of Trade
or other authority for enabling the Company to carry -
any of its objecis into effect, or for effecting any modifi-
cation of the Company’s constitution, or for any other
purpose which may seem expedient, and to oppose any
proceedings or applications which may seem caleulated

directly or indirectly to pr e]uchce the Company’s :
interests. - ‘ o

To enter into any arrangements with any govérn-ments"
or authorifies (supreme, municipal, local or otherwise),

4

&
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(t)

o

or any corporations, companies or persons that may
seem conducive to the Company’s objects, or any of -

them. and to obtain from any such government, -
R

authority, corporation, company, or person, any 5
charters, contracts, decrees, rights, privileges and \
concessions which the Company may thinlc desirable,

and to carry out, exercise and comply with any such
charters, coniracts, decrees, rights, privileges and  *
concv(»ss":-;bns.

To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-coniracts, and also to act in any of the businesses "
of the Company through or by means of agents, brokers,
sub-contractors or others. /

To sell, improve, manage, alter, malntdin, repair,
develop, lease, let, mortgage, dispose of or otherwise
deal with or turn to account all or any part of the
property or rights of the Company. s b
To take or otherwise acquire and hold shares in any.
other company having objects altogether or in part
similar to those of this Company.

To invest and deal withthe monejrs of the Qgrgllnany
not immediately required, upon suci secury ) and

. . {
such manner as may from time to time be detex Laned.,

To lend and advance money o give credit to such
person Or Persons, and on such ferms as may seem
expedient, and in particular to customers and others
having dealings with the Company, and to give

‘guarantees and become surety for any such person or

| persons.

(w)

To enter into partuership or into any arrangements for -
sharing profits, union of interests, co-oporation, joint
adventure, reciprocal concession, or otherwise, with
any person, firm or company carrying on or engaged in
or about 1o carry on or engage in any business or
iransaction which the Company is authorised to engage
in or carry on, ot any business or transaction capable
of being conducted s0 as directly or indivectly to benefit
the Company, ‘:}\nd to lend money to, guarantee the

b
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“(ce) To adopt such means of making known the products

contracts of, or otherwise acquire shares and securities

of any such company (W hether any such partnership
or atrangement as afoxe%ud exists or is iniended or.
not), and to sell, huld, re-issve, with or .without
guarantee, or otherwise deal with the same.

\.

z
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(v) To borrow or raise or secure the payment of money on.,

mortaage, debenture or debenture stock, or in sucL S

other mannper as the Company, shall think fit, and to \

charge all or any of the Compdny’s property or assefs, ;\ B

present or future, including its uncalled capital, and to
rerteem or pay off any such securities.

{(w) Todr aw malkke, accept, endorse, dxs(.ount @\ecute and
issue ! promissory notes, bills of e\chanac. Lills oh )
l'lf.hn,ﬂ' warrants, debentures, and oiher necotlable 01'
tr ansferable mstruments. S

(x} To 1emunemte any person firm or company rendenncr
services lo this Company, whether by cash payment or-
by allotment to him or them of shares or securities of S o
the Company credited as paid up in fult or in pa1t or ¢
ofherwise. n

(v) To sell or otherwise dispose of the whole of any palt of
the undertaking of the Company, either toge,ﬁhel or in
portions, for- .allCh consideration as the Company may
think fit, and in particular for shares, debentures or
securities of any company purchasing the samn. =

(z) To distribute any of the property of the Company .
among its Memlers in specic. ‘k
(aa) To procure the Company to be legls,teled or’ Lecoomsed

in any colony or dependency and in any foreigp country
or place. -

(bb) To establish agencies in Great Britain and elsewhere,
aud to regulate and discontinue the sama.

%

of the Company as may scem L\pedlent ‘and. in. parti-
calar by aclverhsmg in the Press, by circulars, by
purchase and exhibition of works of art or interest, or

ﬂ
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% by publlcat.mn of Looks and periodicals; and by
i granting prizes, rewards and donahons

It

(@d) To do all such things as may be deemed incidental or
- conducive to the attainment of the alove objects o any

: of them.

+. The liability of the Members is limited.

. i
g ¢ ' |

_ 5. The share /g‘lpltal of the Company is Twelve Thousand
5 Pounds, d 1wded into ’l‘welve thousa.nd shares of One Pound- Lach.

The Company has power imm time to tlme bo increase or reduce
1ts capital, and to issue any shares in the oncmal or inoregsed

¥ " capifal as Ordmary, Preferred or Deferred. Shares, 'md Lo-attach to
} any class or classes of such shares any preferences, rights,- wlwleges
2 : or conditions, or to subJect the same to any restrictions or limita-"
3 - ‘tions: Provided a,lwayQ that if and;swhenever the capital of the *

Company is divided mto shares of various clas.aes the rights and -
" privileges-of any such class shall 1ol be modified or varied: “Xcept in

be effected wlien sanctioned. by an Extraotdinary Resolution of the
. holders of the sharves,of., snch class passed ab a-separate meeling of”
the Shareholders of such Gl'LSS atb which: there shall be present in
person or represented by prow the holders of not ]es:, than a moiety -
of the issued shmes of such c!lass o .
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the manner following, viz.: Any such modlﬁcatlon ox-variation may -
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WE, the several persons whose names and addresses are subserjbed,
are desirous of being formed info a Company, in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set

opposite our respective names.

; Numbor of Shores

WAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERB. ;  taken by each
.{ .  SBubscriber,

,’V’ o
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|
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B M‘I;J "
DATED the 2/ *day o%m , 1929,

WiTNESS to the above signatures— ,
\-. ‘ "‘.‘7‘:‘—_‘\4(&‘/“/
/&m‘ (A/‘ e . - ‘
S s ) el

/ W(ow"’“
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COMPANY LIMITED BY SHARES.

Arirﬂm of Zk%wﬂnaimn

CIT; SALE & EXCHANGE (1929) LIMITED

E— SNEREEY
S - {27 JUN |

!
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1. Srub] ect as, helemaﬂel p10v1ded the 1eou1&t10ns confained in
Table “A” in the First Schedule to the Compa,mes (Consolidation)
Act, 1908 (helema,ftel refened to as Table “ A”) shail apply to this
Company.

. 2. The clauses of Table “A” Numbered 2, 5, 9, 10, 11, 20, 28, 31
to 40 (both inclusive), 49, 51, 53, 54, 56, 65, 69, 70, 74,.76, 77,.82, 84,
88, 101, 110, 111 and 114, shall not apply to this Company.

3. This Company is a “ l’rl‘vate Company” within the meaning
of tise Companies Acts, 1908 to 1917, and accordingly : (1) No invitation
shall be issued to the public to subscribe for any shares, debentures
o1 debenture stocl of the Company; (2) The number of Members of
the Company (exclusive of persons who are in the employment of
the Company and of persons who having been formerly in the
employment of the Company were while in such employment and
have continued afler the determination of such employment to be
Members of the Oompany) sieall be limited to fifty; and (8) The right
to transfer shares of the Company is 1eq{.uctec1 in the manper and to
the extent hereinafter appearing.

4. The initial capital shall be divided into 12000 Ordlnary
Shares.
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“lien shall extend to all dividends declared from time to time in

5. Subject as atoresaid the shaxes skall be ander the control of

7 3;\::
ihe Directors, and they may allob o¥ cherwise dispose of them fo B Y
such persons, at such times, and gonerally on snch terxms and L
conditions as they think proper. i

/o

-

. The Company Imay pay & commission to any person ju
consideration of his subscribing, ox egreeing to subscrihe, whether
absoluicly or conditionally for any shares in the Company, or il
procuring, or agreding to procure, subseriptions, whether ab iolute} R
or conditional, for any shares in the Company, provided that the , *’4
commission paid, or agreed {o be paid, does not exceed ten per cent, - ' §’§
on the shares offered, and the amount ox rate per cent, of the COIMINiS- . ”3 .
sion paid, or agreed to be paid, shall be disclosed in accordance with e %
the provisions in that behalf contained in Section 89 of the Com- A "§
panies (Consolidation) Act, 1908, and the total amount so paid, or so
much thereof as has not been written off, shall be stated in every R
balance sheet of the Company until the whole amount. thereof has 74
been written off. - oo , : ‘ S

7. Save as herein otherwise provided, the Company shall he B %
entitled to treal the registered holder of any share as the absolute . ”ﬂf
owner of such share, and accordingly shall not (except as ordered . 7 . -}
by a Court of competent jurisdiction, or as by Statute required) be E:
bound to recognise any equitable or other claim to or interest in such - Qég

share on the part of any other person. -

oot

"LIEN. . 4

. RV ' .

8. The Company shall have a first and pa,raril;bun{; lien upon

all shares registered in the name of each Membet of the Company . o

(whether solely or jointly with any other or others) and upon the = -

proceeds of sale thereof for his debts, liabilities and engagements

(whether solcly or jointly with any other person or.persons, and o
whether such other person or persong shall be a Member or nof), o
or with the Company, whether the period for the payment, fulfil-

ment or discharge thereof shall have actually arrived or notf, and no .

equitable inferest in any share shall be created except upon the .
footing and condition that this clause is to have full effect and such

respect of such shares.

9. (a) For the purpose of enforcing such lien the Divectors
may sell the shares subject thereto in such manner, not being incon-
sistent with any of the provisions of these Articles, as they may think




,'J
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fiv; but no sale shall be made until the period for the payiaent, fulfil-
ment or discharge mentioned in the last preceding Article shall have
arrived, or until notice in writing of the intention to seil shall have

been served upon such Member or the person entitled, subject to the
provisions contained in these presents by reason of his death or
bankrupicy io the share, and default shall have been made by him
or them in the payment, fulfilment or discharge of such debts,
liubilities or engagements for seven days after such nouce The net
proceeds of any such sale shall be applied in or tow:\uds satisfac-
tion of such debts, liabilities or engagements as and W.lﬁ\\tha period
for the paymellt fulfiltnent or d:schmge thereof res peche;Y arrives,

and the resique, if any, paid to such Membel, his elzecutors,
administrators or assigns, : ‘ l‘

(b) Upon any sale in exercise or professed cxercise of the
powers hereinbefore given, the Directors may cause the purchaser’s
name to be entered in the register in respect of the shares so sold,
and the purchaser shall not be bound to see to the regularity of the
proceedings or to the application of the purchase money, and after
his name has been entered in the register in 1egpect of such shaves,
the validity of the sale shall not be impeached by, any person on any
ground whatever, and the remedy of any pel'son“ aggrieved by such
sale shall be in dar.4gca only and awainst the Company exclusively.

10. the Dnecmts may retain any dividends on which the
Company has & Yen, and may apply the same in or towards satis-
faction of the debts, liabilities or engagements in respect of which
the lien exists.’

[

TRANSEER OI‘ SH_AB .

il. Any share may be transierred, to 'my Member, ot to any
child or other issue, son-in-law, dauorhtel “in-law, father, mother,
brother, sister, nephew, niece, wife or hushand of a Member, and any
share of a deceased Mermber may be Llansfemed by his executors or
administrators to any child or other issue, son-in-law, daughter-
in-law, father, mother, brother, sister, nephew, niece, widow or
widower of such deceased Member, and shares standing in the
names of the frustees of the Will of any decoased Membel may be
iransferred upon any change of Ll'ustees f01 the time being of such
Will,

Ky

19. Savae as otherwise provided by these plesents no share
shall be transferred to & person who is not a Member 8o long as any
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Member or any person selccted by the Di,rectors-as one whom xt 15
desirable in the interests of the Company to admit {o membeyship is
willing to purchase the same at the fair value theveof.

18, Except when the transfer is made pursuant to O‘la_uses 9
or 11 hereof, the person proposing to transfer any share {herein.fter
called * the proposing transferor”) shall give notice in writing (here-
inafter called * the tynnsfer notice”) to the Company that he desires
to transfer the same, and shall send with such notice the certificate
or cerfificates for the shave or shares he proposes to fransfer. Such
notice shall specify the sum he fixes as the fair value, and shall
constitute the Company his agent for the sale of the share to any
Membey of the Company or person selected as aforesaid at the price

so fixed, or, subject as hereinafter provided, at the opiion of the-

purchaser-at the fair value to be fixed by the Auditor in accordance
with these Articles. The transfer notice may include several shaves,
and in such case shall operate us if it were a separate notice in
respect of each. It shall not, save as hereinafter provided, be
revocable except with the sanction of the Directors.

14. If the Company shall, within 28 days after being served .
with such notice, find a Member or.person selected as aforesaid:
willing to purchase the share (hereinafter called “the purchasing -

Member”) and shall give notice thereof to the proposing transferor,
he shall be bound, subject as hereinafter provided, upen payment of

the fair value, to transfer the share to the purchasing Member or *

person.

15¢«).2 case any difference arises hotween the proposing trans-
feror and the purchasing Member oy;;ﬁerson as to the fair value of a
share, the ‘Auditor shall, on the application of either party, certify
in writing the sum which, in hig opinion, is the fair value, and such
sum shall be deemed to be the fair value, and in so certifying the

Auflitor shall be deemed fo be acting as an expert and not ag an,
. arbifrator, and accordingly the Arbitration Act, 1889, shall not

apply : Provided that if the sum so fixed by the Auditor be less than
the amourt of the capital paid up on the share, the proposing trans-
feror shall be entitled to revoke the transfer notice, bu ;

he shall not be entitled to give another transfer notice until at least

-six months have expired since the date of such revocation,

15 (£6)In case of the price having to be determined by the Auditor as

aforesaid, the costs shall be borne by the proposing transteror if the

price so fixed is Jess than, and by the purchasing Member or person

oY

t in this case
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if the price so ﬁixed is equal to or greater than, the price named by
the proposing {ransferor.

b 1({‘:. Ifin 'fmy-case the proposing transferor afier having become
ound as aforesaid makes default in transferring the share, the
Company may receive the purchase money, and shall thereupon
cause the name of the purchasing Member or person to he entered
in the 1'?gistel- as the holder of the share, and shall hold the purchase
money in trust for the proposing transferor, The receipt of the
Company for the purchase money shall be a good discharge to the
purchasing Member or person, and after his name has been entered
in the register in the professed exercise of the aforesaid power the
validity of the proceedings zhall not be guestioned by an'y person,

17. If the Company shall not within the space of 28.days after

‘being served with a transfer notice find a Member or person selected

as aforesaid willing to purchase the share and give notice in manner

aforesaid, the proposing transferor shall at any time within three

calendar months aftorwards be at liberty, subject to Clause 19 hareof,
to sell and transfer the share {o any person and at any price,

. t . o ,’(

18. Unless and until otherwise determined by the Compa:i:/iy in
General Meeting, every sharo specified in any notice served on the
Company, pursuant to Clause 13.\heljeof, shall be offered to such
pérsons or person (whether Members or a Member of the Company
or not) in such order -and in every respect in such manner. as the
Directors in their absoluie discretion shall think fit. :

19. Notwithstanding - anything hereinbefore contained. the
Directors may refuse to register any trans.cy of a ghare upon which
the Company has a lien, and may also refuse to regisier any transfer
to a transferee of whom they do not approve, without asﬁigning any

reason for such refusal.

90. The Directors may suspend the registration of {ransfers .

General Meeting in each year.

91. The Directors may decline to recognise any instrument of
{ransfer unless (a) a fee not exceeding 2s. 6d. is paid to the Company
in respect thereof, and (b) the instrument of transfer is accompanied
by the certificate of the shares to which it relates, and such other
evidence as the Directors may. reasonably, requirve to show the right

of the tranferor to make the transfer.

_during the fourteen days immediately preceding the Ordinary “":'
B h
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FORFEIFURE OF SHARES.

22, Clause 25 of Table “ A” shall take effect with the addition
of the following words inserted at the end thereof, namely: “Such
*forfeifure shall include all dividends declared in respect of ihe
“forfeited shares and not actually paid before the forfeiture.”

23, A person whose shares bave heen forfeited shall cease fo
be a Member in respect of the forfeited shaves, but shall, notwith-
standing, remain liable fo pay, and shall forthwith pay, to the
Company all calls, instalments, interest and expenses oying upon or
in respect of such shares at the time of the forfeiture, togethe1 with
interest thereon from the time ‘of forfeiture until pa,ymant ab five
per centum per aanum, and the Directors may enforce the payment
thereof if they think it fit. ) :

A

PROCEEDINGS AT GENERAL MEETINGS. )

24. Seven days’ notice at the least (exclusive of the day on
whicly the notice is served, or deemed to be served, but inclusive of
the day for which the notice is given), specifying the place, the day
and the hour of meeting, and, in case of special business, the
general nature of such business, shall be given in manner herein-
after mentioned) or.in such other manner, if any, as may be
preseribed by the Company 'in General Meeting to. the registered
Members; bub the accidentg] omission to, give such notice to or the

non-receipt of such - nomce by .any of ‘such. Members shall not

“invalidate the 1)1oc,eedmos ab any General Meeting.

25, No b'us:mess ShE-bll be transacted ab any General Meeting
unless & quorum of Mombers is present at the time when the meeting
proeeds to business. Save as herein otherwise provided, two
- Members present in person or by proxy shall be a quoa:um.‘

26. The Chairman of the Board of Directors shall be entitled
10 plesmlc ab every General Meeting of the Company, but if at any
time there be no such Chairman, or if at any meeting he is not
present within fiftegn-minutes after the time appointed for holding
such meeting, or shaH be unwilling to act as Chairman, the
Members presend shall choose another Divecior as Chairman, and
if no Director be present or if all the Directors prosent c'techne to
tak: the chair. then the Members present shall choose some Member
present to he Chairman of the meeting.
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2.7. At any General Meeting a resolution put to the vote of the
meeting shall be decided on g show of hands, unless a. poll is (before
or on the declaration of the result of the show of hands) demanded
hy aF least two Members, or by a Member holding not less than
one-twentisth of the issued share capital of the Company, and
unless a poll is so demanded a declaration by the Chairman that 2
resolution has, on a show of hands, been carried, or carrvied unani-
mously, or by a particular majority, or lost or not carried vy a

particular majorily, and an entry to that efiect in the minute book .

of the Company shall be conclusive evidence of the fach without
proof of the number or proportion of the votes recorded in favour
of or against that resolution.

VOTES OF MEMBERS.

28. 'The instrument appointing'@ proxy shall be in ‘writing

under the hands of tlie appointor or of his attorney duly authorised

in writing, or if the appeinfor is a corporation, either under the
common seal or under the hand of an officer or altorney so
authorised. No person shall ach as-a proxy wunless either he is
entitled on his own behalf to be present and vote at the meeting at
which he acts as proxy or he has been appointed to act at that
meoting, as a proxy for a corporation, but a proxy for a corporation,
unless entitled on his own behalf to be present and vole at the
meeting, shall not act as a proxy except for that corporation. "An
instrument appoinfing a proxy to vole al a meeting shall be
deemed to include the power to demand a poll on behalf of the
appointor. :No act or event revoking an instrument appointing a
proxy or under which a proxy is appointed, shall affect the validity
of any vote given in accordance with the terms of such proxy,
nnless an intimation in writing of such act or event shall have been
received at the registered office of the Company at least two hours
before the our fixed for the commencement of the meeting at swhich

such vote is given. '

99. An instrument appointing a proxy may appoint several
persons in the altetnative, and Clause 67 of Table “A” shall apply
subject to this modification. |

DIRECTORS.

30. The number of Directors shall not be less than two nor
more than five.
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31, The first Directors shall be: Wallace Evans Heaton and
Albert Myers. They shall be permanent Directors of the Company,
and each Director shall be entitled lo hold such officei so long «s he
shall live unless he shall become disqualified from any of the causes
specified in Article 38 hereof; and accordingly Clauses 78 to 86 of
Table “ A” shall not apply to any permanent Direcior,

392 The said Wallace Evans Heaton shall, so long as he holds;

)

office as a Director, be the Chairman of the Directors.

33. The remuneration of each Director shall be as the Company
in Goneral Meeting niay from time to time determine.

34¢. The qualification of a Director shall be the holding of 100
shares in the Company of the nominal value of at least £100, and it

shall be his duby to comply with the provisions of Section 73.of the -

Companies (Consolidation)'Act, 1908. A Director may act before
acquiring his qualification. ' ’ '

MANAGING DIRECTORS.

35. (a) 'Lhe Direclors may from time b0 vime appoint one or
more Managing Directors either for a fixed lerm or without any
limitaticn of the period for which he or they shall hold office, and
may from time to time remove or dismiss him or them from office
and appoint another or others in his or their place or places.

(b) Any one of the Diractors may be appoinied to be a
Managing Dirvectoy at such. salary in addition to the remuneration

mentioned in Clavse &5 hereof as they may think fit, and a Director -

so appointed shall net while helding ‘that office be subject to retire-
ment by rotation or taken into account in determining the rotation
of retirement of Directors, bul his appeointment shali be subject to

determination ipso facto if he ceases from any cause to be a Director.

() The said Wallace Evans Ileaton shall be the Managing
Director of the Company uniil he resigns office or dies or ceases to
he a Director or ceases to hold shares in the capital of the Company
to the nominal value of abt least £5,000, and whilst he retains the
said uffice he shall have authority fo exercise all {he powvers,
authoritics and discrelions by these presents expressed to be vested
in the Dirertors genorally and ali the other Directors, if any, for
the time being of the Company shall Ive under his control and shall
he bound fo conform. to hig directions in vegard f¢.the Company’s
buginess, .

o T
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POWERS OF DIRECTORS.

36. Without prejudice to the general powers conferred by
Clause 71 of Table “A”, and so us nof in any way to limit or restrict
those powers, and without prejudice 1o the other powers conferred
by Table “ A’ and by these presents, it is hereby e:'cpressly declared
that the Directors shall have the following powers, that is to say,
PoOWer ;—- A

(a) To take on lease premises suilable for the business of
the Company, and generally {o purchase or otherwise
acquire for the Company any property, rights ox privi-
leges which the Company is authorised to acquire at
such price and generally on such terms and conditions
as they think fit. : ¢

(b) At their discretion to-pay for any property, rights or
privileges "acquiréd by or service rendired to the
Company either wholly or partially in .cash or in

" shaves, bonds, debentures or other securities of tha
Company, and to issue any such shares either as fully

j,_wp,aid up or with such amount credited as paid up

* /thereon as may be agreed upon, and any such bonds,
debentures or other securities eitiler” specifically
charged upon all or any part of tite property of the
Company and its uncalled capital or not so charged.

() To secure the fulfilmenl of any contracts or engage-
ments entered into by the Company by moitgage or
charge of all or any of the property of the Company and
its unpaid capital for the time being or in such other
manner as they may think fit. .

T ’ - 1o ‘
(@) To accept from any Member on such texms and condi-

tions as may be agreed a surrender of his shares or any
part thereof.

(8) To invest and deal with a,fly moneys of the:Company
not immediately required' for<the purposes thereot
including any reserve fund or funds in such manner as
they may think fit, and from time to time deal with,
vary and realise such investments and dispose of all
or any part thereof for the benefit of the Company.

(f) To institute, aonduct, defend, compound or abandon
any legal proceedings by or against the Cornpany or
: .

o

,
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its officers or other vise concelning the affairs of the ;
Company, and also to compound’ and allow time for to
payment or satisfaction of any debts due and of any

cl:ums or demands by or agmnﬁﬂ the Company. 'ﬁ :;Le‘
e
(g) To vefer any claims or demands by or against the Ism-
Company to arbitration, and observe and perform the y pe:
awards. S ' g of
(h) To make and give receipts, releases and other !
‘dischargss for money payable to the Oompany, and for *
the c¢laims and demands of the Company. §
@) To determine who shall be entitled to sign and give on ;
‘the Company’s behalf bills, notes, 1ecelpts acceptances, o -
endorsements, ~cheques, 1cleases, contracts, and S .
.documents, and to authorise such persons or person
accordingly. : ' '~
() To give to auy pelbon employed by the Compa,ny a
commission on the profits of any par ficular business or
transaction or a share in the general profits. of the "
Company, which commission or-share of profits shall .
be treated as part of the W01k1ng expenses of the .
Company. « SR
(k) ’“o enter info" all such negotlatlons and C(}Dtld.GLS and ) i :
1escmd and vary all such contracts, and execute and do M , cC
o1l such acls, deeds and things in the name and én . - W
behalf of the Company as they may consider expedient c ' er
‘for or in relation to any of the matlers afomsmd or B o . 8}
otherwise for the purposes of the Gompany ‘ oo oc
‘ C to
(1) l*mm time to time and at any time to delegate to any G o
Managing Director, Commilitee, Local Board, Manager, T g tk
attorney or ageunt any ‘of the powers, authorities and L b,
“discrelions for the fime being vested in the Directors ’ 0l
_ on such: terms as to remuneration angd otherwise, and _ of
subject to such conditions, including power to s\ub- o o
delegate, as the Directors may think fit, and a} any o
_time to aunul or vary any such delegation, but so that
no persory dealing in good faith and without notice of
such annulment or variation shall be affected thereby.
I




19

SEAL,

Ay

37, The Seal of the Company shall not he affixed to any instri-
ment excevt by the authority of a resolution of the Board of Directors
and in the bresence of two Directors or of one Director and the
Seoretary fr such other person as the Directors may appoint for the
purpose, and those Directors or Director and Secretary or other
person as aforesaid shall sign every instrument to which the Seal
of the Company iy so affixed in their presence.

DISQUALIFICATION OF DIRECTORS.
38, The office of a Director shall ipso faéto, be vacated . —
(a) If hQ bscome bankrupt;

(b} If he be found lunatic, or become of unsound mind, or
permanently incapable of acting; -

(c;,}« If by notice in writing _to'}the Company he resigns office;

(@) If he be absent from the meetings of the Directors
during a period of six calendar months without special

leave of absence from the Directors; .

(f) Ifhe be convicted of an illdic@able ?oﬁehé%.

-39, No -J"Jirbunor shall be disqualified By V'hi‘s{‘ office ,'Irbm
contracting with the Company either as vendor, purchaser or other-
wise, nor shall any such contract or any confract or arrangement

entered info by or on behulf of the Company in which any Director

shall be in any way interested be avoided, nor shall any Divector so
contracting or being so interested be lidble to account to the Company
for any profit realised by any such contract or arrangement by ieason
of such Director holding that office, or of the fiduciary velationship
thcreby established, but the nature of his interest must be disclosed
by him at or before the meeting of the Directors at which the contract
or arrangement is detbrriined on, if his interest ihen exists, or in any
other case at the first meeting of the Directors after the acquisition
of his interest. : ) '

VACANCIES ON BOARD OF DIRECTORS,

40. In the event of any casual -va”c&-hxéy occurring among the
Directors, suck vacancy may be filled by the Directers, but any

gy
L

(8) If he cease to hold the gualifying number of shares; or ,
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Director so appointed shall continue in oifice only until the nexy
following Cudinary General Meeting, when he shall be eligible for
re-election. At such meeting the Company shall ill up the cilice 50
vacated by electing a person thereto, who ghall be subject o reiire-
ment ab the same time as if he had become a Dirzctor on the day on
which the Director in respect of whose office such casual vacancy
occurred was last tlected a Director.

41, Tf at any meeting at which an election of a Direclor or
Directors ought to take place }he office or offices of the vacating
Director or Directors is or arg’ not filled up, the Directors shall fill
up such office or offices. ‘

PROCEEDINGS OF DIRECTORS.

42. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless awd until
fized otherwise, shall be two, ' -

43. A meeting of the Divectors at which a quorum is present
shall be competent to exercise all or any of the powets, authorities
and discretions by or under tne regulations of the Company ‘for-the
time being vested in the Direciors. . ' g

44. It shall not be necassary io give nolice of any meeting of ,

the Directors to any Director who is not in England at,_f_the time
when such meeting is summoned.

45. A zesolution in writing signed by ali the Direclors for the

“tirae being in England shall be as valid and effectual as if it had been

passed at a meoting of the Directors.duly called and constituted.

- DIVIDENDS,

48. The declaration of. the Direcbbz‘é as to the amount of‘the
net profits of the Company shall be conclusive. ‘

47. Unless otherwise divected, any dividend may be paid by
cheque or warrant sent through the post Lo the registored address of
the Member entitled, or in the case of joint holders.to the. registered
address of that pne whose name stands first on the register in respect
of the joint holding, and overy cheque or warrant so sent shall be
made payable to the order of the person to whom it is sent.

i
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office or in relation thereto unless the same happen ihrough his own
wilful act o defaulb. Lo

WINDIMG UP.

53. If the Company shall be wound up, whether voluntazrily w s
or otherwise, the Liquidators may with the sacction of an Exira- f '
ordinary Resolution, divide or distribute amoug the contributories s ,/
in specie or kind any part of the assels of the Company and may ‘_‘:7 !
with the like sanction vest any part of the assets of the Company in -

trustees upon such trusts for the benefit of the contributories or any o |

of them as the Liquidators with the like sanction shall think ﬁt i

S ;

f/ 3/ : ' : \ 1

NaMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. \ o
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1-'; is this day Incorporated under the Companies "Acts, 1908 to 1917, and that the ' Company, 151

“ ' . e
Limited. - - o o o

] Giyen under my hand, at London ﬁhiéw._.‘;'..,“;..?‘?v cip“t,y-sevenbhda of — June .
Thougand Nine Hundred and.bwenty-nine.
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The Companies Ael 1929

.

,;gm Jga : .
b %mrla[ Regolution

{Pursuant to 8. 117 (2}

¥

'OF

- Passed 22nd May 1947

Resolutxon wag duly passed, vw..

v

ST“DOIAL RDSOLUTIOIT
That Ola,uqo 78 ,0f Table # A" contauned

nob apply to this Company e

Lé.—‘._‘..‘_ ya c...zqyof(:,‘rl v

AT an EXTRAORMNARY'GENERAL MERTING of the &

< ’ mk:..

e

o pusod
J’ ;T \\_

ﬁt”E(.-il mﬁED
- 23MAY 1947

-rlame(T

o

bompa,ny, duly convened and heid at 127 New Bond %reet, ;

" :Londqn, W.l on the 0211(1 day ot‘ M'ny 1947, the suh301ued Speclal

in the I‘u‘st “

Schcdule to bhe Oompamen (Gonsohdatlon) Act 1908 shall

;'?I\\\ | ' %Mm ){Z&rz//ﬁ!

Ohan‘nmn.
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. THZ COMPANIES ACT 1948 {ié i
Congany Lim’ted by ghares ; \
21 SPECI AL, RESOLUTION
. ' 'i\ -oi

QITY SALE & EXCHANGE (1929) LIMITED »

rJ §¥y\ Passed the 17 day of May 1949
W
o t an EXTRAORDINARY GENERAL MEETING of the
;ég“ above-named Company, duly:convened, and held gt
- o 127 New Bond Street, Lonﬁon W.l. on the 17th 3
4”,‘: day of M¥ay 1949, the subjbined resolution waa
" duly passed as a Special Resolution, namely:-
) That the nawe of the Company be changed
?;_;\ﬂ s to City Sale & Exchange Limited v
S A ﬂ/ Wl (eGSR
‘““ Chairman \ gg\m\%g

L . A \
3 6 ‘ Chairman
\\ /’T Al .
y-, I’ ",V ‘V . - [_
. . N ‘}' ‘
S et p
0 ke Y ey @’ UJJ
= A _Becretary

T  We c‘erltify this to be a true copy.ofw

o Sy(-:\.:l.a'l. Resolutn.on and that to the best of our

knowledge and belief the conditions wentioned in

o R subsection (2) of sectlon 129 of the Companiep

| fot 1948 ave satisfied at the ddte of this

SR ‘certificate and have been satisfTied at all times

YA

~ since 2st July 1948.

. 'fr“ iy
\r'@,,\.«t—“ﬁ ! (.1.7th May 1949 ‘L'(‘
. I :
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h o Rcktince: CR, 98/773/49
L COMPANIES ACT, 1948 '

o i

Ve GITY SALE & EXCHANGE (1929) . . e Limited "

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

' R ' L N AR} ) a
Prsuant to the provisions of Sub-Section (1) of Section 18 of the Companies Act,

»

28, i;he Board of T'rade hereby approve of the name of the above-nan}ﬂi:?(;ompany

h 171;2 thanced to . CITY SALE & EXCHANGE LIMITED.

re ,l o )

,)
N ‘ o &

Slgned on behalf of the Board of Trade- !

S Thxs | ?\31“4 day of '1"\/0:%, .1947.
| o g

e = =

¢ S " Audiorieed in that behalf by the
: . : ‘ President of the Board of Ttade
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Certificate sf Change of Hame -

¥ Therehy « Certify whar....... -

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

L E T T T PPV}

)

having,, with fhe sanction of a Special Resolution of e’ said, Company and’

with the approval of the BOARD OF 'ItI{.AbE, éhsu‘ngbﬂ {is. name; is now called
QLY. SALT. & EROHANCE. LEBITED oo i s

PRV e e (TR TPITTS [TTTTA T PPTTIme e - v

and I have cntered such new narie on the Regigter accordingly,

Given under my Imm! at London, this... ... 'ﬁ?}ﬁnﬁy-rthi?ﬁﬁ, ............ day of
O .15 % S One thousund nine hundmd and- fmty ..n__ S

J‘% M &fw}..df/r

F D&Rogistrir s Combpanies,

. v .
Certilicate received by?a—:ﬁ v

Date.. ... A& 821943
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The Companies Acl 1948,

OOMPANY LIMITED BY SHARES

GOrinary Resolution

—— O ===

CITY SALE & EXCHANGE LIMITED S A

~ \

o

\‘\\\

Passed 1lth January 19356

AT an EXTRAORDINARY GENERAL MEBIING of the above-

named Company, Guly convened and held at 12’? New - Bond

__..--—"‘ D
Street, London, W.1. on the 11th asy ofdaﬁ&&'pg wI’s‘oc{%—

|

"‘T‘ha.t the r-apital of the Gompany be increased to
£40,000 by the‘ creation of 28 000 further shares
of ~1 each. ' ~

Director.
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THE COMPANIES ACT

R Pursuaat to section 63

I - - LN

iaserl the | OITY SAIE & GXCHANGE

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

Name
of the "
ompany .
o
LIMITED
{ T,
.
s
1 B o . /
@ - NOTF --'lhls notice and a printed copy of !.he Resolubmu a\.bhorlsmg the inorease must be
: " fled within 15 days after the pasing of the Resolution.  If default is mado the
{ Company and every officer in default is linble to a default: fine (sec. 63 (3) of the Act).
{f' '
I .\j \
o “'* aazt;ﬂ by : 9 (‘A -
& wres 4 Towis W, Paylor & Go. . . @tf .
S kK : ; .
1 Veralam Suildings, K*\ 28 h‘ Boi
. - P . !fb
" Grayts inn, Dondon,w, d.s. %,w“ s
" Solicivoiy, e e e REL LTI

iha Snlicttors’ Law Statlonery Society, leitezi..
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To TIIX REGISTRAR ORCOMPA} NIES.

D5 ZALE & EXOULIGE Limited, hereby «rn'es ¥ou netice, pursnant to

S

ridinary,”
“spoaia, " Resolution of the Company dated the  1lth ... day of.. January - 19. 28..

oy iy, Section 63 of the Companics Act, 1948, that by an*_.___g;_@ilmﬂy

the Nominal Capital of the Company has been increased 33)* the addition thereto of

the sum of £. 28, 000 . . = ....beyond the Registered Capital
of £ 12,000 . o Ced

The additionat Capital is divided as follows :—

Class.of Share - Nominal amouns

Number of .Slmrcs of each Shaye -

28, 0CO , Uhdb51gnated g
Orddﬂaly L 9,

. {\ " :
¢ =

’J_he (Jondztlonﬂ (e. g votmg rJghts d1v1dend nghts, Wmdmb-up ughts ebe, )

.t

‘subject to Whlch i,he new shares have been or a,1'e Lo be, msuul are ay follows —

-
o “

bl
I@rl»barqu W1th Lhe eXLstlng,shares oi the CompanJ & A
. . )\J B o L . . r? 35' “
R . . Ly Gt . . S Q'.‘J s
i i r"‘\l_ . -‘.2 P <
i = I 8 @g ‘. v
bl B
= K
o g T
W : ; by _\_‘ #-’\
g ) I e Fy
} I
=
\ }
) 3
- . ]
Sy ) z
2 f - S SR S
e “r I any of glr new shuves ave Proference Slum.s state wheLher they are ud(_umv.blc or Lot ' @
R mmmwzi}aﬂu // L
State whether Director) ) s

Jo or Secrelary [ omicron |,
i : ", :”. DU ‘
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THE STAMP ACT 1891

COMPANY LIiMITED BY SHARES

CINY SALE & EXCHANGE

Number of1 2621 : % . Form No. 26a
7 .

{54 & 55 Vior., CH. 39)

oF

Purguant to Section 112 of the Stamp Act 1891
the Finance Act 1899, by Section 39 of the Flnance Act

LIMITED

{i’ﬁ& ?935

Section 41 of thexl"inance Act ¥933.

} .N()TIJ w-The Stamp duity on an increase of N ommal Cajpztal is .’l’en Shal!mqs fm

every - £100 or Sfraction of £10

This Statement Is to be. filed with the Notice of Increase whlch must” be filed
pursuant to Section 63 (I} of the Companies ‘Act 1948, If not so filed within
I5 days after the passing. of the Resolution hy which the Capital is incréased,
interest on the duty at tho rate of 5 per cent. per annum from the date of the

i

Presented by

passing of the Resolution Is also payable ’Sectlon 5 of the Revenue Act 1903.)

i

T8 Lrrrmpmarw

WU

Lewis I.iaylor £ Co,

L Verulam Juildings,

Gray's lim, ST v,

LOII ('19 :ﬂ » ‘H - c . l »

Splicitors.
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THE NOMINAL CAPITAL “

i or

.
' G 208 O CXOUANGE

S

-
e T T T e
o N

. / _ - Limited Q

: '];as by a Res'olittion | of | the Company ~“dated o L
@ —Llth Jamuary 1956 berén increasec? v.‘by
‘ | the addition thereto of the. sum of fwﬁalmm:ﬁ ,

ifiz'vide‘c{ into .— : “

28,0 - | \.,_Shares bf‘“ 551 edcl@;, | H

Shafes—@j_ it ;-~..:».éae¥1

\\ “ .
\ WL

W, U

bpyond the reglstered Capttal of 512, r'oo‘_ b
— @ |

" ¥ Note—This margin is reserved for, bindids and must not be written across
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COXMPANY LIMITED BY SHARES.

Special Regolution

- oi‘ -t

" GITY SALE & EXGHANGE LIMITED

Passed 1lth January 1936

AT an E(TRAORDINARY G.JI\TERAL MEETTI\IG of the above-

. named Company, duly conxeneo, and held at 127 New Bongd

Street London W. ;Jon +he‘1lth day of Januaﬂy 1956,

2

RESOLU \,JrON '\Ti?. il .{/ b
o SPEGIAL RE SOLUTION

[
AV

That the following Articles be added to
Compeny 's Artlsles of Association- T

uAPITALISA"‘IOh OF . PROFI TS

4. The Gompanv in® s.;enex'ta.'l meetlng may upon the
recommendation of the dlifectors resolve that it
i3 desirable to.capitalise any part of iix ‘amount
for the itime be*ng shanding .to the credit of any
o the Company's reserve accounts or to the
credlt of the profit end.loss aocount or other-
wise availabis Tor diatrlbution and; accordingly
"that sueh sum he Set fﬁee fo'r uiqtributionJ
amongst the members who would have been entitle g
tnereto 1% dlstributed by wdy of diviZend and in
*,the game proPortions on coridltion thet the same
bo not pa¢d in"cash but be applied el.ther in.or
towards- paying up. any ‘amounts for the time belng
“upaid on any shares beld by such members.,
respectively or paying up in full unissued shares
or dabentures of the COmpany to be allotted and

. "
r“ ‘»\T Al " ‘i"
G e Ses T as .
1 & -fc L P =
B . s
¥

- Coo i s VA ORG
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dlstributed credlited as fully paid up to and
amongst such members in the proportlon afore-
said or partly in the one way and partly in
the other and the adirectors shsll give effect
to such resclution:- .

Provided that a share premium and & capiteal
redemptlion reserve fund may, Tor the purposes
of this regulation only be applied in the pay-
ing up of unissued shares to be lssued to
mgﬁbers of the Company as fully paid bonus
shares.

55. Whenever such a resolutlion as aforesaid
ghall have been passed and the dlrectors.
shall make all appropriations and applications
of the undivided profits resolved to be

capi talised thereby, and all allotments and
jssues of fully paid shares or dsbentures, 1f
any, and generally shall do all acts and
things required to,glve effect thersto with
full power to the. directors to make such
provision by the issue of fractional certlfi~
cates or by payment in cash'or otherwise as
they think fit for the case of shares or
dehentures becoming- distributable ln fractions
.and also to authorise any person to enter on
behalf of all the members entltled therdto
into an agreement wlith the Company providing
for the allcotment to them respectlvely,
credited as fully paid up, of any further
shares or debenturss to which they mey be -
enti tled upon such capltalisation, or (as the
case may require) for the payment up by the

-y

Company oA thelr behalf, by the application
thereto of “aelr respective proportions of
the proiits, resolved to be capitalised, of
the amoun’s or any part of the amounts

-~ remailning unpaid on their exlsting shares,
and any agréement made under such authority
shall be effective and binding on all such

members.

ol L

Director.

IT IS HEREZBY CERTIFIED THAT THIS ’
RESOLUIIGN IS PRINTED BY TYPE 7

LITROGRAFHY. ,
Lt w-"

s (VERNEW. T2 .1 2.

F-0



£

Mo, 2040624 1‘5&3

fo

THE COMPANIES ACT, 1948

——

COMPANY LIMITED BY SHARES .

Special Resolution

QF

HE A

City Sale & Exchange Limited.

Passed the 17th day of October 1962

AT an EXTRAOBDINARY GENERAL MEETING 'of the

e

above-named Company, duly convened, and held at

,127 New Bond Street, Tondon W.1. on the 17th day

‘of ODetoher 1962, the sub joined Resolution was duly
passed as a SPHCOIAL RESOLUTION, namely t=

THAT the ndme of the Company be changedto
WALLACE HEATON (CITY SALE) LIMITED.

1Oablcce )/faéf

J. WALLACE HEATON qw

OhalrggnJ cfi ng

o }..._..«..____,

%%f% .é:\ 240 iJf
(&

0\ G OFFPARIES -
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Company Number. 240621

’\
4

CONMPANIES

LR REGJSTPATIONJ

Reference: C.R.98/3397/62
COMPANIES ACT 1948

BOARD OF TRADE,

CITY SALE & EXCHAKGE

Limited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
(‘ompanws Act, 1948, the Board of Trade hereby approve of the name

: of ‘the above—named Company bemg changed to

WALLACE HEATON (CITY SALE) LIMITED

D ‘Signed on behall of the Board of Trade
f‘-’,, " this tWentyQ-thira ,day of Qctober - 1962.
a

Y.
AULhOIiSCd in fhat behalf by the
}jreSxdent of the ggard of Trade-

)

. ‘ n .
R |
No. C. 60, \ >
: . P
| Wi, S6¥13/730 4m. 11/61 B.l.&Co.Lid. Gp.89E/7420 . "




N 1,072

Certificnte of Fucovporation on Change of Name
TWiherens

CITY SALE & EXCHANGE LIMLTED

wes incorporated as a limited company under the

Companies Acts, 1908 to 1917,
on the  {wenty~seventh dﬂ)’ of  Juno, 1929

Ay mbﬂ.ﬂﬂﬁ by special resolution of the Company and with the approval

of the Board of Trade it has changed its name.

Foty ﬂ]ﬁl’ﬁfutﬁ I hereby certify that the Company is a limited company

incorporated under the name of

WALLACE HEATON {CITY SALE) LIMITED

Given under my hand at London, this ‘bwenty-thifd day of

Octobar One thousand nine hundred and sixly <$wo,

Certificate received by .
| Ozj.fyf, ‘f,,,,?'f’m(/

A SSW o] Compames
2 8 1 2

1QU182) 37758/2093 5M B/60, {Q1722) §71304/3814 GM 4/61 }\TSS 746

ot
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127 New Bond Street, London, W.1,, on the 28th day

.of February 196l., the subjoined Resolution was

TR ; ‘Aﬂ" eop i
Al LA
I‘ ﬁ; X ) ¥ ”?ﬁﬁ ?‘? A s’ 1 =
Ho. 240621 { bO . st h ’“"’it"’“'“‘ L "’%\\
; \%\ Ve, y!
O L COmEANIEYY |
T E*CO-M‘PAN!L‘S ACT, 1948 CIaTRATION
;
COMPANY LIMITED BY SHARES i
,
{~
Spectal Resafution ;
QF
" Wallace Heaton (City Sale)
Limited.

Passed 28th February 1964

AT an EXTRAORDINARY GENERAL MEETING J

above named Company, duly convened, and held at

duly passed as a SPECIAL RESOLUTION viz :-
' SPEQIAL RESCLUTION

THAT the capital of the Company be increased to
£60,00%y sy the craation of 209000 furtner shares

of £1 E8Cil0

J. WALLACE HEATON

Chairman.
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Nuwmber of 240621 ‘0\ Ao ey . 1'[{:5:-5&0{[“ No. 10
mpany " N ;R

Lo sDIRATION

THE COMPANIES ACT, 1948

Fotire of Fncveage in Pominal Capital

Pursuant to section 63

_ Eusert the Wallace Heabton (City Sale) /\\
Name , f
of the J
tompany & 2

- LIMITED

1

Nori,—This Notics and & printed copy of the Resolution authorising the increase must be
filed within 156 days after the passing of the Resolution, If default is ‘made the
Uompany and every officer in default is liable to a default fine (sec. 63 (3) of the Act).

A filing fee of bs. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the inerease of Capital.
(See Twelfth Schedule to the Act),

4 L x4 1‘{;
o g
Presented by P &
' : g e
Lewlis W, Taylor & Co,, { e Tl !
- - s
L Verulem Buildings, 1 v
: 8 bt v

4y -;‘\v s = . "’a

Gray's Inn, Londun, W.C.1l. o v S e

e

The Solicitors' Law Staticoory Soclety, Lizaited
191-192 Fleet Strect, E,.G.4: 3 Bucklersbury, E.Q.4; 49 Bedford Row, W.QG.1; 6 Victorla Street, 5.W.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3: 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpoot, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, C,2.
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To THE REGISTRAR OF COMPANIES.

—_Wallace Heatan (City Sale)

Limised, hereby gives younotice, pursuant to
neOmdiners™, qostion 63 of the Companies Act, 1948, that by a *_Speciel

ordinary", or
Resolution of the Company dated the_. 28%h day of_February 1964 .

“Gpacial®,

the Nominal Uapital of the Company has been inereased by the addition thereto of

the sum of £ 20,000 beyond the Registered Capital

of £40,000

The additional Oapital is divided as fo]loys — ‘ '

Nominal amount .
of euch Share

20,000 unclasslfied £1

Number of Shares Olass of Ghare

<

The Conditions (e.g., voling rights, dividend righté, winding-up rights, etc.)
subjeet to which the new shares have been, or ;dre to be, issued are as follows :—

Pari passu with existing shares

*.% If any of tho now shares are Preference Shares state whether thoy are redccmable or not.
e —

Signature.

Secretary B

* Stats whether Dircotorl
or Seoretary

/o

]

- - LY RV N “fnn A

across

Note—This margin is reserved for binding and must not be written

e -



Company | R

THE STAMP ACT, 1891 - o0

(54 & 65 Vior,, CL. 39) . l

COMPANY LIMITED BY SHARES

Biatement of Fnevease of the Rominal Capital

OF

v'allace.Heaton..(City..Sale)

LIMITED

the Finance Act, 1899, by Section 39 of the Finance Act, 1920, an
Sectlon 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of Nominal Oapitalwis Ten Shillirg
every £100 or fraction of £100,

This Statement is to be flled with the Notlce of Increase which must be filed
pursuant to Section 63 (l) of the Companies Act, 1948, If not so filed within
{5 days after the passing of the -Resolution by which the Capital Is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

A Tl b —— A S — S

Féresented by . ‘ -
I A gu {:
hewla W Taylor & GOe g PR A
? ¥ 3
: Aol &
1 Verulam Bulldings, \\\ . "ﬁj_@i
' “‘-:“ \“-m,.....w*"” ;"c&:.“_ﬁ A
1 s, 5 4 ¢
CGray's Ion, London, W.Gele ™m g M’“’f |
. wl
£ ———————— T ] e :;f
The Sollcitors® Law Stationery Scclety, Limited. ¥

22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victorla Street, S.W.13
15 Hanover Street, W.1; 55.59 liewhall Street, Birmingham, 3 ; 31 Charles Streot, Cardiff; 19 & 21 North
John Strect, Liverpool,2; 28-30 Joln Dalton Street, Manchester, 23 157 Hope Street, Glasgow, Q.2,

PRINTELS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

L. 172,29-5.02 Companies 6B /8/

eT.0.




THE WNOMINAL CAPITAL

o®

Wallace Heaton (Glty.S8818) i

Limited

has by a Resolution of the Compary dated

_.28%h Pebruary..... ..1964.. been increased by
the adi:i'ition thereto of the sum of £20,000. ...,
divided into :—

20,000 | -Shares of ..each

S-kares of -each

beyond the regzstered Capltal( af £40,00

Signature.....L25

(Btate whether Diresior or Seeretary)... Senre tary. . .

Dated the é ) day of .___March 1964

- Note—This margin 1s reserved for binding and must not be written across
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No. 240621 | )

THE COMPANIES ACTS 1948 to 1967

e e e e et

COMPANY LIMITED BY SHARES

e e —_—

%pm:iftl R esolution

OF

Walléce Heaton (City Sale)

§ imited.

Fassed 6th November,,1970.

AT an E’XTRAORDINl;%;RY,' . GENERAL MEETING of the
above named Company, dulchonvened,and held at 527
‘New Bond Street, London W.1. on the 6th déy“ of
November 1970, the éubjoined‘Resolﬁtion wés duly

passed as a Bpecial Resolutlon, wviz:

SPECIAL RESQLUTION

That article 34 of the Company's Articles of
Association shall be deleted and that a
Director shall reguireno share qualification,

thirman

-

':A L ? {/~S . T ‘{'é‘a

P
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SPECIAL RESQTITION

of

WALLACZ  HEATON (CITY SALE) LIMITED
(Passed onowth March, i972) °
e

-

At an L‘X'trao;dinaz'y General Meeting of the Compeny duly
convened and held at 1 Verulam Buildings, Gray's Irm, London, W.C.1. i
on, 20+th March, 1972 the following Resolution was duly passed as 2

AT, RESOLUTION :-

<D

- THAT -

SPECTAL . RESOLUFTON L

t
i

.
]

(1) The authoriged’ share capital of the Company

(2)

=

(¢

)

be increased by £150 by the creation of 15,000 new
Ord:i.nanﬂy' Shares 6:1? Ap each ranking peri passu %
all regpects with the exasting Ordinary Shares in
the capital of the Companyy '

Tae sum of £150 'luei}'t}g: 'paa."'t of the sum stonding \
to the credit o:f.'.'"th.e Profit and Loss Account ~
n ,‘i:hrs: Books of the Company bhe capitalized and that
such su:m be set free for dimtridbution amcongst the
Members who would have been (:;n'lzi'i‘..'l.as.d thereto 1T

digtributed by way of gividend and in the seme

proportions on conditicn that “[Jl'J.Ez same bhe not pald
in casly uat be a;ppiic-:d in paying up in fall st par
15,000 new unissued :Ordj.nary';Share.'s:‘of 1p each to.be
ap}_):mp:lrjm;ed,ail_lol't'i:c,cl and distributed credited 25
fully podd te ond amongst the Nembers in the

proporbion of one new Crdinary Share of 1p:for each or

. Opdinery Sharve s of &1 each of which T
) . LA
thoyv are the P T MR S '\;_f‘;".’

)

i
"3
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*
B

A . o D e et wmpaney vt ¢ i . £ h . ~ et ..
The Cousany oaonl new A eles o fosociatlnn G

the form of tho peint prodacad Lo the Feellng vo
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() Forilwitl, vpon the atlic

ot e o g

meni. of the said

each of the cxisting isgucd

s of £1 of the Coumpany pe convexted

‘ o of £4 having attached
inte one Peierred share of £1 hav £

1.0d in ‘the picles oX
thereto the »ights specified in the Articl

Ordinary sShares,

Ordinary Shore

[ - = ™ " n '.‘. .‘3
' i t r as adopted by this
hgsociation of the Compan;\‘!ag adop et , .

Resolution. |
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. ARTICLES OF ASSOCIATION*’\

W

L5

0,

>
Gi

WALLACE BEATOQN (CITY SALE) LIB’EI‘[‘Eﬁ
(Adopted Ly Special Resolution passed on 'ﬁat7 March  1972)
P/

*
PRELIMINARY.
Te The regulaticns contained in Paxt IL of Yahle

A in the Pirst.Schedule to the Compenies Act, 1948, as amendsd
by the Companies hct, 1967 (hereinafter called “Teble A¥) shall,
except as‘hereinafter provided, and sc fer as the same aye notb

inconsistent with the provisions of these Acticles, apply and

congtitute the regulations of the Company. L . £
2.  Regulations 22,2{},55,75,?6,77,79;84,88 to Q2

inclusive and 106 to 109 inwlusive,of'Pert I of Table A shall
not apply ‘to the Company. ‘ | 5
PRIVATE COMPANY."

3. ’ Phe Compaay 1ska rrivate Company; end accordingly

lovses 2,%,and 4 (but net Clauses 1 and 5) in Part I of Taeble

CAPITAL.

L, The Shaze Cenitpl of the Company at the adoption
of these Axticles ix £ 667,000 divided inte172,50C  Crdinery

shares of 1p each and 58,275 Deferred . Shares of £1 each.
fhe respective vights atiaching te the Ordinary Shares and

Neferred Shares are ag followe :-

-

(i) Ag vegords income o~
’ The Crdinary Sheyeg shall cavry all rightg to

P
1

aviy profits which the Company may determine. o

Aty
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Qigtrituie in reopect of any fiocwuclal yore and the
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) Defarred Shares shall uot be entitled bo parlicinats
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nr the retnrn of ossels on Ziguidaltion o
othervize the suzulus'asset' of the Company
remaining after payment of its liabililies
shall be applied first in paying to the helders
of the Ordinary Shares the sum of £10,000 per
Share and secondly in,r@p&yimg to the holders of
the Deferred Shares thefamount paid up on such
Shares and the balance of such assets shall
beloﬁg to and be digtributed amoggﬁé the holderé
of the Qrdinary Shares in propojﬁgon to the
amounts paid up thereon.
(iid) As regards vpting-}u
On a show of hands every Member present'in person
shall have one vote and on a poll é%ery Member
shall have 10,000 votes for every Ordinary Share
of which'hefis the holder and one.ﬁote for every

Deferred Share of which he is the holder.

5. . The 1ien,confefréd by Regulation 11 of Table A -
shall exteﬁd to every share in:the"éapital bf the"cdmpany whether
fully,paid or not, and to all shares r@gistéred in the name of
any perscn whether he shall be the sole registered holéev therent
or shell be one of Ltwo orﬁmbre Joint holders. -

| TRANSFER OF SHARTS.

6.  The ingbrument of transfer of & share shall be °

signed by the Transferor and the Transferor shall be deemed to .

remain the holder of the share until the name of the Transferee

is entered inthe register in respect thereof.

7 In the case of a partly pald share the instrumeat
of trensfer must also be signed hy the Transferee.. o
™
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, ecmbany {in these Arbicles reverred te

2.
B Vhenever io2 Conpony shall Lo a subsidiary of veolien:

ns "the holding conpary™)

e e s mrm e ez«

the following provisions shall apply, namely :—
(A) I the holding coxpany chall deliver %o the .

Company a notice in writing purporting to de
signed by the secretary or assistant secxetary
of ‘the holding company and stating that any shave
of the Company is held by the registered holder
thereof as the nominee of the holding company
company (or, in the cage of a share registered
in thHe name of a deceased or benkeupt holdexr,
was 50 held at the time of his death or Dhankruptey)
and naming some other person as having been authoriso

I

by the holding company to sign transicrs in 'the

et miph e ina g

place of Lhe holder of Lhe dpccaued or bankrupt holdc

‘the D:LrecLors shall De en'l.:i.'l.lcd aml bouml to p;i"n

effect to any Ingtrument of Lransfer of that nhma

RSy et

et

simed by ‘the werson so nhamed as "cra,nsfm“or in all
%

. regpect as il the an:31:1~{1111@11‘!: were sigaed by the f
regigtered holder ol the ‘.:share o by his personal j

' _ ropresentatives or ﬁrus’ccoa in benkruptey. ;
(B)  Subject to the P“‘Ovirs:r.onfs of the Act, a Renolubion j
in writing purporting Lo bo gsigned by the secerelbory ;

or assistant secrebary of the holding compeny shall ;:{

be as valid and offective as if it had be(:qi pamrm %T

R

at a General Mecting of the Compuny duly ccmvtanc.d B

3 .:*1:‘_3:’&:

v held.

9 No share shall be issued or transforred Lo ony ufavﬁ;*
bankrups o persons of unsound mind.
PROCEENINGS AT GENERAL  MEETINGS.
10, . Sus.\:ec:"s To the provisions of the Aet, & Rasolution
in wiriting .*siguecl \\‘b:,“ all ‘the nerbor: tor the time bolng entitlied

-3 L

o e e gt o et 1 o

to roceive notive off and Yo abiend mud vote at Genersl Neohiuge

(ox heing cq,mnwamnm by their duly authoristd reprencnty w;v\ a}

NPV ——
P

sell be ap valid end offoobive ag X the save Prd Teen paoo e

g

ab = Uonevel Meeting of v Corgnny oy corvrened end held,  Feall
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Resoluiie:n r:":a}' coneisl of severnl documents I o |
Li%c Iowm, cach signed by ohne Or more meabors.
. DIRECYIRS.
11r  (A) Subjeel to any Begolution passed by the Cempony in
Gemeral, Meeting, the number or tne Directors shall not bo less
than lwo nor more that £ifteen. .

(B} « A Director shall not require any share qualification,i
but; any Director, not being a member c]f the Company; shall nsvertie
less be entitled to receive notices of an attend and speal at
any General Mecting of the Company. | . ‘5

(c) A person may be appointed a Director notwithstanding
that he shall have attained the age of seventy years and ro ‘
Director ghall be llsble to vacabe office by reason of his o:!:tainin;"
thet or any other age. b
12. The holding company shall have the power at any time F
and from time to time o aplnc;:i.11't any person to be a Dirszotor aither L

to L1111 2 casual vacancy or as an addi-i:ion 1o the existing Directsyy

13, A Divector may at any time he removed Lrom offico
Ly the holding compary. %f
14 ' Mny appointment or removal of a Divector by <the 1101(3:?.:,%;_
conpany undeyr the provislons of Articles 12 and 13 .nareof shall 1»3;,
be by notice in writing servod on the Company purporling to be j
signed by Tthe Secretary or assistont secretary oi‘ the holding ;
company and stating the name of the Director so appd.izrl:ed oy
romoved, and the cffective date of such appoin’cmcn% o JomoLl., J
15. e remuneration of the Directors shall from time %o (
$ime Lo debermined by the Compooy in General 1=iac-l:iﬂ;;. Ay Diayeetow “
who is appointed to sny ecubie %ui‘ficc or vho sgerves on ony %
commitbee or wio otherwise perfowms services, in ‘the opinilon {

of the Directors, outuide 'the scope of the ordinury dubies o &

Director, may be paid such exlrz remunoration by way of sslovy,

percentage of profits or otherwive as the Directors mey from tire -
tine determine.
18, The Directors shzll Lo entitled To Le ropaid all sush

v

yorsoneble sxpenaes as they wmay Incur in avtonding ard yetorsiag

!

(3

W " {7 e . e, 5 X

rroe neetings of the Dirsubors, or of coumnitiecs of che Limcotors,
)

g Caovnd Dosbises oradideh ey noy othervloe dnove, waeior

T s el s Kinado o mbiowd, dn op abond $hy bouivess of
o - [ ' cT TN Casmnmansiitsy
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5.

Lo Gompury,

BORRGLING  POWILS,
17: The Directors may exercise all the powers of the
Conpany ‘to borroy money and to mortgage or charge its underioliting,
property and uncalled capital;or any part thereof, and To issue
debentures, debenture stéck and other securities vhether ouirithid
or an securlty for any debt,liability,_guarantee"cir' cbligation
ol ‘the Company,or of any third ﬁarty.

POVERS AND DUTIES OFF DIRECTCRS.
18, Sub,j.ect to making such disclosures and declaration
of hisg in‘cc-:restl ag ig required by Section 199‘ of the Act, 2
Director may contract with and pamic:.pata in the profits of
any co..;Lz'EtcL with the -Company ag if he uerr' not a Director,
and nny retain for his own absolute use and benefit all profits
and >dvantages acerulng -to him therefrom. A Dirvector mey also
vobg in respect of any: contract oy arrangemnont in \-;lgicll he is
interested amd shall be counted in the guorum ’i;reﬂont at the
meeting. ‘ '

3

19, , A Director ‘may ho¥d any other office or place of

profit wader the Company other than thab of fuditor ox of Secz?c't:uryi

if he be & sole Director, at such remumeraiion and upon such
Lterms as the Directors may detormine, Any Director may ect by

himzelf or his firm in a profensional capacity for ‘the Company

_other than as Auditor, and he or his £irm ghall be entitled to

remunera'tiori Lfor professional services as if he were not a ¢
Diractor. 1
20+ Section 185 ot the Act shall not apply to Yho
Company, but the office of a Director shall he vacated Lf -
(A} he becomes bonlkrupt or.insolvent or makes
any arz*anrunent or composition with luis .redi{.orf'

1

. gcnamllv 3 or
(B) he hecomes prohlbited from boing a Divector
be reason of anv oprder mode vnder scction 188

O:L‘ the Ank i or

{6) hﬂ.t: besomezr of tnsound mind §j or
{D)} he reaigns hiy office by notice in vriting So

ithe Compoiy -f on
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and subject to the texms of any agreement entered into in iy

{1} the pesnining Birectors shall so rosolyo 3 4T

S

() the Compuny shall so vesolve by & Tatroordinnsy
' fnsolution at an Exiscordinany Geperal Festing oF

by an Ordinary Resclution pursuai to scetiem '
184 of the Act,
A ROTATION OF DIRECTORS.
2% A Dirvector shall not retire by rotation and
regulations 9%,9%,95,96 and 97 of Tab]:e A shall be modified

accordingly. :

PI?.DLEI[‘DING&: OF DIRECTORS. ‘ ¢
22. A Resolution in writing signed by all the Direcior
for 'l:hek'time being inn the tnited Xingdom shall e as effective :
as @ Resolwtion passed at a Meeting of the Directors duiy 4

convened snd hald, and may consist of several documents in the

P T T

1ike form,ecach signed by one or More Directors.

N HANAGING DIRECTORS.

2%, " The Directors may from time to time appoint one

TR T

or more of thelyr body Lo the office of Managing Dicector for

such pertod and on such towns and at such remuneration (whether i

3

by way of salary,commission or participa’éion in profilbs ox

partly in one way and partly in another) ag 't,h‘éy may ‘think Lit,

e R R G R

parbticular case, the Directors may at ony time revoke such

appointment, which shall be automatically determined if tho

PEIHON OT PErsons appointed shall ccase from any cause to bhe a i,
Director. i
24 . The Divectors may Lrom time to faime entruat to j

pnd conler upon u Mansging Dircoloy or Dirvectors as a conmitlec

all or any of ‘the pouer:, exerciseble by the Divectors upon suelh

terms and conditions and with such restpictions ap they sy think Z

it ‘but not Lo the exelusion of theliv own povers and may from ~lime f‘t

ko bime revolccs, withdraw, flter or vary all or any of such *-msmsm.
* ALTERWATE DIRECTORS.

25, Aoy Divector nmay at any fine appoint any pernon

approverd by the Doord {such approval not to o warcas onably vt d

w
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to e e el tevicde Direectur of T Congand, end may ob oy R

I’*"IHDW‘ any alzernate Direcior so appointed by in Ixan oEFico.
An al‘l:er—na't:e Direetor so appointed shall not be entitled to xeceive
sny vemuperation Lrom the Company, nor bo meausred Lo hold any
qualitication,
26, ’ jn elternate Director shall be enbitled %o receive
notice of all meetings of the Board, and to attend and vote as
a Director at any meeting at thich the Director appointing him
igs not perfsonally present, and generally to per yvin all the
Lunctions of his appojntor as a Director in his absence.
27, An alternate .. Director shall ipso facto cease to
he. an alternate Director if his appointor ceares for any reason :
<o be a Divestor. ' i
28, ' A11 appointmnets and premovals of alternate Directors |
shall be offected by inatrumen® in writing wnder e hand of the
Direotor making or revoking such appo ..%mer-b left at the ;
Company s regi:'.'tered office, or delwered 4o a meebing of the :
Directory. '
’ ] I'..}:I‘C.U’A"EVI‘ DTREC'['OF{‘S.
29. (&) The Direc Lor., may from ti\w ‘to time appoint any

manager or other officer or person in 'Lhe employment of ‘the

Company or any subpidiary company of the Company to e an j
Txacutive I rec'bor of the Company. Any Executive Director '
50 m:poinLed may be removed 1}}\ Resolution of ‘the Directors
at any bime for any reason and withowt the giving of oy no tico

in that Dbehalf.

(B) Until otherwise determined by the Compeny in
General Meeling the nuttber off Execwtive I)irecbom for ‘the time ,
being shall nobt cxceed aix, L

(¢) An Frecutive Direchor appoird cd under tis ‘

Article shall noi: he required 'to holrl any-shares in the Company

Yo qualdfy bhia for such ofifice. "

——a v

(D) An Execubive Director shall nol vhille ho continuves
to hold nfilce be tulen into dccount in taleuleting the ‘1'4]1

Lo form B quoruam at why nevting of the Direclorss ’ I

! 1

(B) Phe rppointmont,conlimnee in offick, roRove Ly i
5
i
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powars, duties end resaeration of the Esesubive Dirociors

' or'mny of them shall be determined by the Directers wiil full

power ‘o moke such arrangements as the Directors may think Tit.
(7} An Execubive Direclor shall noi excépt with and
to the extenl of the sanction of. the Directors -
(1) have any right 6f access to the books of the i
Company ; - ‘
(11) be entitled to roceive notlice of or to atiend or\
vote at the meetings oﬁ'the Directors ;
{iid) be entitled to participete in any ofhgr’respect
in the exercise of ‘the collective povers or dutlies
of the Directors on ‘the Board or tbxexercise ,
any of the powers or rights of ahbircetor individunlli
under ‘the Art;clcs of Associatgén of the Company
- iﬁcluding this Articls proyigéd that no act shall be !

done by ‘the Direclors wﬁichfwould impose any
personal liability on any o all of the Execubive
Directors wither under.ﬁhe Act-or dtherwisge exocepl
with their knowledge, | '

ACCOUNDS,
In regulation 126 of Part I of Yable A, after the

(3

30

words "157 of ‘the Act™ shall be added the words "and sections 16
. to 22 inciusive of the Companies Act, 1967Y.

AUDIT. '

51, Tn pegulation 130 of Part I of Table A the words
1462 of tho Act! shall De doleled and ‘the words "161 of the Act
and soctlonz 1% and 14 of the Companies Act, 19679 shall be
substituted ‘hhert%fcf.

. INDEMHITY,

32, in regulation 136 of Part I of Table A there shnll
be inSGrtéd af%cr the words Yany proceedings" the wowds "rpluting"

to his conduct as an officer of the Company'.
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No, 240621
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rd

The Companies Acts 1948 to 1967
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of .

WALLACE HEATON (CITY SALE) LTD

Passedy 5th September 1972

'

AT an EXTRAORDINARY GENERAIL MEETING of the above named

Company, duly convened and held at Dixon House, 18/24 High Street,

Ldgware, Middlesex on 5th Septetnber 1972, the following RESOLUTION

was duly passed as a SPECIAL B.ESOLUTION:*

SPEGIAL RESOLU:I‘ION
1 That with the consenf. of the S;ecretary of State of
the Department of Trade and Industxy the name of
the Company be cpangcd to WALLACE HEATON

-~
LIMITED

'\

Chairman
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CERTIFICATE OF INCORPORATION
> ON CHANGE OF NAME

! No. alsos?i €’? ' : o

& I hereby certify that -

3
¥

'VARFACE HEATON (CITY SALES) LIMITED

having by special resolution and with the approval of the Secretary of State changed

f its name, is now incorporated under the name of
!
A
- WALTACE HEATON LIMITED ‘ :
e -

; iven under my hand at London the  20th October 1§72 .

S -
I’ V o ,t\"\. m .. :!
e o ﬂ y GW "f’

‘ ‘ (M. TAYLOR) ‘

Assistant Registrar of Companies

Cas2 A
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THE COMPANIES ACTS, 1908 1o 1917,

.

COMPANY LIMITED BY SHARES.

Memorandwm of Assoeiattrs

.~ OF —

| % WALLACE HEAYON LIMITED R
?he Cump§t

B

WALLACE HEATON LIMITED

1., The name of
2, The registorod. office of the Company will e situsfe in
England. v

8. The objeots for whieh ihe Compuny ig established aro ....

(a) To cairy on the business of:>manufacturers of, and
dealers fn, pholographic aud einematographie materinly
and apparaius, photographs, cinemalographs, pictures,
atbists’ materials, prinld and engravings, aund other
works' of art, antiques, aad faney goods of every
deseviption, and of pholographers, engincers’ ghoto
prinfers, process workers, prinfers, paper makers,

. engravers, boolk Linders, reproducers, and publishers of
works of art, books and ofher publicalions, both by
wholesale and retuil or any patt of steh husiness.

(h) 'To earry on the business of marchants, gencral dealess,
munufaclitors, tnechanical engineers, machinists,
mehing nd e piaecting lool makers, jrot and brasy

‘4'\:/

S AR T N T A R SRR RN

»
&

g

- e
-

=8

ca N

e iy

1..
L
';T":';%‘T“w'h:ﬂ- T



2

founders, metal worlkers, eutlers, eleciro plafers, manu-
facturing chemists, mathematical, surgical, philo-
sophieal, scientific instrument and apparatus makers,
opticians and walch-makers, cabinet makers, box.
malkosrs and leather goods makers, and lo buy, sell,
manufacture, repair, convert, let on hire and deal in
instruments, machines, machinery, iron and steel, melal
implements, tools, utensils, and cenveniences of ail
kinds, manufacturers and dealers © in  electrienl
apparatus, and manuafaeturers of and dealers in wireless
requisites of all kinds, ‘

{¢) To carry on the husiness of hafrdressers and to manu-
fncture end deal both wholesale and retail in all
substances and instrumenis incidental (hereto,

(d) 'To carry on the Husiness of:drapers and firnishing and
general warchousomen in ail its hranches. L ’
) ) o
(e) To carry on all or any of the businesses of silk nereots,
sillk weavers, coblon spinners, cloth manufaclurers,
fuririers, hoberdashess,  hosiers, smanufaclurers,
importers, and wholesale and relail dealers of and in
toxiile fabrics of all kinds, milliners, dress mialers,
tafiors, hatters, clothiers, outfilters, glovers, Jace manu-
factuvers, feather dressers, boot and shoe makers,
manufaciurers and imporlers, and wholesale and releil
dealers of and in leather goods, houschold furnilure,
$ronmongery, humery, and other household Attings and
utensils, ornaments, stationary, loys and fancy goods,
dealers in provisions, drugs, ‘chemicjnls, and other
articles and commodities of personal and household use
and cousumption, and generally of and in all manu-
fnctured gnods, materials, provisions and produce.

(£ 'To carry on all or any of the businesses of underiakers,
coach apd carringe builders, saddlers, house decoralors,
rarpenters, builders, damitary enginears, elecirienl
engineots, and confractors in il their branches, gos
fitters, land, ustate and house afrents, huilders, |
. conteactors, auctioneers, o pukers, upholsterers,
’ furnilure rvemovers, owners of deposiloties; carriers,
store keepers, warchouse leepers, manufacturess of and
denlers in  hardware, jrwellery, plated moods,
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perfumery, soap, and ariicles required for ornament,
recreation or amuasement; gold and silver smiths, bool:-
sellers, dealers. in rausical instrumends, manufaciurers
of and dealers in hieyeles, tricycles, an motor carriages
and accessories, and also refreshment contractors,
rostaurant keepers, hotel, boarding and lodging house
keepers, letters of furnished or wnfurnighed hounses, flats
or apartments, with or without seivenis, or other
accessories or conveniences, licensed vicinallers, wine
and spirit merchenis, tobacconists, and dealers in
mineral, aerated, and other liquors, farmers, dairymen,
markel gardeners. nurserymen, and florisis.

To receive money, valuables and goods and malcrinls
of all kinds on deposit cr for safa custody.

To carry on as a joint stock company limiled all or
any of the businesses as aforesaid, and such” other
businesses and processes in connection with the above
menlioned businesses as are custemarily or udbually
carvied on in conneciion fherewith, or are naturally

incident thereto, or any other business ov trade winld
soovor which can, in the opinion of {he Company, be

advantageously or conveniently earried on by Llhe
Company, by way of exiension ol or in connection with
its own businesy, or is caleulnted, directly or indirectly,
to develop any branch of the Company’s business, or {o

increase the value of any of the Company's ussets

proporty or rights. _ N
To manutacture, buy, sell, hire, let on hire, manipulate,
experiment, and deal (both wholesale and retail) in all
substences, machinery, apparatus, materinls and things
capuble of being used in counection wilhk any such
Dusiness ns aforesnid, or which may seem capable of
heing profilably dealt with in connection with :any
guch business, and to work up and prepare all maferials
and preduets bolonging to or used by the Company,
and to dispose of nny waste materials or bye-products

of tho businass carried on by the Company.

To acguire and tale over the whole or any part of the
business, property amdl linbililics of any person or
poersons, firm ot corporation, carrying on any husiness
which the Company is authorised to carry on, and to
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acquire from time to time all such stoeck-in-irade, {
goods, chattels, and effects, patents, patent rights, ‘ .
licenses, and concessions, as may he necessary or.
convenient for any such buginess. e

(k) To build, erect, construct, lay down, maintain, aller, .
enlarge, pull down, and remove or replace any build-
ings, dwellinghouses, Tactories, offices, eleciric works,
gas works, water works, hydraunlic works, machioery,
engines, wallg, fonces, plant and saie-shops, or any
roads, sewers, ways, framways, railways, hranches, or
sidings, Dridges, reservoirs, wafercourses, aquediets,
wharves, or other works and conveniences which may
geem to the Company directly or indirectly conducive | o
to any of the objects of the Company, and to join with = "' .
any uther person, firm or company in doing any of the -
things aforesaid, ard {o work, manage, and control the
same, or to join with others in so doing, L

e g e =

-

o~
—
—

To promote any company or companies for the purposes
of acquiring all or any of the properly and liabilities of
this Company, or for any olher purposes which oy oo
seem divectly or indivectly caloulated to henefib {his
Company. 7

v

-
B - < e
AP ST S-S

{ra) To purchase, take on lease, or in exchange, hire, or
otherwise acquire for any estute or interest any lands, -
buiidings, casements, vights, privileges, concessions, ’
muchinety, patents, plant, stock-in-trade, and any real
or porsonal property of any kind which {lie Company

. may think necessary or convenient for the puypares of
its business, . N

7 (n) To apply for, promote and obtain any Act of Parlie- K
L ment, Provisional Order, or license of the Board of Trade
i or other authority for enabling the Company Lo carry ’

/ any of its objects into effect, or for effecting any modiit- /

calion of the Compuny’s constitution, or for any ollter /

! purpese which may seem expedient, and lo oppose any

procendings or applications which rany seen caleulated

directly or indirectly to prejudice the Company’s

inlarests. :
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(0) To enter into any arrangements with any governments " }
or authorities (supreme, munieipal, Jocal or oflierwise), . u
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(r)
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(w)

Or any corporations, corapanies or pessons that may
seem conducive to the Comppany’s objects, or any of
them. and to obtain from any such govermmnent,
authority, corporation, cowapany, or person, any
charters, contracts, decrees, rights, privileges and

concessions which the Company may think desirable, .

and fo carry ouni, exercise and comply with any such
charters, contracts. decrces, rights, privileges and
concessions.

To act as agents or brokers and as iruslees for any
porson, firm or company, and to underialke and perforin
su-contracts, and also to acl in any of the husinesses
of the Company threugh or by means of agents, brokers,
sub-confractors or others.

To sell, improve, manage, alter, maintain, repair,
develop, lease, let, mortgage, dispose of or olherwise
deal with or turn to account all ov any parl of the
property ov rights of the Company. 3

To take or otherwise acquire and hold shares in any
other company having objects altogether or in purt
similur i¢ (hose of this Company.

Teo invest and deal with the moneys of the Compuny
not immediately required, upon such scecurities and
such mainer us may from time o time he determined.

To lend and udvance money or give credil lo such
person ‘o persons, and on such ferms as may scem
-expedient, and in partieulzs to customers und others
having dealings with the Company, avd to give
guarantees and become surely for any sucly person or
persuns. :

Fo enfer into partnership or inte any arrangements for
sharig profils, union of inferests, cosoptration, -joint
adventure, reciprocal concession, or otherwise, with
any person, firm of compuny carrying on of engaged in
or sboul to carty on or engage in any husitiess or
transaction which the Company i3 authorises to engage
il or earry on, ot any business or {ransaction capsble
of being conducted 50 »_directly or indireclly lo henefit
the Company, and to lead money to, guarsnfer the

i
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(W)
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contracts of. or otherwise acquire shares and securities
of any such company {(whether any such parinership
or arrangement as aforesaid exists or is intended o
not), and to sell, hold, re-issue, with ot withoui
guérantee, or otherwise deal with the same.

To borrow or raise or secure the payment of money o0
mortgage, debenture or debenture stoek, or in such
other manner as the Company shall think i, and Jo-

charge all or any of the Company's property or assets, . Cj)

present or future, including its uncalled cajital, and lo
rodeem or pay off any such seeurilies. -
: T
To draw, make, accept, endorse, discount, execule and
issue promissory notes, pills of exchange, bills ok
lading, warrants, debentures, and other negoliable or
transferable instruments,

To remunerate any person, firn or company rendering ©
gervices to this Company, whelher by cash poyment or

by allotment lo him or them of shares or securities of o

the Company credited as paid up in full or in part, or
ctherwise, .

T'o gell or otherwise «dispose of tha whole or any part of,
the undertaking of the Company, either together or in

portions, for such consideration as the Company may o ~

think fit, and in parlicular for shares, debentures or
securities of any company purchasing the same.

To, dishribele any of”lhe property .of the Company
améng tts Members in specie, .

. ' ’ .

To proeure the Company {o be regisiered or recognisﬁa 5,

in any colony or dependency and. in any foreign country
or place, - Ty

To establish agencies iy Great Britain and visewhere,
and to regulate and discontinue the same. B

To adopt such means -of meliug known .o products
of {he Company a3 nigy scem expedien{, and in }parti-
sular by adverlising in the Press, by ecireulars, by
putchase and exhibition of works of art or interesi, ov
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hy publicafion of books and periodicals: and by
granting prizes, rewards and donations,

(@3) To do #11 such things as may be deemed incidental or
conducive to the attainment of the above objects or any
of them,

4, The liability of the Members is limited.

5. The share capital of the Company is Twelve Thonsand
Pounds, divided into Twelve thousand shares of One TPound each. *

"The Company has power from time lo lime to increase or reduce
its capital, and fo issue any shares in the original or increpsed
capital as Ordinary, Preferved or Deferred Shares, and to ailach o
any class or classes of such shaves any preferences, rights, privileges
¢ ~onditions, or to subject the same to any resbrictions or limita-
tions: Provided always that if and whenever the *cupital of tho
Company is divided into shares of variGus classes the rights and
privileges of any such class shall nol le modified or varied except in
tho manner following, viz.: Any such mddificalion or variation may
be offected when sanctioned by an Extraordisniary Resclution of thp
noldors of the shares of such class passed ab a separnte ueeting of
the Sharholders of such class at which there shall be présent in
person-ur represented by proxy the holders of not less than n moiely
‘of tho issued shares of such class, ‘

(1%

* ‘E?y Ozrdinary Resolution passed 1lth January, 1956, the Share
Capital of the Company was increased to £40, 000 by the creation
\ of 28, 000 additional shares of £1. cach, .

By Special Resolution pasaed 28th Febrydry, 196;1, the Share
Capital of the Company was increased to £60, 000 by the creation
of 20, 000 additional shares of £1, each.

By Special Resolution passed 20th March, 1972, the 1725
ubissued Ordinary Shares of £1. each were converted into
172,500 Srdinary Shares of 1p,’ each, The 58275 issued
Ordinary shares of £1. éuch wers converted on the same date
into Deferred Shares of £1, each,
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WE, the several persons whose names and addresses are subscribed, o
are desirous of being formed into a Company, in pursuancacf .
thiz Memorandum of Association, anil we respectively 2gvee to o
take the number of shares in the capital of the Company set

- - - \{\ 4
opposite our respective Ilﬂmf!n. ;
. o e £ 4
. Number of Shares [ :
NAMTS, ADDRFSSES AND DESCRIPTIONS OF SUNSCRIBERS. taken by each
Eobesriber. 5 77
WALLACE EVANS HEATON, _ aJ . R
Lawton, 50 Marryat Road, R one f i
Wimbledon Commeon, S.W.19, . f ; '
Photographic Dealer. | - a
ALBERT MYERS, - oy { o -
. T \\) Cea 5
73 Chatsworth Road, Bi-audcslmry, N.wW.e . One, ¥ AR
Bookseller. .} o h
. L
= . T
B \\ s 1 ’
a . : 'J \ =
DATED the 21s( day of June, 1929, / v
1 S
WITNESS to the ubove signatureg—- ) 7 ,:
LEWIS W. TAYLOR, | Lo
SOI]T., - ' .'>_ "3 .
1, Verulam Buildings, SRR / ‘
‘ Grays Inn, o
W.C. ) o
0
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; )’\\\: VALLACE HEATON LIMITED

¢ % ey ode s - —"‘/ I
7 (Adopted by Phzoial Rescluticn passed on 1Bth mawh ey
i e \L.

r o4 ' B

PRELIMINARY,

)

1 The regulaetions conteined in Pavid TL of 'J.'sb‘L\.

t{'~

N A in the Birst.Schedule to the Companies Acl, 1948, as smended
N " .

i Dy e Compunies Aet, 1967 (hereinafter called "’.1‘&1:: Le AY) shall
f

i ercoept as hereinafter provided, and so far as "L;h.e. same ave not
1 .

;» -

iunconsistent with the provi viglons of thase Articles, apply end

o

zomstitute the vog,u'r.-\ sions of the C‘w“n:.'l,w

2. Rr,-:;gula'i:ions 22,20,5 '5, ,b,‘h;,’f’? /q &4,88 tw o

S e - N A I W TR T

inclusive and 106 to 109 inclugive of 1“?:11, T of L\tu.l s A shall

|

j

¢ mot apply to the Company.

g:'

] mtmw' COHEARY." |

e The Company is a Priveate (’;on u'vw, and- asscordingly
Clovses 2,7,80d 4 (but‘not Clauses 1 and 5) -i.u I?a-:.:c"l: LI of Tabl

A shall APeLY.

R S e B 2]
R S )

SAR. [‘T‘

The Share Cunj ».ﬂ oJ hh r‘o.mnp*,' :the adoption

/ 3

?

of these Arvlicles is & 607000 u_.ricj d ante 172 ,500 ’L‘i.a:;d;;i.n:::x‘:. :

Sheres ol 1p each and 58,275 Deferved : “‘ha, e of £1 edoh.
' . ’ T
e e M KRN g pepd o b 11 “’O < r\ Ry i e I b
The respective piphits atiaching to th zam oy -Sha .c.@ end
Teferred Shares are s Jollows -
(i) - As regwedg dincome e S _ }
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e Qedivavy Sheees Dol carry all righbe o
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. gy perscn vhether he sha?t he the s0le regis

“or shall be one of Two or more 301nt holders,

LTI petR Lo A T T R e

- I .
o £ R TR SR

0’ i" 3 v(,,;:”,. [ R T, o -~ ‘)‘{\,“ L T
e » S 151 SRV RS- s 25 R LR OR

.
'Y RAES A2, P . o, Fagw PRl R "
olheersise dhe ourplon pooens 08 e Dorpeay

yemuwining after poyment of its 13abilibics

shall be applicd fLirst in paying lo the hwiders
of the Ordinary Shores the sum of £10,000 pon

Share and sccondly in ccpaying ﬁo the holders of
the Deferred Shores the amount pald up on such
Shares and the balance of such assels shall
beloﬁg,ﬁo and be distributed amongst the no!uera

, of the Ordinary Shaves in proportion to the
amoumbg paid vp LhOTPOHn

(iii) As regarus vptlng ‘e

O a show of handsvpvery'Member present iu person
sha_l have one vote aund on & pqll éﬁéry Hemher
ghall have 10, 000 votes for every Ordinary Share
of whlcn he xs rho holdc~ and one vete for every

Defcrred share of thch he 1s Ui“ solder

5. The 1 .ien,conferréd by Régulatidn 11 of Table &

shall chtcnd Lo every &haﬂc in the ‘ap@ta; qi the Compariy whother

fudly pald or nob, ﬂnd to 11 anavc ﬁ@gi ered in uhe nene of

TRAthmR o)y SHARES.
6. . The instrument of transfer of a share . shall be E

signed by ‘the meansferor and the Transferor shall be deemcd to

penain the. holder of the share wntil the name of ‘the Tre nsc@rce

is entercd inthe register in wespoct thereol.

7 In the cage of & partly paid shace the ivstrument
Lran Jer mus t atyo e sipaed hy Lhe e s fevee .. ‘

tered holdew therend
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o Ahe hiedding oo sl goiiver Lo the

Compuny o notice in writivg

signed by the sceretary or assistont seorctary 7
%
of the holding cowmpany and uto ng that any stre

ared lholder

¢f the Company ic held by the regist

thereolr as the nominee of the holding company

company (o, in the case oJ? a share r-ng..;!‘cr“-'d

in ‘the name of a deceased or hanlrmnl, holder.

dca'l:h o banl';.'up'tcy)

wag so held at the time of his

and naming,‘,some 0‘1;1101" PErson as

by The Loldmg COMPENY to sign trans f.‘c‘rs “in the

the Dixec .‘on.s ghall bo omu.:l l..C] and bowd Lo mm

effect to any ing tmmenL oE Lran.s:.e; oL‘ that ullaw-'
.f

- signed by the l)f‘].‘u@ﬂ. 50 nmwo as transferor Jsn a,i.'.!.

respect as J..E Lho m,alrumoat u(“'*o 5 L”‘f’l""‘d hy the

J"eg"t.ﬁl.c'l &d hc;lo 0 cL‘ the rshdro ow bv In..J prc onal

repres sentar twe.& or tru Lecs in ‘bfmlwup..cv o

Bubject to the provisions ol i‘he bet, a —Re"o'lwhion

(B)

writing purporting %o be mgnnd bv the 'snmc,l, 1Y

in
or assistant .;.oc re Laxv oI‘ ,ltua ho! Lcl'n I8 compc.:m, shall
he as va 11(1 and c:'f'""‘mt,we ag 1€ 1T had been pa"‘M

at 2 General Moe Lmrf of lhc Ccmpmy duly oonvéned
v held. . N | o
9.

honkoapht or pevs
PROCEEDINGS AT

ops of unsound mind,

G}E‘-I\!ERAL | MERTINGS,

2

10+ '-S-Lib;]ect“'l‘o the p\:;'o":i.m.on.y of the Act,; a Resolution

in wvrlting sim ed Ly
£ aud to at Lend and vote &

all the mombers rov the tiwe being entd 1226

+ General Moo

Yo L:‘.‘. 5w

to recelve uuu ¢ ox

Leolvo P

il

(or being mrpamtmn by theiy duly puthorised represc

ehall be oo vail.;‘:.d gl c::C:!;‘cc'l:iva as i1 the some Led bvch ne.
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place of the holder of the deceaned or hanhyupt lwil.c".c::'
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{
! (1) 4 Direcloy shall not 1‘&0&13"‘ any share qumlification ,2
s Ay J’.x.r'h.,l,op, not being a mombor of the ¢ Jompoay; shall neveritc ;5 J
| less be cabitled to receive notices of an aviend and speak at ‘; "
:, any CGoneral Hootlng of the Compaxniy, ' % \5
f (e) 4L person may he appointed a DJ-I"‘GL,:_)J:' iio‘t'.'a_ Lhc.iam] dﬁg 9
o thet be shadd bave atiained the age of sevenuy FQLY .3 aud LO Y .
L Diveclor chall be llable to vacate sffice by reagon of lu., alwt:aia-.in,t‘
?L that oi ey other age. | | ‘ 1!
; 2 Phe holding compuny shall hove the povier at any tine
%;? endd Cron tlme Lo bime %o appoint any pei*son to be a Director cither Hod
.‘ E to (il & casual vacuncy or as an 'acttl:i.'i:iog to the exi r-,-'bn'.:;g‘ Director|
? 1%, 4 Director may e any tiua he removad from office {
, {i by the holding company. ‘ . " .
' E 1 ) Iny appointnent or removal of a Riveghor by o izo.fLrJi.:'ﬁ -k

’ f compatry undow 'hhé prov‘ision' of !Lr ticles 12 and 1_; hevco[‘ shall’ 5 -
i he Ly nolles in w:r-;i.'bing; served on the uompany puUrPort: mg to be ;

i’ slpaod by 'L:hc; Secretary or assistark mc.rc't iy oi' 111(: lm'tnlm.g, ‘RN
i company end staling the name 2£ the iJir-ec'!‘or S0 m;po.ml,cd or

. I romoved, and the offcetive date of gach, appoir)tmenL or PORIOVE \3,, 1N

| 15, Tha :l"e:rn.uv.,raLLm of the Diroclors .,haJ.f .f‘: o time Ge
tline bhe determined by ke Compaay in Gcnera‘t ImeL..nr._ Any Divecton }

" ,IP‘ who L appointed to way crecutive office or who serves on any "_ f
:% comaittes or vhe obherwise performs services, in the opinton 4
] of the Directors,; ontaide lhe scope of tho ordinary dutics of & '

| Direootur, oy be peid s shoexbra romuneration by way of salsry, 1
;j pt:rc:ezrl:a;-;e.- of profite er othmiwise as the Divectors may freowm biws - :.E

jﬁ Line doterair s, X A , 3

f: 16, The Directors runll be encitled to Lo yopasd all suos ;l
# vetnonelle anpmcen an Bhey say incue in a-&;"ce:?dinz-,- ool welornder ;‘L ?
f Treny nowt ’5§'.;:: of tho Diroctors, or of cawsitlves of the W alors, ~L :

\f tor by Peatinss o wbich 1’3?:3),* JRer ol s devawr, bl e ri
i ol Uiaied Rise fon oo phoend o f::tbzm}: ’_ﬂ :jﬁ’}*:‘eﬂ:‘ﬁ =‘~-’_ ) jjf‘
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174 The Dircelors may cxercinc aYL the povers of thz

r -

Cawpony Lo Tnrrow poncey and to mortpage or charpe its underialiin:,

=

win b I0d

propuerty ond unealled capital,or any part therzof, and to Lssue

|

; dohuatorees, debenture stock and other securities whether owiyifit 3 ;

" 03 an geevrity Lor any debt,liability, puorantee or obligation

T of the Company,or of any third party.

% POVERS AI'D DUTIES OF WIRECTORS. .
18, Stlab;j‘ect to moking such ai c"io wres and declaration ' )
of hiz interest as is wequired by "’GG‘L.LOI’]. 199 of ‘the Act, a 3

Divector ey contract with 'u'.td pﬂ:c*i:n.c;.p'—lte in Lhe profi “:5 ol

hnyr cos ’u vach wlth Bhé - Cm]mny ag 1f he were not a Diragtor, . il

*

and mav retain for his own absolute use and bmna.u'b all pro:r.-.‘i,' N

ot

and zf.dv.'m'l'-aggcs aceruing Lo him therefron, A Director may also ¢
velte in respect of any contract or arrangement in which he is ] Sy

interested and shall be counted in the guorum presenl at the

mecting, : : S '

9 . A Director may hold any other office or plece of S

profit under the Company other than that of fsudi‘."l:or oxr oX Secwolars| ¢ - J

T T e T P P O S T T N R AR T TR I T

- if he be a sole Ds.reomor»fal, sucl rc,mmeJL ation. n,ud upon such

X1
N N N
|

torms as the Directors may de Lormn.ne. ay .me-m-* a"u,r se'e by

AT T M

liimself or his Lirm in. a profe s=;iona1 Capaci{:y Tee ,uhc-: Comany

S

.. other than as tulitor, and he ow nif £irm ghall e entitled to REEEES

!

remmeration Lor professional services as if he were net a i

Diractor, t ‘ B .

20.‘ ’ Set:%-ion 185 of the Act shall not apply to the oo ey
Un samy, wut 'Lho oifide of a Director shall bo vacated if i~ -'1‘-"

(a8 - e becomes 1 nlwupl or.ingolvent or makes ; -

any srrangement oy composition. with hix ereditors

. _generally cj;p _ i '
2 N (" Tht o s, * e
i (B) he becoties prohibited from boibg & Dircelox HE S
, ' be vemzon of ony order hade under sccbion 186 i
. : H )
' ‘ ‘ : fe
of the Aet § oY | j .{;,
- C b £ :,”
b (8) he, bocomes of wmgound wivd § o é i i
] () ho pesigns his office by wotice in writing to 3
o Y
b {he Cumponir - o L
s - i _;* x ‘
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() Livz Lovpany bl 8o vecalve by o Bbroerin T J
Resodution at an Estreordinary Ceneral Loot Ling ;
, by o Ovdinary Resclution pursuant to scelion ‘?
“ 184 of the fct. fg
. ROLATION OF DIRECIORS, ;}ﬁ
24, : A Director shall nok retive by rotation and , i
regulations 93,93,95,96 and 97 of Table A shall be modificd ;
ascordingly. i ‘ N !
'}Juocr}:’):n {(S OF DIRRATORS.
22, A Reso]ution in writing signed by all t:he Di.rcctor.;. ;
Lo the time being in the United Kingdom shall be as effective
as ¢ Regolution passed at a Meoting of the D:i.r-:ac’i:ors duly
convened aud held, mnd may consist of soveral docunents in the b
Lilke form,cach sn.[;ned hy one or more Dircctors. _ ; i
| MANAGING DIRECLORS A [
a3, . The Directors may from time to ‘time sppoint one
or more of their body to the office of Managing Director for . ,

ST T

Cpaxtly dn onld way and partly in another) as they may think ik,

such period and on such terms and al such remwneration (vhethen

by way of s;aILary,c':om‘rnissiou or participation in prolits or

md subjoct to the texms of any agreement entored into in any
par'l;icu:i.ar (:a::ces the Directors may atb any time reveke such

appointment, whicli shall be avtomatically delexrmined, if the

persen or persons aproloted shall cease from any cause Lo e a {
Director, .
2l . The Dimectors may from tine to time entrust bo

and confer upon a Managing Diveclor or Divectors as a comnitloe

all or any of the povers exercisable by the Directors upon such {
Levng am'l conitiony and with such rostrictions as they may think i
Lt bu% no‘l, to the exclusion of their mm powers and may from m:in é;

f.

bh time mvﬁhn, Wi l»hd.u“f, nltoer c:r' vary a’LJ oy any of 'such owvf.,. ,j
©ADTSRNAYS DIRDOTORS. ;
25, My Dirvestor way ab any Bime appoint any prircon

mpreved by the Feard (such approval not fo be wnreasonably withl«!
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e foE poy e riedn Blreotoy Lo spsaindad by hin Sees of7lcc,

Lo pline e NDiveobor so o g ainted shall not bo entiiled 1o v ohv

oy acnimerstion from the Cempany, nor be regnired 1o hold wur

qualifilcation,

26, ' i allornote D.’:.rec'Lo:L".fshall ve onbitled to reccive

notice of all mectings of the Roard, sud to atitend and veoie as

e Dircator at any meeting at which the Director appoixiting hin

La not pr,-nwna".l.ly peesent, and genci'ally to perdform all the |

Lunctioms of hin ap;:ointor ay 8 Director in his absence.

R7. 4n alternate . D:i.'r'e;c'bov shall ipso faclo cease fo

L, an nLLcmauc Director if hig '\ppoml.or coases for any Hr'eaaon

to b a D.u..u.LoJ:'. "

28, ‘ ALl oppointmnets and romovals of alternate Diraectors

shall he alfected by instrument in writing und’er ‘tho hand of the

Dircetor mr.x}c:i.ng, or revoking such éﬁpoin'tmeu‘l: leit at the

Cumpanyts regisbered office, or rilcsl'i\'e/:w;-:c‘l to a gnee'tjng of the

Dircetows, ' . R .
SYECUTIVE  DIRECHORS. R |

29, (A)== "‘hc- DJ yalalel l’o.c' may Lrom Mmc to Lurm appo’i.n[.- mﬁy\

manager or other officer or porson in 1:110 employment of ‘hhe

Compeny or any '-'ubsidiaw coipany of ‘the Company 1o he an

Exeoubive N ree’ kor of the Comuzuly Iy I"'{ec;t.':l:ive D.i.roc‘i:or-

&

50 c.\ppom Led may be x‘cmovca hy’ Rcm.ut ion, of ‘the Divectors ~

ab any ‘bime Lo Iy Yeason and Wi lem the giving of any notlco

in that behall. )
{(B) Until ovherviiese determined. by the Coupany in
General Meebing tho nusber of Exesuilve Diroctors for the time

s
¥ '

being shall not cxccod Bix. i
(C) A mrecutive Dn.ero:* appo;mlod wdor this .

e

Avbicle shall not be required ‘l;b l-mld. any “ghares in thoe Comparny

Lo qualily biw for such difdcc. .
{n) fn Frecoutive Director shall nob vhile ke cobtinves
to hold office ho lvken dnto secow tin calevduting the yumbay

Lo form e quoray ab any mecblag of Fhe Diventer

{1%) Phe mpoinbaent, coniduuanea in office, rawevi!
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pir by Whden fial pesaerelion of dhe Exesutive Directors 2 g
Ly of W ZWeld be detranipud by e Direetors will Sl . %
{ poser o neke such wrrangements as the Dircebors may think £i%. %A% 2
1 (), /m Exceutive Dirvector sball not except with wnd ?{E
¢ Lo the oxtont of the senction of the Dircctors — = e
(1) have oany right Oof access to the books of the \;i
5 Company ; ' ’ " g'
Wg (it) be entitled to receive notile of or to attend or §
' vote at the meetings of -the Directors ; i
8% {i31) be entitied to parficipaﬁe-in any other respect Bl
i i the cxerclre of the collective pouer& or dutic ;
'f . . o:E‘ tho DJ.r-ec_'tors on the BOF:lI‘d or 'l:o cxercise
¢, 1'A? anf‘of the powers or riglrtts of a Dirsstor individuall
é - under the Art;cles ofkﬁssouiation ol the Congpany ‘/_ i
: including this Artiéle provided that no act shell be " 9
-done by ‘the Directors ﬁhich vould impose éﬁ": 4
personal liability, on dny or all of the Executive }
Directors ethcr under the Act or otherwise oxcept
‘ . \-m.Lh Lhe.n.:c' knovledge. ) ) 'w ..
| CT ' ACCOUNZS. J -
f e m rcyulatlon 126 of Paxtl I of Table A, afbenr 1he
;FL workis 157 of ;he At bhall be added vhe uov Q;F gecbaons 16 .
i%- to 22 fuclusiae of the Lompanloa Act, |96?" . .Ks ' o i
I | AUDIE. - , o
o M, Iﬁ'rcgulation 170 ‘of Part I of Table A the vords : )
%162 of the .:t" shall be deleted and the words 161 of the Act 3
and sections 43 and 14 of the Companics Act, 1967 shall he

subgeituwbed therefor. ’

§

;

TNDEENTTY, . E

22 To rogwlaticn 136 of Part I of Table A there shall i
. . 5 ' [ Bl 1 ;|,,‘,'|‘-

Be dnserbed aCter the words “any procecdings® the words h’" i i
i

o hin conduch fy an officey of the Company'.
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No. 240621 ) THE COMPANIES ACTS1948 to 1967 e Ru#‘:ﬁ u.st Hosto Gem
, » Gt ey ozj,.,
w  COMPANY LIMITED BY S fAR S R@sﬂﬁg ey ‘

N { pessed on 2€ ﬂw | 1972,

: Thiwss Sabers. ‘w@m
w : ‘SPECIAL RESOLUTION q & reﬂm.n 19732,

@% X of
" WALLACE HEATON (CITY SALE) LIMITED
(Passed on 20th Maxch, 1972)

4

At an Extraordinary General Meeting of the Members of the Company duly
convened and held at 1 Verulam Bulildings, ~Gray's Inn, London, W.C.l,

on 20th March, 1972 the following Resolution was duly passed'as "a
SPECIAL RESOLUTION:-

@ SPECIAL RESOLUTION . '

*

THAT:

(1) The 1725 unissued Ordinary Shares of £1 each
) be converted into 172,500 Ordinary Shares of

Ip. each.

(2) The sum of £582, 75p. being part of the sum
standing to the credit of the Profit and Loss
Account in the Books of the Company be
K caplt'lluecl and tha.t 'such sum be set free for
“ distribution amongst the Members who would have
been entitled th‘eréto if distributed by way; 'of |
dividend and in the same proportioné on’ condition
e@ thaj: the same be not paid in cash but Be applied
in paying up in full at par 58,275 new unis‘sued‘
Ordinary Shares of 1Ip. each to be appropriated,
allotted and distributed credited as £ull},;' paid to
and amongst the Members in the proportion o:E“'
one new Oxdinary Share of lp, for each one Ordinary
Shares of £1 each or part thereof of which they are
the holders.

e (3) The Company adopt new Axrticles of Asso ciation in -

; the form of the print produced to the Meetmg and'
‘ AN

initialled by the Chairman, : \‘

o R {

(4) Forthwith upon the allotment of the said Ordinary

Shares, each of the existing issued Ordinary Shares’

of £1 of the Company be converted into one Defezgred
3 tif . Tl
...N“_‘” SN
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Share of £1 having attached thereto the rights

. ¥ . specified in the Articles of Association of the
R Company as adopted by this Resolution.
0
ca
Chairman
Certified to be a true copy. v
SecM .
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THE COMPANIES ACTS 1948 to 1976

f2 v
as,, 9
—_ 2Eg28
vadzSE 0N
COMPANY LIMITED BY SHARES 5l griizy R
—_— Sl REA PN
‘ i D3l iB ooN
fatioe] SERTITE
Flemovandum of Hssociationd) J35555 &
* S WERsLI
WALLACE HEATON LIMITED §e2roEs 8
; | AZLEASERN
(As altered by Special Resolutions Dat dgﬁ’ ‘“M;2§\

17th May 1949, 17th October 1962, 5/ 2.
September 1972, 28th February 1964 jpid .
20th March 1972 and Ordinary ;[{2ri
Resolution Dated 1lth January, 19569\

* L.  The name of the Company is "WALLACE HEATON
LIMITED".

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

: 3. The objects for which the Company is
established are :- : ( -

"(a) To carry on the business of manufactirers of,
and dealers in, photographi¢ and cinematographic
materials and apparatus, photographs, cine- -
matographs, pictures, artists' materials,prints -i.
and engravings, and other works of art,antiques ‘°
and fdncy goods of every description, and’ of
photographers, engineers' photo printers, pro-
cess workers, printers, paper makers, engravers,
book binders, reproducers, and publishers of
works of art, books and other publications, both
by wholesale and retail or any part of such :

business.

* By Special Resolution Dated 17th May 1949 the
name of the Company was changed from "CITY SALE
& EXCHANGE (1929) LIMITED" to "CITY SALE &
EXCHANGE LIMITED". By Special Resolution Dated
17th October 1962 the name of the Company was
changed from "CITY SALE & EXCHANGE LIMITED" to
"WALLACE HEATON (CITY SALE) LIMITED". By ‘
Special Resolution Dated 5th September 1972 the
name of the Company was changed from "WALLACE
HEATON (CITY SALE) LIMITED" to "WALLACE HEATON
LIMITED",
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(b)

(c)

(d)

(e)

()

b

To carry on the business oi merchants,general
dealers, manufacturers, mechanical engineers,
machinists, machine and engineering tool
makers, iron and brass founders,metal workers,
cutlers, electro platers, manufacturing
chemists, mathematical, surgical, philosophical,
scientific instrument and apparatus makers, ,
opticians and watch-makers, cabinet makers, box
makers and leather goods makers, and to buy,
sell, manufacture, repair, convert, let on

hire and deal in instruments, machines, machin-
ery, iron and steel, metal implements, tools,
utensils, and conveniences of all kinds, manu-
facturers and dealers in electrical apparatus,
and manufacturers of and dealers in wireless
requisites of all kinds.

To carry on the business of hairdressers and to
manufacture and deal both wholesale and retail
in all substances and instruments incidental
thereto.

To carry on the business of drapers and furnish-
ing and general warehousemen in all its branches.

To carry on all or any of the businesses of
silk mercers, silk weavers, cotton spinners,
cloth manufacturers, furriers, haberdashers,

hosiers, manufacturers, importers, and whole-
sale and retail dealers of and in textile fabrics

of all kinds, milliners, dress making, tailors,
hatters, clothiers, outfitters, glovers, lace
manufacturers, feather dressers, boot and shoe
makers, manufacturers and importers, and whole-
sale and retail dealers of and in leather goods,
household furnitutre, ironmongery, turnery,and
other household fittings and utensils,ornaments,
stationery, toys and fancy goods, dealers in
provisions, drugs, chemicals, and other arti-
cles and commodities of personal and household
use and consumption, and generally of and in

all manufactured goods, materials, provisions
and produce. ‘

To carry on all or any of the businesses of
andertakers, coach and carriage buildings,
gaddlers, house decorators, carpenters,build-
ers, sanitary engineers, electrical engineers,
and contractors in all their branches, gas
fitters, land estate and house agents,builders,
contractors, auctioneers, cabinet makers, up-
holsterers, furniture removers, owners of
depositories, carriers, store keepers,warehouse
kespers, manufacturers of and dealers in hard-
ware, jewellery, plated goods ,perfumery, soap,

o et s 1
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(g)

(h)

(i)

(3)

and articles required for ornament, recreatiqn
or amusement; gold and silver smiths, hook-
sellers, dealers in musical instruments, manu-
facturers of and dealers in bicycles, tricycles,
and motor carriages and accessories, and also
refreshment contractors, restaurant keepars,
hotel, boarding and lodging house keepers,
letters of furnished or unfurnished houses,
flats or apartments, with or without servants,
or other accessories or conveniences, licensed
victuallers, wine and spirit merchants, tobacco-
nists, and dealers in mineral, aerated, and
other liquors, farmers, dairymen, market garde
eners, nurserymen, and florists.

To receive money, valuables and goods and
materials of all kinds on deposit or for safe
custody,

To carry on as a joint stock company limited all
or any of the businesses as aforesaid, and such
other businesses and processes in connection
with the above mentioned businesses as are
customarily or usually carried on in connection
therewith, or are naturally incident thereto,

or any other business or -trade whatsoever which
can, in the opinion of the Company, be advan—
tageously or convéniently carried on by the
Company, by way of extension of or in connection
with its own business, or is calculated, directly
or indirectly, to develop any branch of the
Company's business; or to increase the value of
any of the Company's assets, property or rights.

To manufacture, buy, sell, hire, let on hire,
manipulate, experiment, and deal (both whole-
sale and retail) in all substances, machinery,
apparatus, materials and things capable of being
used in connection with .any such business as
aforesaid, or which may 'seem capable of being
profitably dealt with in connection with any
such business, and to work up and prepare all
materials and products belonging to or used by
the Company, and to dispose of any waste
materials or bye-products of the business
carried on by the Conmpany.

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 the Company is
authorised to carry on, and to acquire from
time to time all such stock-in-trade, goods,
chattels, and effects, patents, patent rights,
licenses, and concessions, as may be necessary

S5
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(k)

£1)

(m)

(n)

(0)

or convenient for any such business,

To build, erect, construect, lay down, maintain,
alter, enlarge, pull down, and remove or re-
place any bulldings, dwellinghouses, factories,
ojfices, electric works, gas works, water works
hydraulic works, machinery, eagines, walls, ’
fences, plant and sale-shaps, or any roads,
sewers, wayg, tramways, railways, branches, or
sidings, bridges, reservoirs, watercourses,
aqueducts;” wharves, or other wirks and con-
veniences which may seem to the Company directly
or indirectly conducive to any of the cbjects

of the Company, and to join with any other
person, firm or company in doing any of the
things aforesaid, and to work, manage, and
contral the same, or to join with others in

S0 darng.

?

To prémote ‘wny company or companies for the

purposes of acquiring all or any of the prop-
erty and liabili:les of this Company, or for

any other purposes which may seem directly or
indirectly calcuiated to benefit this Company.

To purchase, take on lease, or in exchange,
hire, or otherwise acquire for any estate or
interest any lands, buildings, easements, '
rights, privileges, concessions,; machinery,
patents, plant, stock-in-trade, and any real
or personal property of any kind which the
Company may think necessary or convenient fo

the purposes of its business. ‘ o

To apply for, promote and obtain any Act of
Parliament, Provisional Order, or license of

the Board of Trade or other authority for
enabling the Company to carry any of its ob-
jects into effect, or for effecting any modifi-
cation of the Company's constitution, or for

any other purpose which may seem expedient,

and to oppose any proceedings or applications
which may seem calculated directly or indirectly
to prejudice the Company's interests.

To enter into any arrangements with any govern-
ments or authorities (supreme, municipal,local
or otherwise), or any corporations, companies

oxr persons that may seem conducive to the
Company's objects, or any of them, and to obtain
from any such government, authority,corporation,
company, or person, any charters, contracts,

decrees, rights, privileges and concessions which .

the Company may think desirable, and to carry
out, exercise and comply with any such charters,

SAYATTT




contracts, decrees, rights pri%; gpes and . 3
concessions, ) B “~v;s e
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(p) To act as aoents ar brokers and aﬁ‘t?us@n@’
any person, firm oy company, . and toAunQer@akm ,
and perform sub-contracts, and alse to' et in - ;,#
any of the businesses of the Company throggh. " SRR
or by means of agents, brakers, subwcontraQ4${ﬁ
or others, ,
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{q) To sell, improve, manage, alter, maintainﬂxfuﬁ§¥x R
develop,lease let, mortgage, disposp of or . R
otherwise deal with or turn to account mll ur-aaw § o oy
part of the property or rights of tiw Company, ™ L o lﬁﬁ¢%l

(r) To take or otherwise acquire and hold shares ia 4 kgiQ
any other company having objects altogether or o ‘
in part similar to those 0¥ this Company, SRt

(s) To invest and deal with the moneys of the Co._any .
not immediately required, upon suc¢h securities
and such manner as may from time to time be
determined. i .

{(t) To lend and advance money or give c¢redit to Suqﬂ
person or persons, and on such terms as Way sedm-
expedient, and in particular to customexs and . . . ‘)
others having dealings with the Company, and to .
give guarantees and become surety for any sush /
person or persons. ' ‘ , ‘
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(u) To enter into partnership or into any sarrangegents
for sharing profits, union of interests, CO~Op«
eration, joint adventure, re01procal concessxon .
or otherwise, with any person, firm or. cdmﬁany 75 -k RN -
carrying on or engaged in or about to ar¥y en i T 2 w'tfw'-ﬁf‘
or engage in any business or transaction whigh 1 ~ -
the Company is authorised to engage in or eayry =
on, or any business or transaction capablé of ) L
being conducted so as directly or indirerily to
benefit the Company and to lend money to,
guarantee the contracts of, or otherwise acquire
shares and securities of any such company
(whether any such partnership or arrangement as
aforesaid exists or is intended or not), and to
sell, hold, re-issue, with or without guarantee,
or otherwise deal with the same,
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(v) To borrow or raise or secure the payment of
money on mortgage, debenture or debenture stock,
or in such other manner as the Company shall
think fit, and to charge all or any of the
Company's property or assets, present or future,
including its uncalled capital, and to redeem
or pay off any such securities.




w

(w) To draw, make, accept, endorse, discounz,execute
and issue promissory notes, bills of exshange,
bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

(x) To remunerate any person, firm or company render-
- 1ing services to this Company, whether by cash .
payment or by allotment to him or them of shares
or securities of the Company credited as paid up
in full or in part, or otherwise.

(y) To sell or otherwise dispose of the whole or any
part of the undertaking of the Company, either
together or in portions, for such cor "ideratien
as the Company may think fit, and in pgarticular
for shares, debentures or sécurities of any

company purchasing the same, v

(z)* To distribute any of the property 31 the Company
-among its Membets in specie.

(aa) - To piocure the Company to be registered or recog-
nised in any colony or dependency and in any
foreign country or place.

(bb) To establish agencies in Great Britain and else-
where, ard to regulate and discontinue the same.

(ce) To adopt such means of making known the products
of the Company as may seem expedient, and in.
particular by advertising in the Press, by
circularg, by purchase and exhibition of works
of art or interest, or by publication of books
and periodicals; and by granting prizes, rewards
aad donations. '

(dd) To do all such things as may be deemed incidental
or conducive to the attainment of the above ob-

Jects or any of ithem, & L////j
4, The liability of the Members is limited.

* 5. The Share Capital of the Company is Twelve
Thousand Pounds, divided into Twelve thousand Shares
of One Pound each.

The Company has power from time to time to in-
crease ox reduce its capital, and to issue any shares
in the original or increased capital as Ordinary,
Preferred or Deferred Shares, and to attach to any
class or classes of such shares any preferences,
rights, privileges or conditions, or to subject the
same to any restrictions or limitations: Provided
always that if and whenever the capital of the Com~
pany is divided into shares of various classes the

* Please see Footnote on page 7.
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rights and privileges of any such class shall not
be modified or varied except in the manner follow-
ing, viz.: Any such modification or variation may
be effected when Sanctioned by an Extraordinary
Resolution of the holders of the shares of such
class passed at a Separate meeting of the Share-~
holders of such class at which there shall be
present in person or represented by proxy the
holders of not less than a moiety of the issued
shares of such class, )

* By Ordinary Resolution passed 1llth January 1956
the Share Capital of the Company. was increased to
£40,000 by the creation of 28,000 additional Shares
of £1 each., By Special Resolution passed 28th
February 1964 the Share Capital of the Company was .
increased to £60,000 by the creation. of 20,000
additional shares of £1 each. By Special Resolution
passed 20th March 1972 the 1,725 unissed Ordinary
Shares of £l each were converted into 172,500
Ordinary Shares of 1p each. The 58,275 issued
Ordinary Shares of £1 each were converted’on the
same date into Deferred Shares of ¢3 each.
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WALLACE HEATON LIMITED B )

(As adopted by Special Resdlutionl passed on { 0 ‘

20th March 19723 ‘ ikl .

T Teedt
: S |
"eﬁm‘ﬁa:’:‘»ﬂ:-“ i
PRELIMINARY o
.%"L‘:\,\L\\:i\' ‘ “‘. ‘. . 3
T The reguldtibns contained in Part ITI of
Table A in the First '‘Sthedule to the Companies Act,

1948, as amended by the Compsanies Act, 1967 (herein- i

after called "Table A™) shall, except as hereinafter )
provided, and sc¢ far as the same are not inconsistept
with the provisions of these Articles, apply and .~

constitute the.rggu;ations of the Company,

e
T

W
o

2. ~ Regulations 23,.24, 53, 75, 78, 77, 79, 84,
88 to 92 inclusive and 106 to 109 inclusive of Part °

I of Table A shall not apply to the Company.

PRIVATE COMPANY

-3, The Company is a Pfi&ate Company, éhd“accofd—
ingly Clauses 2, 3 and 4 (but not Clauses 1 and 5) in

Part II of Table A shall apply.

[

CAPTTAL

4, The Share Capital of the Company at the
adoption of these Articles is £60,000 divided into
172,500 Ordinary Shares of lp each and 58,275 Deferred

Shaids of £1 each.
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The respective rights attaching to the Ovdimary Shares -

ana Deferred Shares are as follows ;-

(1) As regards income ;-

The Ordingry Shares shall Carry all vights to
any profits which the Company may determine to
digtriomute in respect of any fipancial yeapr and
the Lr:lerred Shares shall not he entitled to
participate therein,

(1ii) As regards capital ;-

On the return of assets on liquidation or other-
wise the surplus assets of the Company remaining
after payment of its liabilities Shall be applied
first in Paying to the holders of the Ordinary

in repaying to the holders of the Deferreq Shares
the amount paiqd UP Oon such Shares and the balance
ol such assets shall belong to and be distributed
amongst the holders of the Ordinary Shares in
Proportion to the amounts paid up thereon,

(1ii)As regards voting :-- ‘ :

On a show of hands,every Member present in person.’
shall have one vote and on_ a poll every Member
shall have 10,000 votes fos every‘ordinary Share
of which he is the holder and one vote for every

7. In the case of 3 partly paig shar@ the
instrument of transfer must also be signed by the
Transferee,

8. Whenever the Company shall he a subsidiary
of another compiany (in these Articles*referred to as
"the holding Company") the following provisions shall

R R
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apply, hNamely :-

(A) If the holding company shall deliver to the
Company a notice in writing burporting to be
signed by the Secretary or asgistantg secretary
of the holding company ang stating that any
share of the Company ig held by the registexreq -
holder thereor ag the nominee of the holding
company (or, in the case of a share‘registered
in the name of a deceased Oor bankrupt holder,

respect as if the instrument were signed by -

the registereq holder or the share or by his
Personal r'epresentativeg or trustees in bank-
ruptey, ’ ‘ ro

(B): Stbject to. the Provisions of the Act,
lution inwwriting purporting to be signed by

, the Secretary or assistantrsecretary of the

holding co@pany’shall‘be as ‘valid and effective. -

as if it had been Passed at g General Meeting
of,tye Comp&ny dulyvconvenedrahd held,

_9.‘,“Nonsﬁafe SHQIiAbe'igsued or transferréd to

any infant, bankript Or. persons of unsound mind’, 0
e oo , Ty
o PROCEEDINGS'AT GENERAL MEETINGS e

7

10." Subject to the provisions of the Act, a-

orations by their duly authorised representatives)
Shall be as valid and effective ‘ag if the same had
been passed at a General Meeting of the~Company duly
convened and held, Such Resolution may consist of
Several documents in the 1like form each Signed by
one or more members, ‘

DIRECTORS

‘11. (A) Subject to any Resolution passed by
the Company in General Meeting, the number of the
Directors shall not be less than two nor more than

I
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o (BY A Director shail zot reqguire any share
qualification, bugk any Direcior, not keitng a member
oL the Company, shall nevertheless he entitled tao
recelve notices of and attend and speak at any General
Mzeting of the Company.. ' :

(Cy A& person may be appointed a Director
notwithstandicg that he shall have attained the age
of seventy years and ng Divector shall be Iiahle to:
vacote office by reascn of his attaining that or auy
other age.

1Z.. The holding; company shall have the rower at
any time and from time to time to appoint any person,
to be x Director either to £51T @ casual ‘waecaney or
as an additiom to the existing Directaors.

L¥.. A Director may at sny time be removed fromr
affice by the holding company. - /\,"‘
: . ik
I&. Aoy appofntment or remaval of = Divector By
thes holding: company under the provisions of Articles
IZ and I3 Yereof shalill be by notice im wetting served
or the: Compary purporting ta be: sigmed! by the Secretary
ar assistant secretary of the holding campany and
stating the name of the Directeor so appointed or
removexd, and the effective date of Ssuch: appoiirtment o
IF. The remmergtiom of the Directours: shall from
time: to: time fe detaaridned by the Company in GeneraTl
Meeking. Any Director:who is: appofnted to any exscutive:
affice or WA Servwes: om angy committes or whe octherwise:
performss serxvices, Im the opinfon of the DiErectors:, .
autside the scope of the ordinsry duties of. a Dfrectgr,

myT be: paid such extra remuneration by way of salary, : 7 °

percertzge of profits or otherwise as the Directors
wzy’ £rom time to time determine.. - ‘

16. The Directors shall be eutitled to be repaid
&Ll such reasonable expenses as they may ;«i’nrggr* im
attending and returning from meetings: of ‘the Directors,,
or'of committees of the Directors, or General Meetings
Cor wilch they may-othsrwige imcur, whether im the
United Kingdom or zbyoad, im or aboub the business of
the Compgng.. K . )

) ECRROWING DOWERS

17. The ﬁiréc?brsr‘s:’;’i may exerclse zl1l the powers of

the Compdny to bBorrow movey dnd to.mortgzge o chzrge f.;‘

its undeéridking, propeérty and wmicalled capital, or By
part theresf, Hid o igsue debentures, debenture stock
aiid. othay secuvities whether outxight or as security
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' (B) A Director shall not requlre any share
qualification, but any Director, noct boing a membep
of the Company, shall nevertheless be entitled to

recedve notices of and attend and speak at any General
Meeting of the Company. . \

_ (C) A person may be appointed az Director
notwithstanding that he shai1l have attained the age -
of seventy years and no Director shall be liable to et

vacate office by reason of his attaining that or any
other age, - N

12. The holding company &hall have the power at-
any time and from time to time to appoint any person
to be a Director either to fill a casual vacancy or
as an addition to the existing Directors.

13. A Director may at any time be removed from
office by the holding company. . = -

14. Any appointment or removal of a Director by
the holding company under the provisions of Articles
12 .and 13 hereof shall be by notice in writing served
on the Company purporting to be signed by the Secretary
or assistant secretary of the holding company .and
stating the name of the Director so appointed or
removed, and the effective date of such appointment or
removal. ' .

.15. The remuneration of the Directors shall from
time to time be determined by the‘Company‘in General
Meeting. Any Director who is appointed to any -executive

. office or who serves opn’any committee or who otherwise

performs services, in jthe.opinion of the Directors, .
outside the .scope of ;the ordinary duties of a Directd¥,

.may be paid such extra remuneration by way of -salary,.:
percentage of profits or’otherwise as the Directors . Yy

may from time to time determine. g
4'1' o »‘l"/w'

16. The Directors shall be entitled o be repaid
all such reasonable expenses as they may incur in ‘
attending and returning from meetings of the Directors, « k
orr of committees of the Directors, or General Meetings
or which they may otherwise incur, whether in the
United Kingdom or abroad, in or about the business of
the Company. o

EORROWING POWERS

‘/

17, The Directors may exercise all the powers of
the Company to borrow money and to mortgagg or charge
its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture §tock
and other securities whether outright or as security
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for any dabt, liability guara;te i j
, , : e qr
of the Company, or of aﬂy third pargy.Obllgatlop

POWERS AND DUTIES OF DIRECTORS.

18, Subject to making such disclosures and

declgration of his interest as is required by
Section }99 of the Act, a Director may contract with
and participate in the profits of any contract with
the Company as if he were.not a Director, and may
retain for his own absolute use and benefit all
profits and advantages accruing to him therefrom.

A Director may also vote in respect of any contract
or arrangement in which he is interested and shall
be counted in the guorum present at the meeting.

19. A Director may hold any other office or

place of profit under the Company other than that

of Auditor or of Secretary, if he be a sole Director,
at such remuneration and upon such térms as the
Directors may determine. Any Director may act by

himself or his firm in a professional capacity for
the Company other than as Auditor, and he or his'

i firm shall be entitled to. remuneration for profes- .
i sional services as if he were not a Director. :

20, Section 185 of the Act shall not apply to

the Company, but the office of a Director shall be
vacated if :- ‘ :

(4)
(B)

(€)
(D)

(E)
A (B

1

he becomes bankrupt or insolvent or makes .
any arrangement or composition with his
creditors generally; or.

he becomes prohibited from being a Director
by reason of any order made under’ Section
188 of the Act; or. ,

he becomes of unsound mind; or

he resigns his office by notice in writing
to the Company; or- S

the remaining Directors shall so resclve; or

the Company shali so resolve by an Extraord?nary
Resolution at an Extraordinary General Meetlng
or by an Ordinary Resolution pursuant to section

184 of the Act. |
RCTATION OF DIRECTORS

21. A Director shall not retire by rotation and
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regulations 93, 94, 95,

il 96 and
be modified accordingly, 97 of Table A shall

PROCEEDINGS OF DIRECTORS

22. A Resolution in writing siszned by +
Directors for the time being in %he Enitedngiédzge
shall be as effective as a Resolution passed at a
Meeting of the Directors duly convened and held, and
may consist of several documents in the like Torm
each signed by one or more Directors. '

MANAGING DIRECTORS

.23, .The Directors may from time to time appoint
one or more of their body to the office of Managing
Directox for such period and on such terms and at-

_such remuneration (whether by way of salary,commiss-

ion or participation in profits or partly in one way
and partly in another) as they may think fit, and
subject to the terms of any agreement.entered into

in any particular» case, the.Directors may at any time
revoke such appointment, which shall be automatically
determined if the person or. persons appointed shall
cease from any cause to be a Director. .

94, The Directors may from time to-time entrust
to and confer upon a Managing Director or Directors
as a committee all or any of the powers exercisable.
by the Directors upon such terms and conditions and .
with such restrictions as they may think fit but not
to the exclusion of their own powers and may from time’
to time revoke, withdraw, alter or vary all or any of:
such powers. ) S

¢ )

ALTERNATE DIRECTORS

25.¢ Any Director may at any time appoint any
person approved by the Board (such approval not to.

‘be unreasonably withheld)to be an alternate Director

, . _ e
of the Compan and may at any time remove any alterna
Director sg agﬁointed by him from ofiice. An alternate
Director so appointed shall;not be entitled to receive
any remuneration from the Company, nor/be requlreg to

hold any qualification.

i titled to
9g. An alternate Director shall be en
receive notice of all meetings of the Board, and to
attend and vote as a Director at any meeting at which

:
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the Director &ppointing

and generally to perform all the functi £ hi e
; N : ions of | - "
appointor as a Director in his absence., T s \

27. An alternate Director shall ipso I
; acto cease
to be an alternate Director if his appogntof ceases
for any reason to be a Director.

. 28. All appointments and removals of alternate
Directors shall be effected by instrument in writing
under the hand of the Director making or revoking )
such appointment left at the Company's registered
office, or delivered to a meeting of the Directors,

EXECUTIVE DIRECTORS

29. (A) The Directors may from time to time-
appoint any manager or other officer or person in the
employment of the Company or any subsidiary company
of the Compdany to be an Executive Director of the
Company. Any Executive Director S0 appointed may be
removed by Resolution of the Directors at any time
for any reason and without the giving of any notice
in that behalf,

(B) Until otherwise determined by the . )
Company in General Meeting the number of Executive )
Directors for the time being shall not exceed six.

. (C) An Executive Director appointed under )
this Article shall not be required to hold any shares
in the Company to qualify him for such office.

(D) An Executive Director shall not while
he continues to hold office .be taken into account in
calculating the number to form a quorum at any meeting -
of the Directors, . s

(E) The appointment, continuance in office,
removal, powers, duties and remunexation of the .
Executive Directors or any.of them shall be determined
by the Directors with full power to make such arrange-
ments as the Directors may think fit.

(F) An Execlitive Director shall not except
with and to the extent of the sanction of the Directors:-

(i) have any rigﬁt of access to the books of
the Company;

(ii) be entitled to receive notice of or to
attend or vote at the meetings of the

Directors,
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(iii) Dbe entitled to participate in any other
respect in the exercise of the collective
powers or duties of the Directors on the
Board or to exercise any of the powers 7
or rights of a Director individually .
under the Articles of Association of the
Company in¢lnding this Article provided
that no act s5hall be done by the Directors
which would-‘impose any personal liability
on any or all of the Executive Directors
either under the Act or otherwise except
with their knowledge.

ACCOUNTS

=:  30." In regulation 126 of Part I of Table 4,

after the words "157 of the Act" shall be” added the
words 'and sections 16 to 22 inelusive of the Companies
Act, 1987"., ;

AUDIT

31. 1In rsgulation 130 of Part I of Table A the .

" words "162 of'the Act" shxll be deleted and the words

"161 of the Act and sections 13 and 14 of the Companies
Act, 1967" shall be‘Subﬁtitutedﬂtheréfqr.
' : - /{/ : ‘
W\ /INDEMNITY
32. 1In regulation 136 of Part I of Table A there
shall be inserted.after the words "any procegdlngs"
the words "relating;to his conduct as anvofflcer of the

Company' .©

e e e Sl o N

4



ERFtatag

ema

PRI P TS

[ A

5 = e ama =

HEREWARD SCOTT DAVIES

CHARTERED ACCOUNTANTS

o EE 2— %
HILLSIDE HOUSE 2-6 FRIERN PARK LONDOM N129BY ; éf’O !

TELEPHONE; 01-446 4371 TELEX: 24535 HS
FACSIMILE: 01-446 7606 -

QUR REF:

HVT/AHM

YOUR RCF:

30 Septembey 1987

The Directors
Wallace Heaton Ltd.,
18/24 High Street
Edgware
Middxz HA8 7EG

Deax S;rs

Wallace Heaton Limited ) "

In accordance with Sectiocn 390 of the Companiés Act 1985 we hereby resign
as auditors of the above named company with affect from the date of this
letter. We confirm that we know of 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,

[ asAh

e aan Tees Wanlhnuse Michael Morrell James Bradford Michae! Keovil
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» ACCOUNTANTS, »3 00 1R
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.The Secretaxy GATE 19 Gctober 1932
Wallace Heaton Limited
29 Farm Street oRREF,.  HVT/RG/met
London
W1X 7RD YOURREF

\ | 2 4ObE]

Dear Sir

We hereby tender our resignation as auditors to the Company with effect from
19 October 1992.

For tﬁe-purposes of Section 394(1) Companies Act 1985, we confirm that we are
not aware of any circumstances connected with our resignation which we
consider should be brought to the notice of the members or creditors of the
Company.

Section 394(5) Companies Act 1985 requires that a copy of thie notice must be
sent by us within twenty-eight days to the Reglstrar of Companies, unless we
receive notification from you within twenty-one days that application has been
made to the couxt. '

Yours faithfully

“

R
B
L]
. a
)
i
. ]
PROSPECT HOUSE
2 ATHENAEUM ROAD
WHETSTORWNE
LONDON N20 9AE )
hi H .
JAMES BRADFGRL \m:uP BRYAN  HERCWARD DAYIES  DOUGLAS HALL TELEPRO KE: 0814464371 VELBERS GF THE K 208 GROUP AT OF 1ML INTERNATIONAL £35AL1ATION
LTEPROIHGA  NSSMAHILTON  MARYHASL  MiTHATL LTV FACSIMILE: 081.446 7606 CF PRACTISING ACCDLNTAKTS  RLGISTLAED 10 JARRY ON ALDIT WORK
COMN LUNE  MIIHAL, MOARELL (HR'S POMAYY  STEPHEN HUSSELE JLEIRT B THE CORRIVARDS, (ROULEY BUSINESS FARK LhD AUTHONISED 10 CARRY ON INPESIVDNY BUdinEsd BY YL
NetiMA% SAUNDEAS  hEw NTTCHSLA  TEHRY WOOLHOVSE MATTERS LANE WATEGRD WD? YR TEL D241 ANTTLTURE AP CHARTERES AZCOUNTAWTE IN EXALARD ARD WALED
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The Companies Act 1985
Company Limited by Shares
SPECIAL RESOLUTION
OoF |

WALLACE HEATON LIMITED

Passed: 1l4th April, 1983

f '

At an EXTRAORDINARY GENERAL MEETING of the above namad Company duly
convened and held at 29 Farm Streaet, London WiX 7RD on 14th April, 1993 the
following RESOLUTION was duly passed as a SPECIAL RESOLUDION:-

J

SPECIAL RESOLUTION

Vo
"y Nt

THAT the Company having satisfied the pfovisions ofJSection‘ZSO Companies
Act 1985 relating tc dormant companies, the Company be exempt from the
provisions of Part VII of that Act relating to the audit cf, accounts.

T se s s

CHAIRMAN




