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The Companies Aet 1929,

COMPANY LIMITED BY SIIARES.

afemovandum of Dssoriation

or

1. The name of the Company is “ W. F. axp L. WarTs
Lvrrep,”

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

3. The objects for which the Company is established are—

(A) To enter into and carry into cffect, with sueh (if any)
modifications or alterations as may be agreed upon,
an agreeroent already prepared and expressed to be
made between Walter Frederick Watts and Leonard
Watts of the one part and this Company of the other
part, a draft of which has been subscribed with 2
view to identification by Sidney Herbert Robinson, '}
Solicitor, Birmingham, and to carry on, develop E
and turn to account the business of jewellers and ;
fine art dealers carriedl on Dby the said Walter
Trréderick Watts and Leonard Watts at 15 Worcester )

Street, in the City of Birmingham, and the assets
comprised in the said agreement.

(B) To carry on business as wholesale or retail jowellers,
jowellers' factors, gilders, designers, gold and silver
smithy, and dealers in china, furniture, pictures,
et pities, articles of vertu, coins, medals, bullion,
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precious stones and all kinds of metals ; and as
manuefacturers of and dealers in gold and silver
goods, fancy goods, jewellery, leather goods of all
descriptions, works of art and of ornament in
precious and other metals, gold and silver plate,
plated articles, watches, clocks, bronzes, barometers,
chronometers, cameras, photographic apparatus and
optical and scientific instruments and appliances of
every description; and as cutlers, tool and die
makers, glass cutters, workers in pearl and ivory,
box and case makers and commission agents and
general merchants, and any other trade or business
whatsoever which ecan, in the opinion of the Board
of Directors, be advantageously carried on by the
Company in connection with or as ancillary to any
of the above businesses or the general business of the
Company.

{(0) To purchase, take on lease or in exchange, hive or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secreb
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary
or convenient for the purposes of or in connection
with the Company’s business or any branch oz
department thereof.

(D) To ecrect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidise the erection, construckion and maintenance
of any of the above,

(z) To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business.

() To mortgage and charge the undertaking and all
ox any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premijum or discount, and for
such consideration and with such rights, powers
and privileges as may be thougat fit, debentures,
mortgage debentures or debenture stock payable
to bearer or otherwise, and either permanent or



3

redeemable or repayable, and collaterally or further
to secure any securities of the Company by a trust
deed or other assurance,

(@) To issue and deposit any securities which the Com-
pany has power to issue by way of mortgage to
secure any sum less than the mominal amount of
such securitics, 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 Company, or
in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

(&) To receive money on deposit or loan upon such terms
a8 the Company may approve, and to guarantee the
obligations and contracts of customers and others,

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

() To grant pensions, allowances, gratuities and bonuses
to employees or ex-employees of the Company or its
predecessors in business or the dependents of such
persons, and to establish and support, or to support
or subscribe to, any charitable funds or institutions,
the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to
benefit the Company or its cmployees, and to
ingtitute and maintain any club or other establish-
ment or profit-sharing scheme calenlated to advance
the interests of the Company or its employees.

(£) To draw, make, accept, endorge, negotiate, discount
and. execute promissory notes, bills of exchange and
other negotiable instruments,

(1) To invest and deal with the moneys of the Company
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.

(3ar) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
ghares, with or without preferred or deferred or
guaranteed rights in respeet of dividend or repay-
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ment of capital or otherwise, or by any securities
which the Company has power 1o issue, or partly
in one mode and partly in another, and generally
on such terms as the Company may determine.

(¥) To accept payment for any property or rights sold

or otherwise disposed of or dealt with by the
Company, cither 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 as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.

(0) To enter 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 on 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
t0 guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any
ghares, stock or securities of and to subsidise or
otherwise assist any such company.

{r) To cstablish or promote or concur in establishing or

pronmoting any other company whose objects shall
include the acquisition and taking over of all or any
of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or
intercsts of this Company, and to acquire and held
or dispose of shares, stock or securities of and
guaranteo the payment of the dividends, interest or
capital of any shares, stock or securities issued by
or any other obligations of any such company.

(@) To purchase or otherwise acquire aud undertake all

or any part of the business, property, liahilities and
transactions of any person, firm or company camnying
on any business which this Company is authorised
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to carry on, or the earrying on of which is caleulatcd
to benofit this Company or to advance its interests,
or possessed of property suitable for the purpoeses of
the Company.

(R) To sell, improve, manage, develop, turn to account,
e¢xchange, let on rent, royalty, share of proSts or
olherwise, grant licences, casements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assots for the time being of the
Company for such consideration as the Company
may think fit.

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

(1) 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 distribution amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law.

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

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

4, The liability of the members is limited.

b. The share capital of the Company is £6,000, divided into
6,000 shares of £1 cach. The shares in the original or any increased
capital may be divided into several classes, and there may be
attached thereto respectively any preferential, deferred or other
special rights, privileges, conditions or restrictions as to dividend,
capital, voting or otherwise.

w2
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Wi, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Jompany in pursuance of this
Menorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite
our respective names.

Number of Bhares
taken by each

NAMES, ADDRLSSES AND DESCRIPTIONS OF SUBSCRIBERS.
Subscriber.

62 Y Worrsf / e
oniy;

/€ @%wéy{%%mﬂfﬁ /3.
Yot

Dated this / 7’ﬂ'§1ay of

/7})\0‘1{ 133,

Witness to the above Signatures—
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COMPANY LIMTTED BY SHARES,
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V. F. AN L. WATES LINITED.
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PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
in Table A in the First Schedule to the Companies Act 1929
(hereinaftor veferred to as ¢ Table A ) shall apply to the Company.

2. Clauses 10, 45,47, 48, 50, 52, 59, 61, 64, 65, 66, 72 and 82 of

" Table A shall not apply 1o the Company, but the clauses herein-

after contained, and the remaining clauses of Table A, subject
v the modifications hereinafter expressed, shall constituto the
regulations of the Company.

;7 .

3. The Oompany shall enter into and carry into effeet an
agreement under the seal in the terms of tie agreement veferred to
in Clause 5 (A) of the Memorandum of Assodiation, subject to
such, if any, modificatiung or ierations as the Directors may
think fit, whether made before or after the execution thereof, and
overy member of the Company shall be deemed to asseni to and
approve of the said agreement and any modifieations mad » therein
as aforesaid.

PRIVATE COMPANY.

4, The Company is a ‘ Private Company? within the
meaning of Section 26 of the Companies Act 1029, and accordingly
{1) no invitation shall be issued to the public to subscribe
for any shares or debentures of the Company ; (2) the number
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of the members of the Company (not including persons who are
in the employment of the Company, and persons who, having
been formerly in the employment of the Compary, were while
in that employment and have continued after the defermination
of that employment to be members of the Company) shall be
limited to fifty, provided that, for the purposes of this provision,
where two or more persons 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 extent hereinafter appearing.

SHARES.

5. Tn Clause 2 of Table A the words * Ordinary Resolution »
shall be substituted for the words * Special Resolution ¥’ where
those words first oceur.

6. The shares shall be at the disposal of the Directors, and
they may allot or otherwise dispose of them fto such persons ab
guch times and generally on such terms and conditicns as they
think proper, subjeet always to Clause 4 hercof, and to the pro-
visions of the agreement referred to in Clanse 3 hereof as to the
ghares to Dbe allotted in pursuance thereof, and provided thab
no shares shall be issued at a diseount, except as provided by
Seetion 47 of the Companies Act 1929,

7. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subsecribe, whether
absolutely or conditionally, for any shares in the Company, or
procuring or agreeing to procurc subseriptions, whether absolute
or conditional, for any shaves in the Company, provided that the
commission does not exceed 10 per cent. of the price «t which
guch shares are issued, or an amount equivalent thereto, and such
commiission may be paid, in whole or in part, in cash or fully or
partly paid shares of the Company, as may be arranged. The
statement required by Section 43 of the Compunies Act 1929
shall be duly delivered to tbe Registrar of Companies for
registration, and Seetion 42 of the same JAet shall where
necessary be duly complied with, and the amount cf any such
commission shall be stated in the balance sheets and annual
returns of the Company as required by Sections 44 and 108 of the
game Act.

8. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or recognise any cquitable, contingent, future or partial intereus
In any share or any interest in wny fractional part of o share, or
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(execept only as by these presents otherwise expressly provided)
any ofher right in respect of any share oxecept an sbsolute right
to the entirety thereof in the registered holder.

TRANSFER OF SITARES.

9. No transfer of any share in the capital of the Company
to any person not already a member of the Company shall
be made or registered without tho previous sanction of the
Directors, who may, without assigning any reason, decline to
give any such sanction, and shall so decline in the case of any
transfor the registration of which would involve s eontravention
of Clause 4 hereof. The Directors may also suspend the registra-
tion of transfers during the fourteen days immediately preceding
the Ordinary General Meeting in each year. The Directors may
decline to recognise any instrument of transfer unless (A) such fee,
not exceeding two shillings and sixpence, as the Directors may
from time to time determine, 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 require to show the right of
the transferor to make the transfer. The Directors may decline to
register any transfor of any shares on which the Company has
a lien, If the Directors refuse to register a transfer of any sharves
they shall within two months after the date on which the transfer
was lodged with the Company send to the transferce notice of the
refusal, as required by Section. 66 of the Companies Act 1929,

PROCEEDINGS AT GENERAL MEETINGS.

10. No business shall be transacted at any General Meating
unless a quorum of members is present af the time when the
meeting proceeds to business. Two members personally present
shall be a quorum.

11. The Chairman of the Board of Directors shall preside atb
overy General Meeting, but if at any meeting ho shall not be
present within fifteen minutes after the time appointed for holding
. the same, or shall bo nnwilling to act as Chairman, the members
present shull choose somo Dircetor, or if no Director be present,
or if all the Directors present decline to take the chair, they shall
choose some membper present to bo Chairman of the meeting.

12, At any General Meeting o resolution put to tho vote of
the meeting shall be decided on o show of hands, unless a poll is
{(before or on tlie declaration of the result of the show of hands)
demanded by the Chairman or by at least two mombers ontitled
to vote at the meeling or by the holder or holders present in person
or by proxy of at loast one twontieth part of the issned ordinary
share eapital of the Company, and unless 2 poll is so demanded a

e
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declaration by the Chairman that a reselution has on a show
of hands been carried, or carried unanimously, or by & particular
majority, or lost, or not carricd by a particular majority, and an
entry to that offeet in the minufie book of the Company shali
be conelusive evidence thereof without proof of the number or
proportion of the votes recorded in favour of or against such
resolution.

VOTES OF MEMBERS,

18. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if the appointor is a corporation, either under its
common seal or under the hand of an officer or attorney so
authorised. No person shall act as a proxy unless either he is
entitled on his own behalf to be present and vote at the meeting
at which he acts as proxy, or he is appointed to act at that meeting
as proxy for or representative of a corporation, but a proxy for or
representative of a corporation, unless entitled on his own behalf
to be precent and vote at the meeting, shall not act except for the
corporation which appointed him.

14. An instrument appointing a proxy may be in the
following form, or in any other jorm which the Directors shall
approve i—

“3., IF, AxD L. WATTS LDMITED.

[13 I’

“of )
¢ in the County of , being &
“member of W. T, AND L. WarTs LIMITED, hereby
' appoint
[1] of
* or failing him,
[19 Of
‘“as my proxy to vote for me and on my behalf ab
“the [Ordinary or Extraordinary or Adjourned,
““as the case may be]l General Meeting of the
“ Company to be held on the day of
“ y and at any adjournment
“ thereof.,

“ Signed. this day of M

H
}

1

DIRLECTORS.

15, Tnless and until otherwise determined by the Company
in General Meecting, the number of the Divectors shall not be less
than two nor more than six, The following shait be the first
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Directors of the Company, that is to say—Walter Frederick Watts
and Leonard Watts, both of 15 Woveester Strect, in the City of
Birmingham, who, subject 1o the provisions of Clause 22 hereof,
shall hold such appointments for life,

16, The remuncration of the Dirvectors shall be such sum
as may from time to time be determined DLy the Company in
General Meeting.  "The Idrectors shall also be entitled to be repaid
all travelling and hotel expenses reasonably incurred by them
respectively in or about the performance of their duties as Directors,

17. The qualification of a Dirvector shall be the holding of
shares of the Company of the aggregate nominal value of ab
least £1, and it shall be his duty to comply with the provisions
of Section 141 of the Companies Act 1929. A Dircetor may ach
before acquiring his gualification.

POWERS AND DUTIES OF DIRECTPORS.

18. Clause 63 of Table A shall be modified by omitting there-
from all the words therein after the words  from any cause to be
a Director.”

19, QClause 69 of Table A shall be modified by substituting
therein *“ the sum of £10,000 ” for * the issued share capital of
the Company.”

20, The Directors from time to time, and at any time, may
provide through Local Boards, Attorneys or Agencies for the
management of tke affairs of the Company abroad, and may appoint
©any pexsons to be members of such Local Boards or as Attorneys
or Agents, and may remove any persons so appointed and appoint
others in their place, and may fix their remuneration. The
Company may exercise the powers conferred by Sections 32 and 103
of the Companies Act 1929, and those powers shall accordingly
be exercisable oy the Directors.

21. The Directors from time fio time, and at any time, may
delegate to any such Local Board, Attorney or Agent any of
the powers, authorities and discretions for the time being
vested in the Directors, and any such delegation may be made on
sueh terms and subjeet to such conditions as the Divectors may
think #it, and may include a power %o sub-delegate, and the
Directors may at any fime annul or vary any such delegation,
but no person dealing in good faith and without notice of such
annulment or variation shall be affected thereby.

W b2
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DISQUALIFICATION OF DIRECTORS.
22, The oftice of a Director shall be vacated—

(1) If by notice in writing to the Company he resigns
the office of Director.

(2) If he ceases to be a Director by virtue of the
Companies Act 1929, Scetion 141.

(3) If he becomes bankrupt or insolvent, or enfers into
any arrangement with his creditors.

(4) If he is prohibited from being a Director by an order
made under any of the provisions of the Companies
Act 1929, Section 217 or Section 275.

(5) If he is found lunatic or becomes of unsound mind.

23. A Director may hold any other office or place of profit
under the Company, except that of Auditor, upon such terms
as to remuncration, tenure of office and otherwise as may be
determined by the Board.

24. A Director shall be capable of confracting or partiei-
pating in the profits of any contract with the Company in the
same manner as if he were not a Director, subject nevertheless
to the [following provision, namely, "ie shall declare the
nature of his interest in any ccatract or proposed contract in
which he is interested in manner required by Seckion 149 of the
Companies Act 1929. The said prohibition against voting shall
not, however, apply to the agreement referred to in Article 3 or

,any matter arising thereouf, or to any contract or arrangement
for giving security to a Director for advances made or to be made
by him to the Company or for liabilities or obligafions (whether
by way of guarantee or otherwise) inenrred or assumed or proposed
t0 be inenxred or assumed by him on bekalf of or for the benefit
of the Company, or to any contract for or relating to the subserip-
tion by a Director (whether absolutely or conditionally) of any
shares or debentures of the Company or of any company in which
this Company is interested, and it may at any time be suspended,
relaxed or removed to any extent and on any terms or conditions
by the Company in General Meecting,

PROCEEDINGS OF DIRECTORS,.

26. The quorum necessary for the transaction of the busines
of the Dircetors may e fixed by the Directors, and unless so fixed
shall be two.

26. A resolution in writing signed by every member of the
Board shall have the same effect and validity as a resolution of the
Board duly passed at a mosting of the Board duly convened and
constituted.
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SECRETARY.

27. John William Xurst, of 63 Temple Row, Birmingham,
shall be the first Secretary of the Company, The Company may
from time to time or at auy time appoint a person to act
temporarily as substiin? v e Seeretary ior the tirne being of
the Company, and any person so npointed shall, while go acting,
be deemed for all purposes ¢¢ be vhe Secretary of the Company.

WINDING UP.

28. In a winding up the Liquidator may, with the sanction
of an Extraordinary Resolution, distribute all or any of the assets
in specie among the members in such proportions and manner as
may be determined by such resolution, provided always that if
any such distribution is determined to be made otherwise than in
accordance with the existing rights of the members, every member
shall have the same right of dissent and other ancillary rights as
if such resolution were a Special Resolution passed pursnant to
Section 234 of the Companies Act 1929,

INDEMNITY.

29. Every Director.or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities (including any such liability as is mentioned
in paragraph (0) 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 relution thersto, and no
Director or other officer shall be liable for any loss, damage or
misfortune which may happer. to or be ineurred by the Company
in the execubion of the duties of his office or in relation thereto.
Buf this Article shall only have eflect in so far as its provisions
are not avoided by the said section.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,
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Passed 31st August, 1961

“

AT an Utccm omaxmm’ GENERAL MEE;NG of W F. ANDp L. Warrs
W L, .,
thn:/‘** )~‘> iz ly convened, and held at Neville- 'House, Waterloo Stl,ceb

! - \./‘w‘

Bmmngham, oit itde 31st Augusb 1961, , fhe followmg RBSOLUTION was
/

<= L

passea as a, bPJ”‘UIAL RESOLUTION :— /

e

7R S ;,’ \/ . o ‘! y b
RESOLUTION

o That the Remla,mons contained in the printed. document
submitted te:the Meoting and for the purpose of identification 2

subscribed by the Chairman, thereof be approved and adopued R _;\ i

ay the AJb1cles of .Assocmmon of the Gompany in SlletlﬁllmO‘il

5. \%/

thereof.- ‘

(_r ! @ e nr«a
. ’ﬁf‘///\\ g f ‘f
/’Ih Sull(ﬂcm’ 1.0 Stattonety Soclety, Limifed, Oyex Hoose, annullulidlngn,hﬁ( % 1,0\'{:3:!380 ;2
¥ o . :
M Uss Smu;:f S -W.ﬁ'@’g’ _ N‘ﬁiﬁ““fﬂw s
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The Companies Aet, 1348

COMPANY LIMITED BY SHARTS

——rt

r MEW

Frticles of Asgotintion -

OF

W. F. AND L. WATTS LIMITED

(Adopted by Speoidl Resolution passed on the 31st day of August, 1961)

o

| PRELIVINARY,

1. The regulations Contained or incorporated in Part IT. of
Tgble A in the First Schedule to the Companies Act, 1948 (which
pable is hereinafter called * Téble A, ghall, except in so far as they
aro excinded or modified hereby, apply to the Oom‘pamy. , R

5. Regulations 15, 24, 53, 75, 76, 79, 88, 89, 90, 91, 92, 107,

{08 and 109 of Fart T of Table A and regulations 3 and 3 of Part 11

W

of 'Puble A shall not apply to the Compawny exqutin g0 far asthe same
are repeated or conbained in these Articles. ’

. GAPITAL. :
3. The share capital of the Company ab the date of the adoption

"7 "o thesé'presents is £6,000, divided into 6,000 shazes of £1 each.

s

o CALLS ON SHARES.

.4, The Diréctors mgfﬂf‘«:from tims to time miako calls wpon the -

members in respect of any moneys unpaid on their shares ¢ /any part

thereof (whether on aceount of the nominal value of the sitares or by

way of prewium) and not by the conditicns of ailotment thereof made

payable at fixed times, and exch member shall (subject to receiving &

least fourteen dayy’ notice specifying the time or titoes and place of

payment) pay to the Company at tho time or limes and place se
11203
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2
specified the amonnt called on his shaves. A eall may be revoked or
postponed as the Directors may determine.

TRANSFER OF SHARES,

5. The Direetors may, in their absolute discretion «nd without
assigning aav reason therefor, decline to register any iransfer of any
share, whether or not it is u fully paid share.

HOLDING COMPANTY.

6. Whenever the Company shall xe a subsidiary of another
company (in this Article referred o as “ the Holding Company’?)
the following provisions shall apply, namely :—

(4) It the Holding Oompany shall deliver to the Company 2
notice in, writing purporting to be signed by the Secretary
or Assistant Secretary of the Holding Company and
stating that any share of the Company is held by the
registered holder thereof as the nominee of the Holding
Company (or, in the case of o share vegistered in the
name of a deceased or bankrupt-holder, was so held at
the time of his death or bankruptcy) and naming some
other person as having been aunthorised by the Iolding
Company to ‘sign transfers in the place of the holder
or the deceased or bankrupt holder, the Directors shall
be entitled and bound to give effect to any instrument of
transfer of that share signed by a péison so named as
transtevor in all respects as if the instrmmnent were pigned
by the registered holder ol the ghare or by his persunal

representatives or firustee in hankruptey.

() Subject to the provisions of the Comysnies Act, 1048,
a resolution in writing purporting to b}s\}\\signed by the
Secrebary or Assistant Secrefory of the Holling Company
shall be as valid and oifsctive a if it had beer, passed at &
General Meeting of the Comp ny duly convened and
held.

PROCEEDINGS AT GENERAL MBEETINGS.

. There shall be insevfied in regulation 52 of Part 1 of Table A
after the words *in the place of those retiring ” the wovds ““ and the
voting of remuneration or extra remuveration to the Divectors.”

8. The guorum ab o General Meeting shall he two pérsons heing
members or progies for a member or membors, and “egulation 4 of

|

Part 1T of Tabiz A shall be modified accordingly.,
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9, In paragraph {d) of regulation 58 of Parb 1 of Table A there
shall bo inserted affer the words * mumber or members* the words
“ present in person or by proxy.”

10. A resolution in writing signed by all the members for the
time Dbeing entitled to receive notice of and to attend and vote at
General Meetings (or being corporations by their duly suthorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meoking of the Company duly convened and
hold. Such resolution may covsist of several doeuments in the like
form, each signed by one or more members.

DIRECTORS.

11. The number oi"" the Directors shall not be less than two nor
more than five and the first Directors shall he appointed in writing
by the subseribers to the Memorandum of Association.

» 12, (A) The remnner@tinn of the Directors shall from time t0
iiphe be determined by the Company in Goneral Meeting and such

rényzfnera,tion (if any) shall be divided among the Dircetors in sueh

pl-gpurtion and manner as the resolution by the Company in Goneral
Mieting shall specify.. S ,

(8} The Directors may be paid all trivelling, hotel and other
ei/penses properly incurred by them in attendiné-a{nd refurning fromt
meetings of the Directors or any committee of the Directors or General
Meetings of the Company or in connection with the business of the

Company. Y

13. A-Director shall not velire by rofation and regvlations 93,
94, 95, 96 ahd 97 of Part 1 of Table A shall be inodified aceordingly.

[ ,
BORROWING POWERS.

,iflc.k; The Directors may exercise all the powers of the Company
to horrow money and to mortgage or charge its undertaking, property

and unecalled ‘capital, or any parb thereof, and to issne debentures,

debenture stock and other sectirities whether outright or as security
for any debt, liability, guarantee or obligation of the Company, or of
o1y vhird party. ‘ ~

POWERS AND DUTIES: OF DIRECTORS.

15. Subject to making such disclosure and declaration of his
interest as is required by section 199 of the Colipanies Act, 1948, a
Director may contract with and participate in {the profits of any

11293
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contract with the Company zs if he were not o Director, A Director
may also vote in respect of any contraet or arrangement in which he
is interested and shali be counted in the quorun present ab the
meeting, and regulation 84 of Part I of Table A shall bo modified
aecordingly.

DISQUALITICATION OF DIRECTORS.

16. Seetion 185 of the Companies Act; 1948, shall not apply to
the Company, but the office of Director shall be vacated if—

(o) he becomes bankrupt or makes any arrangementi or
composition with his creditors generally ; or

(8) he becomes prohibited from being a Director by reason
of any order made under section 188 of the Companies
Act, 1948 ; or :

(0) he becomes of unsound mind ; or
(D) he resigns his office by notice in writing to the Company ;
or

() he shall for more than three consecutive tnonths have
been absent from cmeetings of the Directors without

leave expressed by a resolution of the Directors, and the

Directors resolve that his office be vacated ; or

(F) the Compény shall go resolve by an BExtraordinary

Resclution at any Extraordinary General Meeting or by

an-Ofdinary Resolution pursuant to section 184 of E}m
Companies Act, 1948 ; or e

(@) the Directors of the Company shall so resolve at a Board
Meeting duly appointed. '

MANAGING AND EXECUTIVE DIRECTORS.

17. The Directors may from time to time appoint one ot more of
their body to the office of Managing Director or any other gxecutive
office under the Company for such period and on such terms and ab
guch remuneration (whether by way of galary, commission or participa-
tion in profits, or partly in one way and 1:;{1'1315] in another) us 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. ;

18. The pirectors may from %ime to tirme entrust to and confer
upon & Managing Director or any onoe or more of the Directors as a
committes all or any of the powers exercisable by the Directors
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(excepting the power to make calls, issue, allot or forfeit shares, borrow
money or issue debentures) upon such terms and eonditions and with
such restrictions as they may think fit, and either ccllaterally with or
to the exelusion of their own powers, and may from fime to time revoke,
withdraw, alter or vary all or any of such powers.

1Y, 'Without prejudiece to the powers conferred by vegulation 87
of Part I of Table A, the Directors on behalf of the Company may
provide or coutribute to the provision of life or other assurance for
the benefit of any Director engaged or formerly engaged in whole-time
service with the Company or any subsidiary thereof, or the dependants
of any such Director.

ALTERNATE DIRECTORS.

20, Any Director moy at any time appoint any person to be
an alternate Director of the Company, and may at any time remove
any alternate Director so appointed by him from office. An alternate
Director so appointed shall not be required to receive any remuneration
from the Company, nor be required to hold any qu.ification (if any)
but shall be entitled to be repaid all such expenses inerared by him as
would be repayable if incurred by his appointor. -

91. An alternate Director shall (subject to his giving to tho
Company an address within the United Kingdom at which notices
may: be served upon him) be antitled to receive notices of all meetings
of the Board, and to attend and vote as a Director at any such meeting
a4t which the Director appointing him is nob personally present, and
generally to perform all the functiors, of his appointor as a Director
in his absence. o

09. An alternate Director shall ipse facto cease to be an aiternate

. Direstor if he becomes disqualified from being 2 Director by virtuo -

of Article 16 (), or his appointor ceases for any reason to be a Director.

93. A Director avhose alternate is present at a meeting of the
Directors shail be déemed to e present thereat himseli for the purposes
of Article 16 (B). :

24. Al aﬁpointments and removals of alternate Directors shell
be effected by instruments in writing signed by the Director making
or revoking such appointment and left al the Company’s registered
office. ' :

NOTICES.

95. TIn regnlation 131 of Part I of Table A there shail he
snbstitated for the words “ or to his registered wddress the words



]

“ a; his registered address,” and the words * in the case of & notige nf

a meeting ” and the words “ and in any other case at the time at which

the letter would be delivered in the oxdinary eourse of post  shall be o
omitted. ‘ - @

INDEMNITY.

26, Inregulation 136 of Pars I of Table A there skall be inserted
after the words ¢ any proceedings * the words ¢ relating to his conduct
a4 an officer of the Company.”
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» COMPANY LINITED BY [LAIRS
SPECIAT, RESOLULION
—Of
W E. & L.WATES LIMIDED
) Passed 4th December, 1368
AT AW E{DRAORDINAWY GENL‘IE\’!J: MEETING of the aybbvt}—namcd.
» ‘Gompgny‘duly convened and held at 68 Mount Sfﬁaét, _
Lond;m,\’ W.1. on Wednesday, 4th December, | 4958,
~the following Resolution was duly passed as a Special -
 Res§lutio;. '
| EESOLUTION,
THAW with the consent of the Board of Tradp the o
| ﬁﬁaie of the Company be changed to E.A. Barker Limibed. .
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CERTIFICATYG

Whereas

No. 275180

OF INCORPORATION
ON CHANGE

OF NAME

WaFa '& L WATTS LEWITED

was mcorpomtﬂd as a hmxted company under the.
cﬂawrmms Aet; 1029,

on fhe

2380 ﬁm, 1%& .

b

And wh zpeas by spema] ‘es.olutmn of the Cempgmy and w1th the dpproval

“of. the BOdl‘d of 'lt.zde it lias chanwd Lis name

Wow therefore I hereby cerhfy that*the Company is a\‘l\mxted company

mcorporated under. the name of

‘;\

“ Eehe BARKER LIITER

!

_ Given under my hand £t London the

%

's.;.;,;
o, h

&m...

e

r&'?a*ra&fmcm‘efmﬂsaa.

T*faw oy

) /’wﬂt""‘

&

Assicant Registrar o_fg&'i‘:hpanics

N It
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THE COMPANTED ACTS 1048 {o 1967
COMPANY. LYMITED BY. _SEARRS

(Pasued on 12th September, 197%)

At o Brivaordinary Gemerel Mooting of the Couwpany held en
12th Soptonber, 1974, the following Roselutior was passoed
as o Special Besolution:

- SFECIAL RESOLUTION

[

 That the regolations containg, in the printed document
" produced Yo the Heeting end sigued Zor the,purpose of

identifiontion by the Chairmen thoveof bo eud the ecms
aro herely adopted as the ARTECLES OF ASSOCIATYON af ‘the

LCOMPANY in substitubion for and to the exelusion sig the

regulatiops contained or incorprrated im the exigiing
ARTICLES OF ASSOCIATION of the COMPANY. 4

%, .
R.B. Stuvons
Ghairmm
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The Companies Acts, 1948 to 1967

........

COMPANY LIMITED BY SHARE

ey g P

NEW

Articles of Asgociation
OF
BE.A, BERKER '\/
LIMITED

(Adopted by .apecml Resolution paased on ﬁ? :ED pon +873)

PRELIMINARY
7 .

1. ¢ The regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1948, as amended by the Companies
Act 1967 (hetreinafter called “"Table A”), ghall, excepi as herein-
after provided, and so far as the same are not inconsistent with the
provisions of these Articles, apoly and . c:onstztu..e the regulatxons of
the Company ‘ e

2. Regulations 22 24 53 62, 75, 16, 17, 73, 84, as‘to 92
inclusive and 106 to 109 inclusive of Part I of Tabla A shall not

apply to the Company R
Y

It
+
'

5 4/ p .
3. The Company is a Prlvate Corapang, and aCcordJ.ngly clauses
2, 3 and 4 (but no. clauses 1 and 5) in Part II of Tabm “A shall apply.

L]

CAPITAL

4. Al) unissued shares shall be at the disposal of the Directors

‘and they 1 may allot, grant options over or otherwise dispose of them

to such persons, at such times and on such terms as they thlnk
proper. - . ’ s
5. = The lien conferred by regulatwn 11 of Part 1 of Table A shall
extend to every share in the capital of thg\ Company, whether fully
paid or not, ‘and to all shares registerediin the name of any person
whether he shall he the gole registered holder thereof or shall be
one of two or more joint holders and in respect of any liability to

QFE‘;:M. oo '_ I

PRIVATE CDMPANY L /
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the Company of the registered holder or holders of such shares.

TRANSFER OF SHARES

6. The instrument of transfer of a 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 in the regis-
ter in respect fhereof, Inthe case of a partly paid share the instru-
ment of transfer must also be signed by the iransferee.

7. Whenever the Company shall be a subsidiary of another com-
pany (in these Articles referred to as ''the holding company'') the
following provisions shall apply, natuiely :-

(A) If the holding company shall deliver to the Company a
notice in writing purporting to be signed by the seerctary
or assistant secretary of the holding company and stating
that any share of the Company is held by the registered
holder thereof as the nominee of the holding compaiy (or,
in the case of a share registered in the name of a deceased
or bankrupt holder, was so held at the time of his death
or bankruptey) and naming some other person as having
been authorised by the holding company to sign transfers
in the place of the holder or the deceased or bankrupt
holder, the Directors shall be entitled and bound to give
effect to any instrument of transfer of that share signed
by the person so named as transieror in all respects as
if the instrument were signed by the registered holder
of the share or by his personal representatives or trus-
tees in bankruptey.

(B) Subject tu the provisions of the Act, a resolution in
writing puiporting to be signed by the secretary or
assistant secretary of the holding company shall he as
valid and effective as if it had been passed at a General .
Meeting of the Company duly convened and held.

8. No share shall be issued or transferred to any infant, bankrupt
or person of unsound mind.

PROCEEDINGS AT GENERAL MEETINGS

9. Subject to the provisions of the Act, a resolution in writing
signed Ly all the members for the time being entitled to receive
notice of and to attend and vote at General Meetings {or being cor-
porations by their duly authorised representatives) shall be as valid
and effective as 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 like form, each signed by one or more
members,



=
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DIRECTORS

10, (A) Subjeet to any resolution passed by ithe Company in
General Meeting, the number of the Directors shall not be less than
two nor more than twelve.

(B) A Director shall not require any share qualification, bt
any Director, not being a member of the Company, shall nevertheless
be entitled to receive notices of and attend and speak at any General
Meeting of the Company.

(C) A person may be appointed a Director notwithstanding
that he shall have attained the age of seventy years and no Direcior

shall be liable to vacate office by reason of his attaining that or any
other age.

11. The holding company shall have the power at any time and from
time to time to appoint any person to he a Director, either to fill a
casual vacancy or as an addition to the existing Directors.

15, A Director may at any time be removed from office by the
holding company.

13. Any appointment or removal of 2 Director by the holding com-
pany under the provizions of Articles 11 and 12 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
offective date of such appointment or removal.

14, 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 o who'serves on any committee
or who otherwise performs services, in the opinion of the Directors,
outside the scope of the ordinary duties of a Director, may be psid
such extra remuneration by way of salary, percentage of profits or
otherwise as the Directors may from time to time determine.

15. The Directors shall be entitled to be paid all such reasonable
expenses as they may incur in attending and returning from meetings
of the Directors, or of commititees of the Directors, or Genera}.
Meetings or which they may otherwise incur, wheiher-in the United
Kingdom or abroad, in or about the business of the Company.

BORROWING POWERS

16. The Directors may exercise all the powers of the Company to
horrow money and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as security
for any debt, liability, guarantee or obligation of the Company, or of
any third party.
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POWERS AND DUTIES OF DIRECTORS

17, Subject to making such disclesures and declaration of his
interest as is required by section 199 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
quorum present at the meeting.

18, 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 terms 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 firm shall be entitled to remuneration for professional services
as if he were not a Director,

19. Section 185 of the Act shall not apply to the Company, but the
office of a Director shall be vacated if :-

(A)  he becomes bankrupt or insolvent or makes any arrange-
ment or compogition with his ereditors generally; or

(B) he becomes prohibited from being a Director by reason
: of any order made under section 188 of the Act ; or

(C) he becomes of unséund mind; or

(D) he resigns his office by notice in writing {0 the Company;
or

(E) the remaining Directors shall so resolve; or

(F) the Companjr shalfa'so i:esolve by an Extraordinary
Resolution at an Bxtraordinary General Mecting or by

an Ordinary Resolution pursuant to section 184 of the
Act, G o

ROTATION OF BIRECTORS

20. A Director shall not retire by {-otation and regulations 93, 94,
95, 96 and 97 of Table A shall be modified accordingly,

. PROCEEDINGS OF DIRECTORS

21 . A resolution in writing signed by all the Directors for the time
being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and may

consist of several documents in the like form, each signed by one or
more Directors,
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MANAGING DIRECTORS

22, The Directors may from time to time appoint one or more of
their body to the office of Managing Director for s:zh period and on
such terms and at such remuneration (whether Hy way of salary,
commisgion or participation in profits or parily in one way and

partly in another) as they may think fit, and subject to the tprms of
any agreement entered into in any particular case, the Directors may
at any time revoke such apppintment, which shall be automatically

determined if the person or persons appointed shall cease from any
cause to be a Director.

23, '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 con-
ditions 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.

ALTERNATE DIRECTORS

24, Any Director may at any time appoint any person approved by
the Board (such approval not to be unreasonably withheld) to be an
aiternate Director of the Company, and may at any time remove any
altexsiate Director so appointed by him from office, An alternate
Director so appointed shall not be entitled to receive any remunera-
tion from the Company, nor be required to hold any qualification.

N

95. An alternate Director shall (except when absent ‘from the
United Kingdom) be entitled to receive notice of all meetings of the
Board, and to attend and vote as 3, Director at any meeting at which
the Director appointing him is not personally present, and generally
to perform all the functions of hig appointor as a Director in his
absence.

26. An alternate Dircctor shall ipse facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director,

97. 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 toa mesrting of the Directors.

ASSOCIATE DIRFECTORS
(O

28, (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 Company to be an Associate Director of the
Company. Any Associate Director so appointed may bg ren.wved by
resolution of the Directors at any time for any reason and without
the giving of any notice in that behalf,



{13) Until otherwise determined by the Company in General
nteeting the number of Associate Directors for the time being shall
not exceed six,

(C} An Associate Director appointed under this Article shan
not be required to hold any shares in the Company to qualify him for
guch office,

(D) An Associate 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.

(E) The appointment, continuance in office, removal, powers,
duties and remuneration of the Associate DirectGrs or any of them
shall be determined by the Directors with full power to make such
arrangements as the Directors may think fit.

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

(1) have any right of access to the books of the Com-
pany;

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

(iii) be entjtled 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 or rights of a Director individually
under the Articles of Association of the Company
including this Article, provided that no act shall
be done by the Directors which would impose any
‘personal liability on any or all of the Associate
Directors either under the Act or otherwise except
with their knowledge. '

.,/f
ACCOUNTS

29, In regulation 126 of Part I of ‘F&t;j;;e A, after the words "157 of
the Act'' shall be added the worde "=~ ¥ w>tidns 16 to 22 inclusive of
the Companies Act 1967".

AUDIT

30. Inregulation 130 of Part I of Table A the words 62 of the Act"
shall be deleted and the words "161 of the Act and sections 13 and 14
of the Companies Act 1967" shall be substituted therefor.

INDEMNITY
31. Inregulation 136 of Part I of Table A there shall be inserted

after the words "any proceedings” the words "'r clating to his conduct
ag an officer of the Company.".

7
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COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1} of the Companies Act 1885

To the Registrar of Companies For official use  Company number
P11 1 276180
L e )

Name of company
N E A BARKER LIMITED

gives notice that the company's new accounting reference date on which the current accounting
referenca period and sach subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

3111013

-
1
1

1

. g

The current accounting reference period of the company is to be treated as [shortened){extended)t and
[is to be treated as having come to an end][will come to an endlt on

Day Month Year

¥ ]

3;1;’.‘«;3;_1;9:9;1

if this notice states that the current accounting reference period of the company is to be extended, and
relianca is being placed on section 225(6}{c) of the Companies Act 1885, the following statement should
be completed:

The company is a [subsidiary Jiixdigreors 4xyR of ASPREY PLC

., compai:: number 103844
the accounting reference date of which is 31 MARCH
Signed /Q/,LV {Birector][Secretary]t Date 22, 9, Yo,
Presentor’'s name address and For official Use
reference (if any): Genera! Saction Post room

THE SECRETARY
106 REGENT STREET
LONDON W1R 6JH




