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this solemn Declaration , conscigntiously believing the same to he trué

and by virtue of the provisions of the “Statutory Declarations Act 1835.” .
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The Companies Act 1929,

COMPANY LIMITED BY SHARES.

Memorandum of Asgsociation %j; Loke
JAMES EDWARD LIMITED. REGISTERE*‘l
. 128 NOV 1932

1. The name of the Company is ¢ JAMES EDWARD LaMITED.”

i
:
2 The Preglstered office of the Company will be situate in g
England. : ‘ %
3. The objects for which the Company is established. are— - - E
(a) To carry on all or any of the businesses of manu-
facturers, exporters and 1mportms of and dealers'in ]
antique and modern furniture, china, glass, pewter, §
§Guif, cotton, woolien, leather, silk, lace, furnishing ' .
fabrics, soft goods, gold, silver, copper, iron, brass - ~ i
and plated steel goods, materials, articles and things ; ' '
also of and in armour, feathers, fans, coms, engravings,
_paintings, tapesiry, carpets, curtains, statuary,
watches, clocks, jewellery, enamels, gems, precions
stones, arbicles of vertu, objeets of art, - utensils,
ornaments and all articles and things, whether for
~ personal or houschold use and ornament or other-
wise, and generally of and in all manufactured or
partly manufactured goods, articles, materials and
things as the Board of Directors may xolxider
capable of being conveniently dealt with in relation
to any of the Company’s businesses; and te carry L b
on any trade or business whatsoever which ean, in the o B
opinion of the Board of Directors, be advantageously 4 o
carried on by the Oompany in conneetion with or as
ancillary to any of the above busincsses or the ; ‘

general business of the Company. €00 ?i
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(8) To purchase, take on lease or in excharige, lire:or
otherwise acquire and hold for any estate’ or, ]ntereﬁt
any lands, buildings, easements, rights, Prlwleggs,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any’
real ov personal property of any kind necessary

or convenient for the purposes of or in connection
with the Company’s business or any branch or = = -

department thercof.

(0) To erect, construct, lay down, enlarge, alter and’

maintain any shops, stores, factories, buildings,

works, plant and machinery necessary or convenient
for the Qompany’s business, and to contribute to or
subsidise the erection, construction a,nd mamtena.nce
of any of the above. -

(D) To borrow or raise or secure the payment of monsy
for the purposes of or in connection with the
Company’s business,

() To mortgage and charge tho underba,kiﬂé and ‘all -

or any of the real and personal property and assots,
present or future, and all or any of the. unca,lled

capital for the time being of the Company, and to ..
issue at par or ab @ premium or discount, a:nd fof*
such consideration and with such ‘rights,- poweis

and privileges as may be thought fit, debentnres,
mortgage debentures or deberture stock paya,ble
to bearer or otherwise, and elthel; permanent, or

redeemable or ropayable, and collaterally or further

to secure any mecuritics of the Oompany by a trust
deed or oflier assurance.

() To issue and deposit any securitics wluch the Com-

pany has power to issue by way of mortgage to

gecure any sum less than the nominal amount of .

guch securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Jompany, orin

whose businesses or undertaldngs the Company is

intorested, whether directly or indirectly.

fz) To receive money on deposit or loan upon such terms.

as the Company may approve, and to guarantee the
obligations and contracts of customers and others.

(1) To lend money to, or give ox undertake to give, any

guarantee in respect of the obligations of or

otherwise assist any company, body or persoxn, and

to finance or promote any company or undertaking,
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(1) To make advances to customers and others with or

without security, and wupon such terms as the
Company may approve, and genervally to act as
bankers for customers and others.

{3) Mo grant pensions, allowances, gratuities and bonuses

to employés or ex-employés of the Company or its
predecessors in business or the dependents of such
persons, and to establish and support, or to support
or subseribe to, any charitable funds or institations,
the srpport of which may, in the opinion of the
Direciues, be calculated dirvectly or indirectly to
benefit the Company or its employés, and to
institute and maintain any club or other establish-
ment or profit-sharing scheme calculated to advance
the interests of the Company or its employés.

(x} To draw, make, nccept, endorse, negotiate, discount

and execcute promissory notes, bills of excha,nge and
other negotiable instruments.

(L)"" To invest and deal with the moneys of the Company

(M)

not immediately required for the purposes of the
business of the Company in or upon such invest-
ments or securities and in such manner as may from
time to time be determined.

To pay for any property or rights acquired by the

Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividond or repay-
ment of capital or otherwise, or by any securities
which the Company has power to issue, or partly
in one mode and partly in another, and generally
on such terms as the Company may determine. .

(™) To'acc‘ept payment for any property or ﬁghﬁs sold

»or otherwise disposed of or dealt with by the

Company, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock,
mortgages or other securities of any company or

.corporation, or partly in one mode and partly in

another, and generally on such terms ag the Company

may determine, and to held dispose of or otherwise

deal with any shares, stock or securities so acquired.
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(o) To euter into any partnership or joint-purse arrange-~
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
or person carrying on or proposing to carry en any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and -
to guarantee the contracts or liabilities of, or the ;
payment of the dividends, interest or enpital of any
shares, stock or securmes of and to submdlse or
otherwise assmt any such compangy.

(2) To establish or promotie or concur in estabhshmg or

promotmg any other company whose- ob;ects shall

include the acquisition and taking over of all or any
of the assets and labilities of this Company or the
promotion of which shall be in any manner caloulated
to sadvance directly or indircetly the objeots or
interests of this Company, and to acquire and hold
or disposc of shaves, -stogk or securities of and
guarantee the payment of the dividends; interest or
capital of any shares, stook or securifies issued by
or any other obligations of any suoh company. b

(@) To purchase or otherwise acquire and underta,ke al ‘

or any part of the business, proporty, hwbﬂitles and. ‘
transactions of any person, firm or company carrying’
on any business which this Company is :mthomedc
to earry on, or the carrying on of which i calculated‘ ,
to benefit this Company or to advance its inteorests,.
or possessed of property-suitablo for the purposes of i
the Company. ‘ L

(r) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalby, share of profits or
otherwise, grant licen.ces, easements 'md. other rlghts
in or over, and in any other ‘manner. deal Wlﬁh or
disposo of the undertaling ﬂmd Bl ‘or a,ny“of. the
property and assets for the time being Jof the .
Company for such consxderatlon a8 the - Gompany
may think fit. a ‘ ~

(8) To amalgamate with any other compamy WhOSB
objects wre or include objects similax fo those of
this Company, whether by sale or, purcha,se (for -
fully or partly paid-up shgres or othervnse) of the «

undertaking, subject to bhe/habmtles 'of this or 4By .

such other company as aforesaid, with or. Wlthout
chase (f.or fu]ly or .

winding up, or by sale or pur
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partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

(7) To distribute among the members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distributicn amounting to a reduetion of

capital be made except with the sanction (if any)

for the time being required by law.

(v) To do all or any of the above things in any pazt
of the world, and either as principals, agents, trustees,
contractors or otherwise, snd either alone or in
‘conjunction with others, and either by or through

_agents, sub-contractors, frustees or otherwise.

{v) To. do all such other things as are incidental or
conducive to the above objects or any of them.

(w) To puy all or any expenses in connection with the
formation, promotion and incorporation of the
Company or to contract with any pexrson, firm or
company to pay the same, and to pay commission
to brokers and others for underwriting, placing,

~selling or guarantecing the subscription of any
* _ shares, debentures, debenture stock or securitics of
“ ‘the Qompany. '

b

And it is hereby declared that the word *company ™ in this

clauge when not reforring to this COompany shall be deemed to
include any partnership or other body . of persons, ' Whether,
incorporated or not incorporated and “whether domiciled in the

United Kingdom or elsewhere, and tho intention iy that the -

objects specified in ‘eaclh; paragraph of this clause shall, except
where otheriwise expressed in sach paragraph, be independqnb
main objects, and  shall be in no wise limited -or restricted bE.

' 4. The liability of the membars is limited.

5. The share capital of the Oompfmy is £100, divided into
100 shares of £1 each. Thesharesin the original or any increased.
capital may be divided into several classes, and there may be

‘attached thereto respectively any preferential, deferved or other

special rights, privileges, conditions or restrictions as to dividend,
capital, voting or otherivise,

w8

o

refetence to ox’inference from the terms of any other paragraph or * . .
the name of the Qompdny. ‘

o8
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WE, the several persons whose nameos and addresses .are . A‘
subscribed, are desirous of being formed into g Company in ﬁ
pussuance of this Memorandum of Association, and we respectively T

-*agres to take the number of shares in the capital of the Company -~ | -
set opposite our respective names. ‘ B S

s

NAMES, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS. | Lol” by L%
T 7 i o Subseribar, - ¢ V&
W
o5
&
: PR E
Dated this <3 |
illS’ . day of
Witness to the above Signatures—, « v
i . ‘ L PR 8 N RE
‘ _“,,w"'“?:‘ t% ,“
____,n“" f u
A A
"Il‘
0
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COMPANY LIMITED BY SHARES,

Artitles of Association

OF

LA

. PRELIMINARY. o
1. . Subject as hereinafter provided, the regulations contained
in Table A in the First Schedule to the Companies Act 1929

~ (hereinafter referred to as ¢* Table A ) shall apply to the Company.”
g. Olauses 19, 46, 47, 48, 5O, 61, 64, 69, 72 and 82 of

Table A shall nots apply to-the Company, but the clauses herein-
after contained, and the remaining clauses of Table A, subject

to the modifications hereinafter expressed, shall constitute the

regulations of the Company..

PRIVATE COMPANY, =
3. The Company is.a “Private Company ", within the
meaning of Section 26 of the Companies Act 1020, andjacedrdingly
(1) no invitation shall be' issued to the public to subseribe for
any shares or debentures of the Oompa,ny} (2) the number of

. the fifaambers of the Company, (not “includi‘zl'g:y,»persons who are in

the employment of the Conipany, and ppg,sons;‘ who, having been
formerly in the employment of the Company, werc whilé in that

employment and have continued after the determination of that-. .

s

employment to be members of the Company) shall be limited ., ]

fifty, provided that, for the purposes of ‘this provision, where
two or more persont hold one or more shares in the Company

jointly, they shall be treated as a single member ; and (3) the
right to transfer the shares of the Company is restricted in manner

and to the oxtent hereinafter appearing. .

|28 Kon 1932

JAMES EDWARD LIMITED.

i

J

.
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4. In Clauso 2 of Table A tho words ¢ Ordinary Reso]utro'n "o ) Q

shall bo substituted for the words  Special Resolabion ” whera '
thoze words fivst ogour. 4 _ .

t. The shaves shali be at the disposal of the Directors, and
they may allet or otherwise dispose of them %o such Persone ab
such times and generally on such terms and condifions as 'they"
think proper, subject always to iause 3 hereof, and provided tha,t
no shares skall be issued at a disdou nt rvcept as provzdked by,‘
Section 47 of the Companies Act 192¢

\\ w

6. The Company may. pay a comm1ssmn to any peraon m
consideration of his subs ribing or afrreemg ‘*o subscmbe, Whether :
absolutely ov conditionaliy, for ‘any shares'in'the 00mpa,.;‘ For
procuring or agrecing to precure subscriptions, whether abs olute .
or conditional, for any shaves in the Oompany, provided tha,t fEs."
commission does not exceed 10 per cent. of the price at thh
such shares are issued, or an amount equivalexd thereto, and suoh
commission 10ay be paid, in who]e or in part, m cash or [ully or~
pa rily paid shares of tho Company, as may.ie armnged 'lhe b

ement required by Scotion 43 of the Oonlpames Act 1929,
ﬁna;li be duly delivered to the Registrar "of Gompames for% :
registration, and Section 42 of the same Adh s}mlh whez"
necessary . be duly complied with, and the amount: o f‘.m:y sﬂob\
commission shall bo stated in the balance sheets and’ annual;-
¥ burng of the Company as reqmred by Secmons dd- wnd 108 oi‘ t'he i,
same Act . '

7. No person shall be recogmsed by the Oompany as holdmpd‘
any sharo upon any trust, and the Company shall not be bound by
or recogniso any oquitable, contingont, future or parma,‘l mterest
in any share or any interest in any fmctnonal paxt of a ghare, oF
(excopt only as by these prosents otherwise expressly prowded) X
gny other right in respect of any ahare except an absoluta rlght B
to the ontirety thereof in the rcgmterod bolder. ~ ;7 ,

 TRANSFER OF SHARES, . = 5y

8. No transfer of any share in‘'the capital of the (}omp'mY ;
to any person nof already a member of the Oompany “ghal o,
be made or registered without the previous sa;nemon of the -
Dxrectors, who may, without assigning any remson, -deoline to .
give any such sanction, and shall so decline in the case of sy
transfor tho registration of which would involve contravention i
of Olause 3 hereof. The Dxrectors may also squeud the registra: - - gk
tion of wransfers during the fourteen days immediabely, preceding *
the Ordinary General Meeting in each year. The Divectors may..
decline to recognise any instrument of fransfer unless (4) such fed,
not exceeding two shillings and sixpence, as the Directors may

'
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from time to time determine, is paid to the Oompany in respect
thereof, and (B) the instrumens of transfer is accompanied by the
certificate of the ghaves to which it relates, and such other evidence
as the Directors may reasonably require to show the right of the
transferor to make the transfer. The Directors may decline to
register any transfor of any shaves on which the Company has
a lien. 1If the Dircetors refuse to register & transfer of any shares

they shall within two months after the date on which the transfer .

was lodged with the Company send to the transferee notice of the
refusal, as required by Section 66 of the Companies Act 1929, -

PROCEEDINGS AT GENERAL MEETIN GS, '
9. No business shall be transacted at any General Meeting
unless & quorum of n:;g‘gﬁbe1's is present at tho iime when the
Imeeting proceeds to business. * Two members personally present
shall be a quorum. ‘ ,

' '
10. . The Chairman of the Board of Direotiors shallpreside at
every General Meeting, bub if\\,_]at any meeting he shall not be

. Present within fifteen minutes after the time appointed for holding

‘the same, or shall be unwilling to aot as Chairman, the memberg
present, shall choose some Director, or if no Director be present, .,

or if all the Directors present decline to take the chair, they

shall choose some member Present to be OChairman of the
meeting. ;

=11, Af any General Meeting o resolution put to the vote of

the meeting shall be decidled on a show of hands, unless a poll ig

(before or on the declaration of the result of the show of hands)
demanded by the Chairman or by at least two members entitled. .~

to vote at the meeting or by the holder ox holders present-in’ peréo;ff

or by proxy of at least one twentieth part of the issued ordinary

share capital of the Cempany, and unless a poll is so demanded a

declaraticn. by the Chairman that a resolution has on & show of
hands' been carried, or carried, unaniinously, or by a particular
majority, or lost, or not carried by a particular majority, and an

enliy to that cffect in the minute book of the ‘Company, shall be" .

conclusive evidence thereof without proof of the number or
proportion of the votes recorded in favour of or against such
resolution, “ '

VOTES OF MEMBERS.

12. An instrument appointing a proxy may be in the

following form or in any other form which the Directors shall-

approve :—
“ JAMES EpwARp IoOrTED.
11 I . “‘ N -
H *
13 Of s ‘ ] ” [ ‘ ’
“in the County of o , being a
w8
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“ member of JaMES EDWARD LIMITED, herehy

“ appoint _ )
“of !
“ or failing bhim, ’
“of i ’

“ a8 my proxy to vote for me and on my behalf at
¢ the [Ordinary or Extracrdinary or Adjourned, as
 $he case may be] Grenoral Meeting of the Uompany

“ 0 be held on the dayof - .
“ and at any &djournment thereof 4

¢ Signed this day of

DIRDOTORS
13. Unless and until otherwise determined by the Oompa,ny

in Genera.l \Ieetmg, the number of the Directors shall not bé less
than two normrw&uha,n four. Thefirst Directors shall be determined

in wntmo' vy the su\bscmbers 01 the Memorandum. of Assocmtmn
R \\ N . “
POWERS AND DUTIES OF DIRECTORS. .
14, Olause . 69/ of Table A shall be modified by omitting
therefrom. all the words therem after the words * from any cauge
to be a Director.”

/

16.” The Du*ectors may at any time’ snd from tune to time
borrow or raise or secure any moneys for the purposes of or in

connection with the Oompany’s business™ wlthout the szmctmnl

W

of the Gompany in General Meeting.  ~ 3

P
Pt

16 The Directors from tnne t0 tuna. zmm ot any time, ma,y b

providé vhrough Local Boards, Attorneys 'or J,qu,\ncles for the
management of the affairs of the Compwuv ubmr. 4)..and may
appoint anj ‘persons to be members of siich T.oeal Boa: ds or as
Attorneys or Agents, and may Temove any persons o’ ap‘oomted
and appoint Othf‘igi i their place, and may fix their remune\,\atmn
The Company may exercise the powers conferred by Sectmns 32

and 103 of the Companies Act 1929, and those. I)OWOIS shall '

accordingly be exercisable by the Directots,

17. The Dxrec’tors from time to tune, and at é,ny tims; 1ﬁ%,y‘ '
delegate to any such Local Board, Attorney or Agent any of the

powers, authorities and discretions for the*time being vested in
the Du'ectors, and any such delcgation may be made oli such
terms and subject to such condmons as the Directors may
think fit, and may include a power to sub- delegate, and the

et e ORI
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18. Each Direstor shall have power to nominate any person -

to ack as aiternate Divector in his place during his absence from
England or Inahility to act as such Director, and ab his diseretion
i remove such alternate Director; and on such appointment
being made the alternate Director skall (except as regards share
qualification) be subject in all respects to the texms and conditions
existing with reference to the other Directors, and each alternate
Director, while acting in the placo of an absent Director, shall

exercise and discharge all the duties of the Director he represents.

19. Any.instrmnent,-:‘appointing an altermate Direcbor shall

" be delivered to and retained by the Company, and shall, as nemly

as circumgtances will admit, ba in the form, or to the effect
following <— |
: ff\JAmr._’_s EDWARD LivirED. . ,
“I, : L , o - 1
“ a_ Direstor of JanEs Epiwinp Loorep, in pur-
“ suance of the power in that behalf contained in the
“ Articles’ of Association of the Oompany, hereby
“ nominate, . L ’ 5
“of S , to act
S Bltérn‘a,te Dircetor in my place, and to exercise
( 3 /# and discharge all my dutics as & Direetgg of the
¥ 3\ “ Company during my absence from Engiand (or
i “ my inability to act as a Director). ’

“ As witiess my hand this - dayof - 19 .

bH
! ‘ ' R ’ B

20. If the Director making any such a,ppointmept a8 aforesaid
shall cease to be a Director, the person appointed by him shall
vhereupon cease to ‘have any power or zuthority to act as an

alternate Director. |
DISQUALIFICATION  OF DIRECTORS.
“21, The office of a Director shall bo vacated—
- (1) If by notice in writing to the Company he resigns the

S office of Director.

(2} If ho ceases to be, a Director ‘by virtue of the
Companies Act 1929, Secticn 141, )

(3) X he absents himself fron the meetings of the
Directors during a continuoils period of six months
without special leave of absence from the ofher
Directors, and they pass a resolution that he has
by reason of such absence vacated office,

At i s iy

by, ot

.
i
i
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(4) If he becomes bankrupt or insolvent, or enters into AGe
any arrangoment with his creditors. { sha
(8) If he is prohibited from being a Director by an order i g
made under any of the provisions of the Companies Reo
Act 1929, Section 217 or Section 275,
(6) If ho is found lunatic or becomes of unsound mind.f ' SR
22. A Director may hold any ‘other office or place of proﬁt o i be
‘under the Company, oxcept that of Auditor, upon such terme oy o aga
to remuneration, tenure of office zmd othermse 28 may be ST mel
determmed by the Board. i Co Cor
B ‘ oA the
23, A Director shall be capable of contracting or partici- - o the
pating in the profits of any contract with the Company in the. =~ | . loss
. 'spme manner as if he were not a Director, subjeot nevertheless. . .. . by
to the followmg provision, namely, lie shall declave.the natue = - " rels
of hig interest in any contract or proposed contract in which . o« el
he s interested in manner required by Section 149 of the. Oompames .
Act 1929. A Director shall be at liberty to vote as a Director'in ¢, . "
respect ¢f the contract or proposed contract or any matter arlsmg i
thereout and if he do'so vote lns vote shall be counted. '
T L i
PROCBEDINGS OF DIRBOTORS. - . . “'|
24. The quorum nocegsary for the- transact1on of the business ;
of the Directors may be fixed by the Directors, and unless so fixed : '
shall be two. , ; L
25. A resolution in writing sighed by every member of tJhé.‘ PP ——
Board shall have the samo effect and validity as a resolution of the * o R
Board duly passed ab o meetmg of the Boa,rd duly convened and e ﬂ

oonstxtuted

SDORETARY

26. The Company may from time to time or atb any timie -
“appoint a person to aet temporarily as substitute for th Secretary -
for the time being of:the Company, and any person so a,pl')omted @
- shall, while so acting, be deemed for all purposes to bo the
Secretamy of the Company

T

27. Ina wmdmg up the quulda,tor ma.y, with the sanqmon
of an Dxtraordmary Resolution, distribute all or any of the assets
in specie among the members.in such proportions and manner ag
may be determined by such resolutmn, provided always ‘that if

WINDING UP. : ‘ i e
!
]

any such distribution is determined to be made otherwxse than in i
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accordance with the existing rights of the members, every memb. ’&\
shall have the same right of dissent and other ancillary rights o

if such resolution were a Special Resolution passed pursuant to
Ssction 234 of the Oompa.mes Act 1929,

INDBMNITY

28. Every Director or other officer of the Company Bhallk
be entitled to be indemnified out of the assets of the Company
against all losses or. hablhtles (including any such liability as is
mentioned in paragraph (¢} of the proviso to Section 152 of the

Companies Act 1929) which he may sustain or incur in or about |

the execution of the duties of his office or otherwise in rela,tmn

- thereto, and no Director or other officer shall be-liable for ‘any "
* loss, damage or mmfortune which may happen to or be incurred

by ths Company in the execution. of the duties of his office or in

relation thereto. But this Article shall only have effect in so far .
7\as JtS prowswns are not avoided by the said section. . o

\\\‘2

o '
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NAMES, ADDRESSES AND DESCRIPTIONS OF BUBSCRIBERS,

. - H
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" Dated this .23 " day of Aeve, 1082,
Witness to the,above Signatures—
) . “«) ;
cacrent T /e &,
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