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THE CoMpaNIEs Acr, 1929,

COMPANY LIMITED 'BY SHARES.

— o e

Memorandum: of Association

OF

LI

—23p -.T‘_A‘.;-,._._,:.'_...‘.*_;_,ﬁ

T. M. SUTTON LIMITED.

}.—The name of the Company is “ T. M. Surron Limiren.”

- 2.—~The registered office of the Company will be situate in Iingland.

3.—The bbjects for which the Company is established are -— Objeots -

(a) To enter into and carry into effect, with such (if any) Cemy into ofieot
modifications or alterations as may be agreed upon, an "F"
agreement already prepared and expressed to be made

i

between Stanley James Attenborough, William Woollett ?I:L
and Iidmund Miller Suttox: of the one part and this Company i
of the other part, a dralt of which has heen subseribed f
with a view to identification by Mr. Kenneth Herbert -u"—

Thompson.
(B) Tocarry on,develop,extend and turn to account the business carry on the

business proposed

of a pawnbroker, jeweller, silversmith and moneylender u be aequired
mentiohed 1n the said agreement (being the business
formerly carried on by Thomas Miller Sutton, deceased,
under the style of *“T. M. Sutton,” and since his death by

and Bdmund Miller Sutton as his personal representatives).

(¢) To carry on the trades or businesses of goldsmiths and
silversmiths, and to buy, sell and deal in bullion, precious
stones, jewollery, watches, clocks, gold and silver plate,
electro plate, cutlery, dressing bags, bronzes, wtticles of
verbu, objects of nrt and such other goods and articles as

the said Stanley James Attenborongh, Willism Woolletit v
7 f ' LU
wd
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Acquiro uthor
busingss gt proporty

&

Acqulro ahnrua in
othor companios

Acquizo lands,
proporty, rightn
snd priviloges, and
construot buildings

Borrow money,
mortgngo
undectaking

w3 M‘zﬂm atid deceph
~billy, &o.

- (p) To acquire and take over the whole or any part of the

- (&) To ey for any property or rights acquired by the Company,

the (‘ompanv may consider capable af, being convementl‘
dealt in in relation to its businesses and any other trade

or business whatsoever which can, in the opinion of the * @

- Company, be advantageously or couvemently carried on by
the Company by way of extension of or in comnection °
with any such business as aforesaid, or is calculated.\
directly or indirectly to develop any bianch of the' X
Company’s business or to increase the value of or'tum to |
account any of the Company’s assets, property or rights. }

i
business, property and liabilities of any person or persons,

firm or corporation, carrying on any business which this “fw,
. 1 “ o
Qomipany is authorised to carry on, or possessed of any |

property or rights suitable for the purposes of this . |

Company. ;

(2) To take or otherwise acquire and hold shares, stock, -
deberitures or other securities of or interests in any other ;
_company having objects altogether or in part similar to
those of this Company or carrying on any business capable . -
of being conducted so as directly or‘mduectly to benefit
this Compuny

i

(r) To purchase, take on lease or in exchange, hire or otherwise - il

acquire, any real or personal property, patents, licences, .
rights or privileges which the Company may thinlk necessary
or convenient fo* the purposes of its business, and to
construct, maintain and alter any buildings or works "
necessary or convenient for the purposes of the Compeany.

either in cash or fully or ]Jartly paid shares, or by tho
issue of secuntles, or partly in one mode and partly in .
another, and generally on such terms as may be determmed

5

() To borrow or raise or secure the payment of money by
mortgage, or by the issue of debentures or'. unl)enture U

stock, perpetual or otherwise, or in such othéy; manner . - o,

as the Compu,ny shall think fit, and for the purposes _
aforesaid or for any other lawful purpose to charge all or
eny of the Company’s property or assets, present and
future, including its uncelled capital, and collaterally or
further to secure any sccurities of the Comp.my by a trust
decd or other ussurance. -

(1) To draw, make, accept, indorse, discount, exccute and
jssue promissory notes, bills of exchange, bills of lading




7

‘warants, debentures and other negotiable or transferable
instruments,

(1) To grant pensmns, allowances, gratuities and honuses Grgsnb n:;ons and -
to. employés or ex-employés of the Company or its churities -
predecessors in business or the dependants of such persons, )
and to support or subscribe to any charitable or other

institutions, clubs, societies or funds. ‘ ,

per

Rt e -3y kR
So—

(k) To lend money on any terms that may be thought fit, Lend
and particularly to customers or other persons or o
corporations having dealings with the Company, and to
give any guarantees that may be deemed expedient.

(1) To invest any moneys of the Company not required for Invest
the purposes of its business in such investments or
securitics as may be thought expedient.

(MjTo entor into any partnership or arrangement in the Bnterinte

. . . . poartrership
nature of a partnership, co-operation. or union of interests, , )
with any person or persons or corporalion engaged or E
interested or about to become engaged or interested in ! ,
B e the carrying on or conduct of any business or enterprise
T which, this Company is authorised to cairy on or conduct” :
| or from which this Company would or might derive any . V
; ‘ benefit, whether direct or indirect.

(v) To amalgamate with any other company or companies. Amalgamato

¢ '{: - (0) To sell or dispose of the undertaking, property and Soll or otherwie

N . assets of the Company or any parb thereof in such manner um’o:-?nklmg 0

it and for such consideration as the Company may think S ,,
m ‘ fit, and in particular for sheres (fully or partly paid up), " e}

debentures, debenture stock or sccurities of any other
company, whether promoted by this Company for the

purpose or 1iob, and to improve, manage, develop, exchange,

lease, dispose of, tirn to account or otherwise deal with all

or any part oL the property and rights of the Company

(®) To (llstubute zmy of the Company’s property among the Distributo n,,m
membets in spesie, in specio

S
e

! - {q) To onuse thie Company-to be registered or recognised in )
?* any foreign country or place. :
. (r) To do all or any of the above things in any pmb of the~Act as and through

agents, trustets, &6
world, and either as principals, agents, trustees or otherwise,
and either alone or in conjunction with others, and by or

through agents, sub-contractors, Grustees or othoerwise.
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" Generally do all (8) Todoall such othy thmgs as are incidental or the C bompany
thin conducwe .
.t abercy may think conducive to the attainment of the aboves
o N objects or any of them, : .

u

Lisbiliggot . 4~—The lability of the members is limited,
membors ° *
‘ Capital of Company 5.~The share capital of the Company is £70,100, divided into
- ‘ ‘ 70,100 shares of £1 ecach. The shares in the original or any inereased
capital may be divided into several clagses, and there may be attached
thereto respectively any preferential, deferred or other special riglits, ,
privileges, conditions or restrictions as to dividends, capital, voting or

' - ~ otherwise.

WE, the several persons whose names and addresses are subscribed, are’
desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the

! number of shares in the capital of the Company set opposite our

respective names.

Number of Shares

. NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, tnskclx: by beea.uh
ubscriber, -

s
’
e

No. 4 Clarges Street, Piceadilly, London, Solicitor ...

| A5 Rttt (Seostlits | CY2¢

N
- Nos. 28-80 Lime Street, London, Shipbroker
Eok & - S R V4
T ‘ Ne. 156 Victorin Street, London, Pawnhroker
y N

- . ‘ Dated this l,\— ’ day of January, 1934.

'.' Witness to the above Signatures— . ai
) | Tecthomely Sl M /(P e

. 'L I E ‘ ’ /{’91 MS"

i @mcadd!-“ ﬁ\u«.«d»‘\ﬂ
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COMPANY LIMITED BY SHARES

Articles of Association ' . Q

oF ' [

T. M. SUTTON LIMITED.

Y e T
i e L

TABLE A EXCLUDED.

ey
T -
S
W

1.—~The regulations in Table A.in the First Schedule to the “alls A oxcluded.
Compnmes Act, 1929, shall not apply to the Company, except so far as ©
the same are 1epeated ox eontamed in these Altlcles AY

o i

INTERPRETATION, /)}

‘ 2.—1n these Articles the words standing in the first column . u. the Inmpmtuﬂon
i table next hereinafter contained shall bear the meanings seb opposite “™'*°
7 - to them respectively in the second column thereof, if not inconsistent

y© with the subject or context :—
P ‘Worps. MEANINGS. S
The Statutes ... The Companies Act, 1929, and every other Act for Definitions
the time being in force concerning joint stock
companies and affecting the Company.

These Articles ... These Axticles of Association as originally framed or
as altered from time to time by Special Resolution.

The Directors ... The Directors for the tlme being of the Company.
The Office w. 'The registered office for the time being of the
Company. . .
The Serl .. ... The common seal of the Company.
T'hie United| o
Kingdom Great Britain and Northern Ireland.

SR N

it e

i

B e
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Expression in
Statutes to boar
samo meaning in
Articles

Company to enter
into agreement
degeribed in
Menorandum of
Assoointion

Initinl oapital

How shates to bo
izgued .

10

Writing shall include printing and lithography and any other mode

or modes of representing or reproducing words in a visible form.

‘Words importing the singular number only shall include the plural -

number, and vice verse.

Words imporiing the masculine gender only shall include the: ¥

feminine gendor ; and
Words importing persons shall include corpoeations.

Subject as aforesaid, any words or expressions defined in the ' 14
Statutes shall, except where the subject or context forbids, bear the . %

same meanings in these Articles,

VENDORS AGREEMENT,

3.—The Company shall, as speedily as possible after the incorporation

of the Compnny, enter info an agreement under the seal with Stanley -

James Attenborough, William Woollett and Edmund Miller Sutton in

the terms of the agreement referred to in the Memorandum of Association, i

with such (if any) modifications ox alterations as may be agreed upon, o8

whether before or after the executior thercof. It is hereby expressly ) '

declared that the validity of the said agreem-nt or of any such ¥

modification thereof as aforesaid shall not be impeached on the ground
that any of the v =1doig, as a promoter, Director or -otherwise, stands in
o fiduciary relation to the Company, and every person who shall at any

- time hecome a member of the Company shall be deemed to approve and.

confirm the said agreement with or without modification as aforesaid.

SHARES.

¢.—I'he initial capital of the Company is £70,100, divided into
70,100 shaves of £1 each.

5—The shares taken by the subscribers to the Memorandum of
Association and those to be allotted pursuant to the above-mentioned
agreement shall be duly issued by the Directors. Subject as aforesaid,
the shares shall be under the control of the Directors, who may allot and

(issue the same (subject always to Articles 6 and 46 hereof) to such

persons on such terms and conditions and at such times as the Directors
think fit, but so that no shares shall be issued at o discount except in
accordance with Section 47 of the Corapanies Act, 1029, Any Preference

«Share may, with the sanction of a Special Resolution, be issued on

the terme that it is, or at the option of the Company is liable, to be
redeemed.

I

~
i
7

K
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1 6.—The Company is a Private Company, and accordingly () 1o Privile Company

i invitation shall be issued to the public to subscribe for any Pt

“ 7/ debentures of the Comnpany ; (8) the number of the members of the -

. Company (not including porsons who ‘are in the employment of the

© Uompany, and persons who, having been formerly in the employment of
the Company, were while in that employment and have continued
after the determination of that employment, to be members of the
Company) shall be limited to fifty, provided that, fox the purposes of
this provision, where two or more persons hold one or more shares in the ,

" Company jointly they shull be treated as a single member ; and (c) the - ‘ T

{ right to transfer the shares of the Company shall be restricted in manner

¢

|

|

i

]
!
|
L5(,
f

hereinafter appearing. .

7.—The Company may pay to any person a comumission in commision on

consideration of his subscribing oc agreeing to subseribe, whethex subsoription of

absolutely or conditionally, or procuring or agreeing to procure

subscriptions, whether absolute or conditional, for any shares in the
! Company : Provided that such commission shall not exceed 10 per cent.
of the price at which such shares are issued, or an amount equivalent
to such percentege; and the requirements of Sections 43, 44 and
108 of the Companies Act, 1929, :shall be observed. Any such i
commission may be satisfied in fully paid shares of the Company, in \ ‘ S
which case Section 42 of the said Act shall be duly complied with,

8—-Where any shaves are issued for the purpose of raising Tutorost on shore 4

money to defray the expenses of the construction of any works or cnpital during o C g

buildings or the provision of any plant which cannot be made . . b

profitable for a lengthened period, the Company may pay inberest '

: on so much of such share capital as is for the tirae being paid up for the . ‘ vf
i; period and subject to the conditions and restrictions mentioned in o

Section 84 of the Companies Act, 1929, and may charge the ame to o ©

capital as part of the cost of construction of the works, buildings or plant.

0

9.—If twe or more persons arc registered as joint holders of any Roceipts of joint
share, any one of such persons may give effectual receipts for any holdors of shares
dividends or other moneys payable in respect of such share.

10.—No person shall be recognised by the Company as holding No trust recogniscd
any share upon any trust, and the Company shall. not be bound by B
or requited to recognise any eguitable, contingent, future or partisl
P interest in any share or any right whatsoever in respect of auy share
other than un absolute right to the enbirety thereof in the registered
holder, oxcept-us;’/by these Articles otherwise cxpressly provided or as
by statute required or pursuant to any order of Court.
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Regiatored momber 11.—Every member shall be entitled, without payment, to receive -
:::ti;:{:";t? hare within two months after allotment or lodgment of transfer (unless the- '8
conditions of issue provide for a longer interval) one certificate under the’ . {
seal for all the shares registered in his name, specifying the number and .- X
denoting numbers of the shares in respeet of which it is wsued and the -
amount paid up thercon: Provided that in the case of joint holders the g
Company shall not be bound to issue more than one certificate to all the, #-
joint holders, and delivery of such certificate to any one of them shall be' :¢ff
sufficient delivery to all. Every certificate shall be signed by two oA
Directors and countersigned by the Secretary or some other person” |

nominated by the Directors for the purpose. " T

1 ]

- Now certilicate 12.—I{ any shaie certificate shall be defaced, worn out, desirayed ¥
raay be issucd ) . : . . ) .

, or lost, it may be renewed on such evidence being produced and such
e , ‘ indemnity (if any) being given as the Directors shall require, and (in * k
cage of defacement ‘or wearing out) on delivery up of the old certiﬁ\éa}e,_,,mf g
and in any case on payment of such sum, not exceeding one shillitg, as
. . . - ) -3
the Directors may from time to time require.

. LIEN. x oo
% ' : ‘ R 7
o S\ Company to lisve 13.—~The yCompany shall have s first and paramount lien: upon - g
: S dividonds all shares (whether fully paid or not) registered in the name of any

. member, either alone or jointly ‘with any other pexson, for his debts,
o < liabilities and engagements, whether solely ox jointly with any other &
‘ person, to or with the Company, whether the period for #he payment, ol
A ‘ ) Julfilment or discharge thercof shull have acbually arrived or not, and ¢ - ;

D - suc lien shall extend to all dividends from time to time declared in -
respech of such shares, But the Directors may at any time declare any
share to be exerapt, wholly or partially, from the provisions of this Arbicle.

i o . w! 3
R Lien may be 1 14.—The Directors may sell the shares subject to any such len a . >
IR o emres” "™ such time or ﬁlri}és and in such marmer as they think fit, but no sale N
¥ L shall be made until such time as thel moneys in respect of which such ' ”;
IR «  lien exists or some parb thereof ave or Is presently payable or the liability <~ .
o ’ or engagement in respect of which such lien exists is liable to be presently ;. ﬁ;
s fulfilled or discharged, and wntil a demand and notice in writing stating . . §‘
A o the smount die or specifying the liabiliky or engagement and demanding -
N P%)tme{l‘ﬁ or fulfitment or discharge thereof and giving notice of intention - &
e , to-sell in default shall have been served on such member op the, persons C s
: - . ‘ (if any) entitled by transmission to the shares, and default in payment,  ©
N o fulfilment or dissharge shall have been mile by him or them for seven doys .
: ) after such notice. o :;
i! .
| | ?\ J \
]
!i =
v 0



L

i

b

L
c
N t
i,

i

3

o
o

- I S e

e

L s .- _
BoiiSo T T e
e A SRR, S

o “‘E ""‘*‘3:;{? B

—

h%;‘i;;:‘xl; LTI s LI
B o, .

13 K | , .

15.—The net proceeds of any such isale shall be applied in or towazds Applicution ﬂi;
satisfaction of the amoynt due to the; Company, or of the liability or proeamE
engagement, as the case may be, and the balanee (if any) shall be pajd to
the member or the pexson {if any) entitled by transmission to the sliares

\
i

g0 gold, )

18.~Upon any such s3le as aforesnid, the Directors may authorise Directors iy R
some person fo transfer the shares sold to the purchaser, and may enter pmigmi(pame .
the purchaser’s name in the register as holder of the shares, \and’the o shore egater J
purchaser shall not be bound to see to the application of the purchase D
mongy, nox shall his title to the shares he affected by any irvegularity or ) ”
invalidity in the proceedings in reference to the sale.

~ 17.~No member shall be entitled to receive any dividend or to Membos not entitled
R . 4 . . R - to priviloges of
oxercise any prml\ege a$ a member until he shall have paid all calls for moruborship until
the time heing duejand payable on every share held by him, whether alone llcalle gald o7,

or jointly with m‘iy other person, together with interest and expenses
£ i
{if any). W :

A
&
. N

CALLS ON SHARES. 7 L

" 18.~Tke Directors may, suﬁfépi; o the provisions of these Articles, Diccctors may i
from time to time make such calls wpon the members in respect of all mekooalt,
moneys unpaid on their shares as tlhiey think fit, provided that fowrbeen ¥ouswondaye - " " '
days’ notice at least is given of each call, and each member shall be liable notice fobrgiven
to pay the amount of every call so made upon him to the persons, by the

 instalments (it any) and at the imes and places appointed by the

Directors.

19.—A calt shall be deemed to have been made at the time when the When call deemod »
resolution of the Directors authorising such call was passed. made

. 20.—The joint holdes of a skare shall be jointly and severally f.lu]filit,y of jolnb
. wolders

91 It before or oxf the day appointed for payment thercof a call Interest on wnpaid
‘or ingtalment payable JAn respect of a share is mot paid, the holder or el .
alfottec of the share/ehall pay intorest on the wmount of the call or i
ingtalment at suck-tate, nob excecding 10 per cent. per annum, as the
Directors shall fix from the day appointed for payment thereof to the
time of nctunl payment, but the Directors may waive payment of such )

intesrest wholly or in part. :

linble to the payment of all calls and instalments in respect thereof, -
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Sumspapstleon © 22,——Any sam which by the terms of allotment of a shara is made 'S
:l::oat!f:m deemed payable upon allotment or at any fixed date, whether on gecount of the

apaount of the share or by way of premium, ehall, for all purposes of these
Axticles, be deemed to be a call duly made and pyalle on the dute fixed
for payment, and in case of non-payment the provisions ¢f these Articles
23 to payment: of mterest and expenses, forfeiture and the like, and all
other the relevant provigions of these Articles, shall apply as if such sum
were a call duly made and notified as hereby provided,

Differenco in galls 23.~-The Directors may, from time¢ to time, make arrangements on
the issue of shares for a difference between the holders of such shares in
the amount of calls to be paid and in the time of payment of such calls.

Calls may be paid 24,—The Directors inay, if they think fit, receive from any member -
i advance villing to advance the same all or any part of the moneys dwe upon his

shares beyond the sums actually called up thereon, and upon the moneys. - «

so paid in advance, or so much thereof as exceeds the amount for the
time being called up on the shares in respect of which such advance has
been made, the Directors moy pay or allow such interest as may be
agreed between them and such member, in addition to the divideud

' I
.
o +

payable upon such part of the share in respect of which snch advance has

been made as is actually called up.. ' :

TRANSFER OF SHARES.

Swarestobe .. 25.—Bubject to the restrictions of these Articles, shares shall be
toonsferable transferable, but every transfer must be in writing in the usual common
. form, or in such other form. as the Directors shall from time to time
. approve, and must-be left at the Office, accompanied by the certificate
L f‘@\ of the shares to be transferred and such other ovidence (if any) as the
~ Directors may require to prove the title of the intending transferor.
Porsons under  © 28.—No share shall in any circumstanees be transferred to any
- disability infant, benkrupt or person of wnsound mind.
E{Z’ﬁf{ﬁﬁ“ lf: tgth 27.—'he strament of transfer of a share shall be executed both
porties - by the transferor and the transferce, and the transferor shall be deemed
' to remain the liolder of the share until the name of the transferee is entered
i in the register of members in respect thereof,
Company.to provide H2.‘3.“&:'.[.‘11@, Con:fpany shall provide o book to be called the Register
keep register of Transfers,” which shall be kept by the Seorctary under the control

of the Divectors, and in which shall be entered the purtieulars of every
transfer or transmission of ¢very share. N

oy e e posret i R v ; g
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29.—T'he Directors may, in their discrotion, and without assigning Dircotors may
any reason, refuse to register & transfer of any share to any person whom {fgg::t:‘i)nrggg?r
it shall in their opinion be undesirable in the interests of the Company §

to admit to membership. The Directors may refuse to register any

transfer of shares on which the Company hag a lien. If the Divectors refuse

to register a transfer of any shares, they shall, within two mouths after . . o
the dote on which the transfer was lodged with the Company, send to :
the *transferee notice of the refusal, as required by Scction 66 of the

¢
L Compani s Act, 1929,

il

Erind

W%;Iﬁ;ﬁ'&:ﬁfﬁ o

30.—Such fee, not exceeding two shillings and sixpence for each Transfer foo
A transfer, as the Dircctors may from time to time determine, may be
\ charged for registration of a transfer.

81.—The register of transfers may be closed during the fourteen days Registor of
immediately preceding every Ordinary General Mecting of the Company, Rk
and at such other times (if any) and for such period as the Directors may
from time to time determine, provided always that it shall not be closed

for more than thirty days in any year.

TRANSMISSION OF SHARES.

29— Jn the ocase of the death of a member, the swvivors omassmot - 1k

. i .. =" moember survivor

or survivor, where the deceased” was a jonb holder, and the or cxcoutor anly .
executors or administrators of the deceased where he was & sole or recognisod : "
only surviving holder, shall be the only" persons recognised by the
Company as having any title to his shares, bub nothing herein contained
chall Teiease the estate of a deceased joint holder from any liabiliby Co .
i

in respect of any share jointly held by him. ,

33.—Any person becoming entitled to a share in consequence Posous basoming
ontitled on donth or b ,\
\

of the death or bankruptey of any member may, upon producing s2eh sukruptoy of \
evidence of title as the Directors shall require, be registered himself as ;’;‘é?;l;‘;;é““y be P (A p
holder of the share, or, subject to the provisions as to transfers herein ST [

contained. transfer the same to some other person. ) '\
[

34.—A person entitled to a share by transmission shall be entitled Porsuns entitled ‘ ' £y
may recoive : VA

: 1o receive, and may give & discharge for, any dividends or other moneys dividends withous y 4

| . . . . being rogistevod yat

; payable in regpect of the share, but he shall not be entitled in respect wy membor, but _ 7k

N A . . s &0 ¢ nob vot. v — L

X of it bo receive notices of, or o attend or vote at mectings of vhe Company; R S
or, save us eforesaid, to exercise any of the rights or privileges

of a member, unless and until he shall become a member in vespect of
the share.
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FORFEITURE OF SHARES, g +he

) : ‘ ’ oth
Tireators niny 35.—If any member fails to pay the whole or any part of any call g . the
m‘;ﬂ'ﬁ{%‘fm;;m or instalment of a call on or before the day appointed for'the payment, .
and exgenaos. thereof, the Dipectors may at any time thereafter, during such timp g3 i Di
the call or instsil_hlent or any part thereof remains unpaid, serve a notice ;‘\ By to

on him or on the person entitled to the share by transmission requiring o 8

. . R .S
him to pay such eall or instalmeny, or such. part thereof as remaing’ o
unpaid, together with interest at such rate, not exceeding 10 per cent. . ¥k

per annum, as the Directors shall determine, and any expenses that may . ] ) n
have acerned by reason of stich non-payment. E 13
Notics requiring 36.—The notice shall name 2 further day {noft earlier than the } 2
payment to contein .

cectain partioulsrs  eXpitation of seven days from the date of the notice) on or before which &}

L : ‘ such cail or instalment, or such part as aforesaid, and all interest and - i
) ‘ expenses that have accrued by reason ‘of such non-payment, are to be 7%

paid. It shall also name the place where payment is to be made, and 1.”‘ )

shall state that, in the event of non-payment at or before the timg\\:énd e

at the place appointed, the shares in respect of which such call was #ff

- made will be liable to be forfeited. ‘ S

&

o 31'11?3'&?233!&}236 37.—If the requisitions of any such netice as aforessid are_nt’;f; "’: :
i forteted en complied \wt}}, any share in respect of which such notice has been }gw.eh- i
Dircators  * {\ mey ab any time thereafter, before the payment required by the notice
"™ has been made, be forfeited by a resolution of the Directors o that
efiect. A forfefture of shares shall include all dividends in respect of-the . g

shares not actually paid before the forfeiture, notwithstanding that they

o shall have been declared, ‘

k z\'og;:e io{ forleilturo 38.~When any share has been forfeited in accordance with these =
- v q Ven nng » . . . . .
, ‘ entered in rgister  Articles, notice of the forfeiture shall forthwith. be given to the holder

\ °f‘“°“‘b°f" of the shave or to the person entitled to the share by transmission, as
':i B the case may bie, and an entry of such notice having been given, and of the °" '}
' forfeiture with the date thercof, shall forthwith be made in the register = 1
‘ ~f members opposite to the share; but the provisions of this ‘Asticls’ "
. b are direetory only, and no forfeiture shail be in any manner invalidated -
n 5 ' by any omission-or negleet to give such notied or to make such entry as  .i-
| TR T * aforesnid. .
BN Dircetans may 39.—~Not\yibhstunding any such forfeiturc as aforesaid, the Directors QP’
+ thows fo bo Jay, ot any time before the forfeited share has been ¢therwise disposed - o .;

» ' . n .
Pf, amnul. the foroloibice, upon the terms of payment of all culls and .
Interest due upon and oxpenses ineurred in respect of the share and upon
such further termg (il any) as they shall see fit, . T e

e
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r 40~Bvery share which shall be forfeited shal] thereupon become Shares forfind

i the property. of the Company, and may be sold or re-nllotted, op "o *TPET

' otherwise disposed of, either o the person who was before forfeiture

the holder thereof, or enfitled thereto, or to any other person, upon such k '

. tef:ms‘ and in such manner as the Directors shall think fit, and the '
Directors may, if necessary, anthorise some person to transfer the shares
{0 such other person as aforesaid.

7
.
1

41.~<4 sharcholder whose shares have been forfeited shall, Former holders of
forfeited sharea

notwithstending, be liable to pay to the Company all calls made and not liable for call made

e Tr U

paid on such shares at the time of forfeiture, and interest thereon to the bofors focfeiture

.‘ dote of puyment, in the same manner in all respects as if the shares had

not been forfeited, and to satisfy all (if any) the claims and demands

which the Company might have enforced in respect of the share at the

time of fovfoiture, without any déduction or allowanee for the value of
the shaves at the time of forfeiture.

e ol R

T

A

e 1 L

.~ agoinst the Company in respect of the share, and all ot
i and lisbilitics incidental to the share as between the shaveholdet”
L, . whose share is forfeited and the Company, except only such of those o .
3 rights and Habilities as aze by these Articles expressly saved, or a8 ave .o
: by the statutes given or imposed in the case of pash members. '

. 42~ ‘The forfoiture of a share shail involve the extinction at Consoquances of e
‘ ' \ . . . . ] .o, cie 100
h the time of forfeiture of all interest in and all claims and demands o , . ‘
L7 . R | . . L \I(‘l-\
her : rightss, : 4 4 »

K4

P 43.—A statutory declaration in writing that the declarant js o "Titlo to forloited.
2 ‘ Director of the Comptiny, and that  share has been duly forfeited in shuro
J " pusuance of these Articles, and stating the date upon which it was

ing to be entitled to the share L

forfeited, shall, as against all persons claim
adversely to the forfeiture thereof, be conclusive evidence of the facts -
thoreinr stated, and such declaration, together with the receipt of the
Company for the considerntion (if any) given for the share on the sale or
disposition thoreof, and a certificate of proprietorship of the share undex
the seal delivered to the person 40 whom the same is sold ox disposed of,
shall constitute a good title to the share, and (squecb to the execution of
any nedessary transfer) such person shall be registered. as the holder of the | -
shaxe arid shall be discharged from all calls made prior to such sale or : -
L= .7 digposition, and shall riot be bound to see to the application of the
e purchase money (if any), nor shall his title to the share be aflocted by
hity ot omission ot firegulaxity relating to or connected with the
proceedings in Yeference to the furfeibure, sale, ve-allotment or disposal

of the share. :

7l
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_ Jssved or all the shares for the tiwme being issued shall have been fully

Py

18

Fal -y

ATTERATIONS OF CAPITAL.
3 \ o '
44,—The Company may so far alter the conditions of its Memorandum - ; e
of Association as by Ordinary Resolution ;- L

(a) To consolidate and divide its share capital into shares.of
larger amount than its existing shares, or ‘

(B} To cancel any shares not taken or agreed to be taken by g :
any person, or -

() To divide its share capital or any part thereof into\';\sl.mr?? i
- of smaller amount than is fixed by its Memorandim ¢f, o
Association by sub-division of its existing shares or any of °§
them, subject nevertheless to the provisions of the statutes,
and so that as between the resulting shares, one or more of
such shares may by the resolution by which such sub- 3
divison is effected be given any preference or advantage as
regards dividend, capital, voting or otherwisé over the
others or any other of such shares ; "

i

and by Special Resolution— B , o
(). To zeduce its capital and.any capital redemption reserve o
fund in any manner authorised and subject to any conditions ~ ¥

. Dreseribed by the statutes. o

i
PR

g e e S

INCREASI: OF CAPITAL.

s

S (A

) 46.—The Company may by Special Resolution from time to time,
wh(}.,;her all the shares for the time being authorised shall have been

o

v_. :.»3- _‘_‘.,, [P S—

called up or not, inerease its share capital by the creation of new sharés,
such new capital to be of such amount and to be divided into shares of
such respective amounts and {subject to any special rights for the time
being attached to any existing class of shares) to carry such preferential, =~ ¢
deferred oi other special rights (if any), or to be subjeet to such conditions -

or restrichions (if any), in regard to dividend, retun of capital, voting b
or otherwise, ds the General Mecting resolving upon such inerease directs. - - ‘%i

46~—Unless otherwise determined by a Special Resolution of the + AL 1 B
Company any original shares for the tirme being unissued and any new ° 4
shares from time to time +o be crented shall, before they are issued, be =
offered to the members in proportion, as nearly as may be, to the nurber

of shares held by them. Such offer shall be made by notice speeifying - I
’ ' | // Li ‘.»“ 35 c
8 . . \, - f - \)(L.‘.%
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thé number of shares offered, and limiting a time within which the off e,

if not accepted, will be deemed to be declined, and after the expiration
of such, time, or én the receipt of an intimation from the pexson to whom
the offer is made that he declines to ‘aceept the shares offered, the
Directors may, subject to these Articles, dispose of the same in such
manner as they think most beneficial to the Company. The Directors
may, in like manper, dispose of any such new or original shares as
aforesaid, which, by reason of the proportion borne by them to the
nuraber of persons entitled to such offer as aforesaid or by teasin of any
other difficulty in apportioning the spme, cannob in the opinion of the
Direetors be conveniently offered in manner hereinbefore provided.

47.~Ixeept so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, any new share capital shall be
congidered as part of the original ordinary share eapital of the Company,
and shall be subject to the same provisions with reference to the payment
of colls, lien, transfor, transmission, forfeiture and otherwise as the
original share vapital. '

MODITICATION OF CLASS RIGHTS.

48.~Subject to the provisions of Section 61 of the Companies
Act, 1029, all or any of the rights, privileges or conditions for the

.New ghares to be:

crdinnry eapital
unless otherwise
provided.

Y
|
'

Riglits of share-
holders may bo
altered .

timo being attached ox belonging to any class of shares for the time being °

forming part of the capital.of the Company may from time to time be

modified, affected, varied, extended or surrendered in any manner with

the consent in writing of the holders of not less than three-fourths of the
issued shares of that class or with the sanction of an Jxtraordinary

Resolution passed at a separate meeting of the members of that class.

T'o any such separate meeting all the provisiuns of these Articles as to

Clenexnl Meetings of the Company shall smutatis mutandis apply, bub so

that the necessory quorum shall be members of the class holding or
representing by proxy éne-third of the capital paid or credited as paid
o the issued shares of the class, and every holder of shares of the class

in question shall be cntitled on a poll to one vote for every such share

Jield by him.
IENERAT, MEETINGS.

404, Gleneral Meeting shail be held once in every calendar year,
wt ek time nod place as may by determined by the Directors, but o that

not more than Afteen months shall be allowed to elapse between any two

such General Mdetings.

Generat Meetlngs ©

fenl

o
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Ordinary snd: 50.~1'he aboye-mentioned General Meetings shall be called Oldumrv b
Er::?u?;mw Meetings, Al other General Meetings shall be called Extraordinary. !
Extraordinary al. —TH¢ Directors may call an Extraordinary Meeting whenever. .
Heetiner they think fit, and thlaordmary Giencral Meetings shall also be convened: . Lo
on such requisition, or in defoult may be convened by such requisitionists, 6

as provided Ly Section 114 of the Companies Act, 1929.

Notige of mecting 52.—Subject to the provisions of the statutes relating to the " %
convenmg of meetings to pass Special Resolutions, seven days’ notice -y
ot the least, specifying the place, the day and the hour of meeting, azid
in the case of special business the general nature of such business, shall
be given in manner hercinafter mentioned to such persons as are under
the provisions of these Articles entitled to receive notices of General
Meetings from the Company, but with the consent of all persons for the
time being entitled as aforesaid, & meeting may be convened upon a
ghorter notice, and in such manner as such persons may approve. The
accidental omission to give such notice to, or the non-receipt of such
notice by, any such person shall not lnvulzdate any resolution passed or
proceeding had at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

h
@ for.

Speclal business 58.~-All business shall be deemed special that is transacted at an
’ Ixtraordinary Meeting, and all that is transacted at an Ordinary
Meeting shall also be deemed special, with. the exception of sanctioning ‘
a dividend, the consideration of the accounts and balance sheets and the
reports of the Directors and Auditors, and any other documents annexed
to the balance sheets, the election of Directors in place of those ret;rmg
by rotation, and the fixing of the remuneration of the Auditors.

Na business to 54.—No business shall be transacted at any General Meeting nnless

be transaated unless . . .

quorum present & qUoram 18 present when the meeting proceeds to business. For all -
purposes the quorum shall be members personally present, not being

Howguoumto  less than two, and holding or xepresenting by proxy not less than

be ascortaincd one-third part of the issued share capital of the Company.

Ry
1t quorum not 55.—Itf within hulf an hour from the time appointed for the holding
prosend meoting
iljonned o of a General Meeting & quornm is not present, the meeting, if convened
isdolie

on the requisition oi members, sholl be dissolved. In any other case it, ,

shal! stand adjourned to the snme day in the next week at the same time -~

and place, and if at such adjourned meeting a quorum is not present within

half an hour from the time appointed for holding the meeting, the members
N pmtse;“{, shall be a quoram.

Va
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56.—The Chairman (if any ) of the Board of Directors shall preside Chsirman of Boatd .

at overpi(eneral Meetiny; but if thore be no such Chairman, or if at any ceiige, t A

meeting l;m #hall not be present within fteen minutes after the time
appointed for holding the same, or shall be unwilling to act a8 Chairman,

the members present shall ehoose 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 Chairman of the meetmg

["\
57.~The Chairman may, with the consent of any meeting at wluch Notieo of

o quorum is present, and shall, if so directed by the meeting, adjourn o i
any meeting from time to time and from place to place as the meeting

shall detexmine. Whenever a meeting is a,cl]ourned for ten days or more,

notice of the adjourned meeting shall be given in the same manner as in

the caso of an original meeting, Save as aforesaid, no member shall be
entitled to any notice of an adjournment or of the business to be
transacted at an adjourned mecting. No business shall be transacted

at any adjourned meeting other than the business which might ha\i\

been transacted at the meeting from which the ad]ourn.ment ool place. ! ]
\

58.~At oll General Mectings a resclution put to the vote of the/ How rosolution
meeting shall be decided on a show of hands, unless before o, o0l
upon the declaration of the result of the show of hands a poll be "
demanded in writing by the Chairman (being a person entitled to vote)
or by at least two persons for the timi>being entitled to vote at the
meeting, or by the holder or holders in person or by proxy of at least
one-twentieth part of the issued share capital of the Company, and
unless o poll be so demanded a declaration by the Chairman of the
meeting that & resolution has been carried, or has been carried.
unanimously, or by a particular majority, or lost, or not carried by a
parbmulm majority, shall be conclusive, and an entry to that effect in
the minute book of the Company shall be conclusive evidence thereof,
without proof of the mumber or propomon of the votes recorded in
favour of or against such 1esolut10n

59.—If & poll be demanded in manner aforesaid, it shall be taken Pell to by taken.-
at stch time and place, and in such manner, as the Chairmun shall A
divect, and the result of the poll shall be deemed to be the resolution

of the meetmg at which the poll was demanded.

Jues
A

GO.-—No poll shall be demanded on the election of a Chairman of a No poll tu certain,
cases
meeting, or on any question of adjournment.

61.—In the case of an equality of votes, either on a show of hands Cllml'rmml to hav
or ot & poll, the Chairman of the meeting shall be entiticd to a further ensting voly. .
or casting vobe.

L]
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Fusizers to be ¢2—The demand of a poll shall n .~ .cob the continuanee of 2 - ¢ |0
om0 eeting for the transaction of any business, other than the question

ot
ot

-

f demanded :

; on which a poll has been demanded.

s 5,

;;' \ ! -
* .+« YOTES OF MEMBERS. ) . o]

L . l “ . - o i ;;i ;

t Membor to have + §3,—Subject and without pxejudlec to any specml pnvﬂeges or° \\ B

ooy aiereT'® vestrictions as to voting for the time being attached to any special class - .
of shares for the time being forming part of tie capital of the Company, —  ~
every member ghall have one vote on a show of hands and in case of a poll ¢ ;‘;-@
ghall have one vote for every share of which he is the holder. ‘ L

t \r’otci;7 6! lunatie 64 —If any member be a lunatic, 1d10t or nonr compes mentis, he may .
! memkce

e Voo 'by his committee, receiver, curator bonis or other legal curator, and
e . sucl lnst-mentioned persons may give their votes elther personally or

by proxy. 0 : :

i

oo ”5‘1
. £

' ]

Yutes of foint 65.—If two or more persens are jointly entitled to a share, then
older of shares . . ) . . v .
in voting upon any question the vote of the senior who tenders a vote, Co
whether in person or by proxy, shall be accepted to the exclusion of the | -
votes of the other registered holders of the share, and for this purpose =
seniority shall be determined by the order in which. the names stand in
the register of members. 5

Ouly members not. 66.—Save as herein expressly provided, no person other than a -
indebted to C
Ctmt;pfmy in respeet member duly registered and who shall have paid everything for the
of shores entitled  4ie being due from him-and payable to the Company in respect of his
shares, shall be entitled to be present or to vote on any question either
personally or "by proxy, or as proxy for another member, or to he

reckoned in a quorum, at any Glencral Meeting.

Eg;\“x;ﬂ:&s‘nlmy be 87.—Votcs may be given either personally or by proxy. “On a show
who onn .
act ks Proxy of hands a member present only by proxy shall have iio vote, but a proxy |

for or representative of o corporation may vote on a show of hands. !
A proxy nced not be a member of the Comlmny. x|

l‘;fifé‘.‘:i‘.‘:.‘;‘pw 08.—~The instrument appointing a pm\y shall be in writing under

tobeinwriting”  the hand of the uppomtor ot of his attorney duly authorised in writing,
or if such appointor is a corporation under its common seal {if any),
and, if none, then under the hand of some officer duly authorised in that .
behalf, An insttument appointing o proxy to vote at a meeting shall be
fleemed to include the power to demand or concur in demanding a poll |

on behalf of the appointor,

P
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’ 69.~The instrument appojnting o proxy, together with the Instrument S
powsr of aftorney (if any) under which it is signed or a notarially {5 bletrst

certified copy thereof, shall be deposited at the Office at least Company’s office
forty-eight hours before the time appointed for holding the meeting B
or adjourned meeting at which the parson pamed intsuch instrument ’ S, *
proposes to vote ; otherwise the person so namied shall not be entitled t )

5 to vote in regpect thereof. o : - e

1 R Bl

e e =B

&

T0.—Any instrument appointing a proxy shall be in the following Form of proxy
form or as near thereto as eircumstances will admit :— S e !'
h [ S ( B ‘

: ‘ 1. M. SurroN LaMiTED.

‘. J 13 I, . 5 ’ | . B I
% : .

of , 2 member of ' ’

K “ T, M. Surrox Limrrep, hereby appoint - '

[ ({1 PN

; e s . ‘ ] Of; - ¥ & = ’ 4

| and failing him ) - .. ‘ S , o R *

i ‘o : R , to vote for '
i {2 ne.and on my behalf at the [Ordinary; Extraordinsry or . ‘ ; -
| . . s i . . o "
: « Adjourned, as the case may he] General Meeting:of the v
f 1 3
i
{

!

> “ Company to be held on the day of S ‘
“and at every adjournment thereof. o,

f"\“ As wittiess my hand this ' day of ﬁ 19 .7 o

} |  DIRKOTORS. . ) I

© 71.—Until otherwise determined by a General Meeting, the number Nuabor of o
ircotors

of Direotors shall be not less than three nor more than six. .
. o8

"Tf ' 79 ..The first Directors shall be the said Stanley Jomes Attenborough, First Divestors . - .
i Williom Woollets snd Edwund Miller Sutbon, and Stanley Partridge Davy e
and Arthur Charles Holmnes and each.of the said three persons first ~ &p e

A ahove-named shall,.subject to Article X4 be entitled to hold office so ﬁ“/- o
long o he lives ond is the registered lolder of Ordinary Shares in the | . -
Company o the nominal walue of not less than £10,000, and shall be called ‘ T L )

# ° permanent Director.” Bvery such Director may act before acquiring y ‘
" his qualification; but shall acquire the same within two months after the . -

registention of the Qbmpany. \\ ‘ L

[

'13.~—The Directots shall have potwer from time to time and dt ahy i,?\vor waddlo , ) E
time tt appoint additional Directors, provided that the tofal humber of Divectors e e
Directors shall not ekoeed thd preseribed miaximium. . -Any Dircotor so D




Birectors

* qualifieation

Director’
romunoration

. “Offico of Dlmqtor

vaoated in cortain

onges

‘the Directors (other than as aforesaid) in such menner athe Company ' o
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appointed may act before acquiring his qualification, A Director so K
appointed shall retire from office at the naxt Ordinary M’eetm , but shall |

be oligible for re-clection. el
S

74.~The quuhﬂcatlon of a Director, not heing a permanént Director
(herginafter called an ** ordinary Director ”’), shall be the holding in
his own right alone, and not jointly with any other person, of shares of’
the Company to the nowminal value of £10,000, and this qualification shall
be acquired within two months after appointmsant,

75.—The Dmectms, other than a Managing Director, shall be pmd
out of the funds of the Company such remuneration for their services
as the Company in General Meeting may from time to t;me determme, and -
such remuneration may be by way of salary or commissicnor pa.rt101pa.txon B
in profits or by any or all of those modes, and shall be divided amongst

in Gleneral Meeting may from time to time determine or; failing such, o
determination, as they shall agree, or, failing agreement, equally. The~ ,
Directors shall also be entitled to be repaid all travelling and liotel expenses . 5
incurred by them respectively in or -about the performance of their. :
duties as Directors, including their expenses of travelling to or from Board . .
Meetings. If by arrangement with the other Directors any Director

shall perform or render any special duties ov services outside his ordinary

duties as & Director, the Directors may pay him special rumunm'fxtlon, ¢
in addition to his ordinary remuneration, and such special remumeration  °
may he by way of salary, commission, participation in profits or otherwise '
as may be arranged. | s

78, -781111]:301; a8 herein otherwise provided or to the terms of any. ¥
subsisting apgreoment, the office of a Director shall be vacated :~-

(A) If a receiving order is made against him or he males any
arrangement or composition with his creditors, S

(8) If he be found lunatic or become of unsound mind.

{0) If he ceases to be a Director under the provisions of thegigl_\ S
statutes as to the acquiring and holding by Directors of - -
their qualifications. _

(p) I he absants himself from the mectings of the Board during
a contintious period of six months without special leave of - |
ahsence from the Dircetors, and they pass a vesolution. that
ho has by reason of such ahsence vacated his office. ) “ﬁ‘

(8) Tf he is prohibited from being a Director by any order .*14&
made under any provision of the statutes.
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(%) If hy notice in writing given to the Company le resigns

his office, |

A: Director may hold any other office or place of profit under the |

Company (except that of Audxtor) in conjunetion with his office of
Dixector, and on such torms as fo remuneration and obherwisc as the
Direotors shall arrange.

I

MANAGING TIRECTORS.

7T~The Ducctors may from time to time appoint any one or
more of their body to be Managing Director or Managing Directors,
for such period and upon such terms as they think fit, and may vest

Jin such Managing Director or Managing Directors such of the powers

hevoby vested in the Directors generally as they may think fit, and

such powers may be made exercisable for such period or periods, and

upon such conditions and subject to such restrictions, and generally
upon such ternis 98 to remuneration and otherwise as they may
determine. The rémuneration of a Managmg Director may be by way

of salary or commission or participation in proﬁts, or by any or all of -
those modes.

78.—A. Mansging Director shall not while he continues to hold
that office be suolect to retirement by rotation, and he shall not be
taken into sccount in determining the rotation of retirement of Directors,
but he shall, subject to the provisions of any contract between him and
the Company, be subject to the same provisions as to resignation and
temoval a5 the other Directors of the Company, and if he cease to hold
the office of Director he sha,ll ipso facto and xmmedmte]y cease Lo be a

" Minaging Director.

i

POWERS AND DUTIES OF DIRECTORS.

79.~The business of the Company shall be,managed by the
Thirectors, who may pay all such oxponses of and preliminary and
ineidental to the promotion, formation, cstablishment and registration
of the Compaily as they think fit, and may excrcise all such powers of
the Company, snd do on behalf of the Company all such acts s may
be exercised and done by the Company, and as are not by the statutes
or by theso Axticles requived to be exercised or done by the Company
itv (eneral Meeting, sub]t:ct riovertheless to any regulotions of these
Ai‘hc]fes, to the provisions of the statutes, and to such regulations being

Dircotors may
nppoint Mannging
Diroctor

Specml paosition of
Managing Director

™

Business of -

Compan tu &

manage .
I)mmtnm ’
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t;lcut_ inconsistent with the aforesaid regulations or provisions as may be ,fﬂ?
preserilied by the Company in General Meeting, but no regulation made ©
by the Company in (General Meeting shall invalidate any prior act of
tke Directors which would have been valid if such regnlation had not

been made.
- * . A
Directors’ 80.—The Directors may borrow or raise from time to time for 0 H
RorroRIg POV 4hig purposes of the Company or secure the payment of such sums as * :

they think fit, and may secure the repayment or payment of any. such o ’
syums. by mortgage or charge upon all or any of the property ox assets Oi\b 3
the Company or by the issue of debentures (whether at par or ab o’ . @ Ry
digcount or premium) or otherwise ss they may think fit.” S |

I
.

Continuing . 81.~The continuing Directors may act at any tine notwithstanding

o 1 vavanclas of a1y vneancy in their body, provided always thut in case the‘fxDirecpors

summen meotings o)1) at any time be reduced in number to less than the minimum number”
prescribed by o in accordance with these Articles, it shall be lawful for
them to acb as.Dircetors for the purpose of filling up vacancies in their

bodly, or of suimoning a General Mecting of the Company, but not for

axng other puvpose. © S
o N B o '/.} d

All moneys to bo 82.—-All moneys, bills and notes belonging to the Company shall be -
By, e paidl to ot deposited with the Company’s bankers to an account to be
Choques to bo opened in the narze of the Company. Cheques on the Company’s bankers, :
7’,‘;{;;;%};{ Lo until otherwise from time to time zesolved upon by the Directors, shall 3
Sucrotary ~ be/signed by at least two Directors and ccuntersigned by the Secretary. . °
Directors to Tlte Company’s banking accountshall be kept with such banker or bankers :
nppoint buukors oo the Directors shall from time to time determine. 5 I{

_ Dirsctors to somply 83.—The Directors shall duly comply with the provisions of the * o .
< with the Statutes . . . . » - & E;m
statutes, and particularly the provisions as to registration and keeping -
coples of mortgages and charges, keeping of the register of members, - K
keeping o register of Directoxs and éntering all mecessary particulars
therein, and sending 2 copy thereof or a notification of any. changes.
therein to the Registrar of Companies, and sending to such Registrax an
annual reburn, together with the certificates required by Section 111 of
the Companies Act, 1929, the particulars required by Section 108 of the
sarhe Act, notices as to increase of capital, returns of allotments and
contracts relating thereto, copies of resolutions and agreements, and other
particulars connected with the above.

- o

%

Dirgstor $4.~-A Divector may contrnct with and be interested in any -
FOLALAG with

Compuny . contract or proposed contract with the Compuny, and shall not be liablg
to nceount for any profit made by him by reason of any such contract,
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provided that the nature of the interdst of the Director in any .such
contract must be declared at o meeting of the Directors as required by
Section 149 of the Companies Act, 1920. Except a3 regards the agreement
mentioned in Article 3 hereof or any matter arising thereout, no Director
shall vote as g Dircctor in respect of any contract ar arrangement in which
he shall be intcrcated},llﬁfit this prohibition shall not apply fe any contract

or arrangement for. Qg(ving_ to a Director securify for any advance made or

guarentee given by him to or for the benefit of the Company, or to any .
contract or arrangement for or relating to any allotment or proposed

allatment of sharey or debentures to 2 Director, and it may at any time

be suspended or relaxed by the Company in General Meeting.

ROTATION OF DIRECTORS.

85.-~Subject to the provisions of these Articles, one-third of the gno.uird of
otdinary Directors for the time being (if any), or if their number is nob & Gomrs Mesing
s mulbiple of three then the number neavest to one-third, shall retire
from office ot the Ordinary General Meeting in 1934, and in cvery

subsequent year. _

w

8¢.-+I'he Directors to yotive shall be the Dircetors who have been Senior Directors to
longest in office since their last clection. As between Directors of equal Retiving Dircctor
geniority, the Directors to retire shall, in the absence of agreement, be ro-cligible
solected from among them by lot. A retiring Director shall be eligible
f8r re-oleation, and shall act as a Director throughout the meebing ab
which Le retires, '

87 —8ubject to any resolution reducing the number of DirectOrs, omice to bo filled ot
. i . . . s . ot t icl
the Company shall, at the meeting at which any Director shall retire in fectng ot which
manner aforesaid, fill up the vacated office by electing a person thereto,

and may, without notice in that behali, fill up any other vacancies,

. 88,—No pergon, not being & Director retiving at themeeting, shall, Members elipatie
wtloss: recommended by the Directors for election, be cligible for the e e e ameet
office of Director at any Genoral Meeting, unless, within the prescribed et lndged
time before the day appointed for the meeting, there shall have been
given to the Sceretary notice in writing, by some member duly qualified
to be present and vote at the meeting for which such notice is given, of
his intention to propose such person for clection, and also notice in
writing, signed by the person to be proposed, of his willingness to be
elocted. The prescribed time above-mentioned shall be such that between
the date when the notice is served or deemed to be served and the duy
appointed for the meeting, there shell be not less than seven uor mote
than foarteen intervening teys. ‘

A}

O
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89,—Subject to any resolution reducing the number of Directors,
if at any meeting at which an election of Directors ought to take place,
the places of the retiring Directors, or some of them, are not filled up, the
retiring Directors, or such of them as have not had their places filled up,
shall, if willing to act, be deemed to have been re-clected.

90.~The Company may from time to time in General Meeting
increase or reduce the number of Directors, and determine in what
rotation such inereased or redtuced number shall go out of office, and may
make any appointments nccessary for effecting any such increase as
aforesaid.

91.—Any casual vacancy oceurring in the Board of Iirectors may; :

be filled up by the Directors, but any person so chosen shall retain his -
office only until the next following Ordinary General Meeting of the
Company, and shall then be eligible for re-election.

M i

92.~The Company may by Bxfraordinaxry R"solutnon remove

any oxdinary Director before the expiration of his period of office, and
may, if thourrht fit, by Oxdinary Resolution appoint anobher ordinary
Director i in \15 stead ; but any person so appointed shall retain his office
only until m & next following Ordinary General Meeting of the Company,
and shall then be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

92.—The Directors may meet together for the despateh of business,” -

adjourn and otherwise regulate their meectings as they think fit, and
determine the quorum necessary for the transaction of business. Unless
otherwiss determined, two shall be a quorum. Questions arising at any
mecting shall be r]emc'led oy a majority of votes. In case of an equality
of votes the Chairnein shall have a sccond or casting vote.

91.~—~A Director may, and on the request of a Director the Secretary
shall, at any time summon a meeting of the Directors.

95.—S0 long as he is a permanent Direclor the said Stanley James
Abtenborotigh shall be Chairman of the Board: of Directors and shall -
preside at meetings of the Directors, and after he shall have ceased to be

‘& petmanent Diresbor the Directors may from time to time elect a

Chairman who shall so preside and may determine the period for which
he is o hold office, but if there be o such Chairman or if at any meeting

the Cheirman be not present witlin five minutes after the time appointed -

)
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‘such Chairman is elceted, ov if at nny mecting the Chairman is nob present

“votes, the Chaivman shail have o second or casting vote.

29
for holding 1 the same, the Directors present shall choose some one of their
number to he € halrman of such meeting. S .

~wThe Disectors may delegate any of their powers to committees Pawor for Dirsetors
consnsfmg of such member or members of theirbody as they think fit. Comimittors
Any committec so formed shall in the exercise of the powers so delegated

conform to any regulations that may be imposed on it by the Direetors.

97~-A committep may elect a Chairman of its meetings. If no Chainpanof
commiitees
within five minutes after the time dppointed for holding the same, the
meonshers present may chooge one of their number to be Chairman of .
the meoting, '

08, ~A Committee may meet and adjourn as its membels ‘think Meotings of
committees
proper. Questions arising at any meeting shall be detormined “by &
wmnjority of votes of the membels presont, and in case of an equality of

89,-~All acts bona fide done by any meehng of Dn:ectms, or of & Allacts dona by
(.ommxttoo of Direetors, or by any person acting as a Director, shall, Direstors to bo
notwithstonding it be afterwards discovered that there was some defect

in the appointment of any sueh Director or person acting as aforesaid, -

- or that they or any of them were disqualified, be as valid as if every

such person had heen duly appointed and was gualified to be & Director.

100.—T'he Dircctors shell cause proper minutes to be made of all Migutes to be mado
‘ . ! 3 anda wiie (4
General Meetings of thie Company and elso of all appointments of officers, Shanmon oo T

and of the proceedings of all imeetings of Dircetors and committees, and conclusivo oviderce.
of the attendances thereat, snd all business transacted at such meetings ;|

and any stch minute of any mocting, if purporting to be signed by the

Chairman of such meeting, or by the Chairman of the next succeeding

meeting, shall be conclusive evidence without any further proof of the

facts therein stated.

101.—A resolution in writing signed by all the Directors shall be as Resclution sigaed
effoutive for all purposes as a resolution passed at & meeting of the \ﬁlmmetomfobc

Directors duly convened, hald and constituted.

!
B

THE SEAL.

102.The seal shall nob be affixed to nny instrument except by the s;m to bo affxed
autho
mxtﬁontv of resoluhon of the Bonxd of Dnecto: s, and in the presence eondion & Bogta
and in the presence

of at Teast o Dlrectors end of the Seorctary, and sueh Directors and of iwo Directors
and Seerofnty
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the Seeretary shall sign every instrument to which the seal shall beaflixed
in, their presence, and in favour of any purchaser or person bona fide .

dealing with the Company suech signatures shall be conclusive evidence g
of the fact that the seal has been properly affixed, The Company may - !
exercise the po\\'él's of Spction 32 of the Companies Act, 1929, and such oo

powers are accordingly hereby vested in the Directors.

SECRETARY. %l
103.—Williara Morgan, of No.4 Clarges Street, Piccadilly, London, 4‘
shall he the first Secretary of the Company. 'The Directors may from o

time to time, by resolution, appoint a temporary substitute for the
Secretary, who shall he deemed to be the Seeretary during the term of his
appointment, o

DIVIDENDS AND RESERVE FUND. -

104.—Subject to any preferential or other special rights for the time '

being attached to any special class of shares, the profits of the Company

which it shall from time to time he determined to distribute by way of - |
dividend shall he applied in payment of ‘dividends upon the shares

up thereon respectively, otherwise than in advance of calls. !

105.—The Directors may, with the sanction of a General Meeting,

~ from time to time declare dividends, but no such dividend shall:be

Direotors niay form
ruserve fund and
invest

fﬂomﬁﬁhy, ot shall, with the sanctivaof the Company in (eheral Mceting .

payable except out of the profits of the Company. The Directors may,
if t]tcy think fit, from time to time declare and pay to the members such -7 i
intexim- dividends as appear to them to be justified by the position of - ‘
the Company, and may also from time to time, if in their opinion such

‘payment is so justified, pay any preferentinl dividends which by the terms -

of issue"ot‘ sny shares are made payable on fixed dates, No higher
dividend shall be paid than is recommended by the Directors, and the’

declaration of the Directors as to the amount of the net profits shall be

conclusive.

106.~~The Directors may, helore veconmumending any dividend, . S
sot uside out of the profits of the Company such sums as they think = & |
proper as & reserve fund or veserve funds, which shell at the diseretion 7 0
of ‘the Directors be applictible for - meeting contingencies, or fors
repaiting or meintaining any works conneoted ‘with the husivess of the -

.
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be, as to the whole or in part, applicable for equalising dividends, or for
dispibution by way of special dividend or bonus, or may be applied for
such other purposes for which the profits of the Company may Tawfully
be applied as the Directors may think expedient in the interests of f,]{e
Company, and pending such application the Directors may employ the
sams from time to time 80 set apart as foresaid in the business of the’
Company or invest the same: in such seeurities, other than the shaes of
the Cempany, as they may seleet. The Dircctors may also from time fo
time corry forward such sums as may be deomed expediont in the
interests of the Company.

v

. " na ¢ . -
107.~Hvery dividend warrant may, rnloss otherwise directed, Dividond warrnts

be sent by post to the last re
thereto, andl tho receipt of the person whose name at the date of the
declaration of the dividend appears on the register of members as-the
owner of any share, or, in the case of joint holders, of -2ny one of such.

- joint holders, shall be a goad discharge to the Company for all payments

guch share. No :unpaid dividend or interest shall Unpnid dividends
. not to bear interest-

made in respect of
bear interest ag against the Company.

.
<1
0

CAPITALISATION OF RESERVES, lrc.

108.~The Company in Gtencral Meoting may ot any time and from
time to timo pass a resolution that any sum not required for the pryment

__orprovision of any fixed preferential dividend, and () for the time being
standing to the credit of any reserve fund or reserve account of the

Company, including premiums received on the issue of any sharves or’
debentures of the Company, or (B) being undivided neb profits in the
linnds 61 the Company, be capitalised, ond that such sum be appropriated

ag eapital to and aniongst the Ordinaty Shareholders in the proportions -

in which they would have beert entitled thereto if the same had been
distributed by way of dividend on the Ordinary Shares, and in such

noanner as tho resolition may direct, andl such resolution shall be offective,

wnel the Directors shall in accordance with such resolution apply such sum

* i paying up in full any unissucd shares or debentures of the Company on

hehalf of the Ordinary Sharcholders aforesnid, and appropriate such
shares or debentures and distribute the same credited as fully poid up
amongst suck shareholders or Gheir nomiriecs in the proportions aforesaid
in satisfaction of the shares and inberosts of suclt sharcholders in the
said copitalised sum or shall apply such sum or dny part thereof on behalf

of the sharcholders aforesaid in paying up the wholo or part of nuy

atealled balance whieh shall for tho time being be unpaid in respect of
uny fssued Ordinary Shaves held by sueh shareholders or otherwise tdesl

gistored address of the member entitled 1

bo sent to
mbors by post

£
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‘ _with suel. gum as direeted by such resolution. Where any difficulty arises g
G “ in vespect of any such distribution, the Directors may settle the same '

as they think expedignt, and in particular they may issue fractional o
certificates, fix the value for distribution of any fully paid-up shares or
debentures, make cash paymeats to any shareholders on the footing of

the value so fixed in order to adjust rights, and vest any such.-ghares or

;' debentures in trustees upon such trusts for the pers\}pns entitled to ghare™. -
e in thy appropiation anel distribution as may seem jist and expedfent to

; " the Directers, When deemed requisite @ proper contract {or the allotment

andl scceptance of the shares to be distributed as aforesaid shall be delivered

gt g e e

e

to the Registrar of Companies for registration in accordance with b ;“
Section 42 of the Companies Act, 1929, and the Directors may appoint “R
o : any person to sign such, contract on behalf of the persons entitled to
share in the appropriation and distribution and such appointment: shall
: be effeotive. o
? ACCOUNTS,

: Assquate to be 109.—The Dircctors shall cause proper accounts to be kept :—
) Hp

(a) OF the assets and liabilities of the Company, and .
-4 ' {(B) Of all sums of money received and expended by the .

~ Company, and the matters in respect of which such receipts
i: and expenditure fake place.

(¢) Of all sales and purchases of goods by the Company. J

Books to bo kot "he books of acconnt shall be kept at the office, or at such other “i;lace

ot roghterd olfiee "o the Directors shall think fit, and shall always he open to the inspection -
rof the Divectors.

.
L

Accdtllgt? o hooks 110.—The Dircetors shall from time to time determine whether, in *,

ﬂ‘;‘,’nmwg“ * any particular case or class of cases,, or generally, and to what extent,

and at what times and places and under what conditions or regulations, \
the accounts and books of the Company, or any of them, shall be open

to the inspection of members, and no member (not being a Director) \
shall have any right of inspecting any account or book or document; of j
the Company, except as conférred by statute or authorised by the Yo
Dixsetors or by a resolution of the Company in General Meeting. ‘

© Profit and loss 111.~Onee ab least in every year the Directors shall lay before the
desouitt to be

mady p and e Compeny in General Meetibg & profit and loss account for the period\’
befois Compuiniy K

since the preceding account, or (in the cose of the first account) sinee
the Incorporation of the Company, made up to a date not more than
) @

4 .

™

e
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six months before such meeting. A Dbelance sheet shall also be made Bslance sheot to bs
out in cvery year as at the date to which the profit and loss account is mods out yourly
made up, and shall be laid before the Company in General Meeting. _3()3’ o
The said account and balance sheot shall be accompanied by such reports,~ -

and documents and shall contain such particulars as axe preseribed by the /Ltﬂ’? .
Companies Act, 1929, and the Directors shall in their report state the g M ’
amount which they recommend to be paid by way of dividend, and the

amount (if any) which they propose to carry to any reserve fund. The

Auditors’ report shall be attached to the balance sheet and shall be read

before the Company in General Meeting and be open to inspection by any

member as required by Section 129 of the same Act.

AUDIT.

112.—Onee at least in every year the accounts of the Company shall Accounts to be
be examined, and the correctness of the profit and loss account and rdited
balance sheet ascertained by one or more Auditor or Auditors, and the
provisions of Sections 132, 133 and 184 of the Companies Act, 1929, and
any modification or re-enactment thereof for the time being in force in
regard to Audit and Auditors shall be observed.

NOTICES.

113.—A notice or any other document may be served by the Sorvieo of nolices
Company upon any member cither personally or by sending it through the Company
post in o prepaid letter addressed to such member at his registered
address as appearing in the register of members.

114.—All notices divected to be given to the members shall, with Ho foint holdors
respect to any share to which persons are jointly entitled, be given t0 gorved =~
whichever of such persons is named firsh in the register of members, and

any notice so given shall be sufficient notice to the holders of such share.

115.—Any member described in the 1egister of members by an Mowbors abrond
address not within the United Kingdom, +who shall irom time to time ﬂgﬁ;ﬁ;’f"{ﬁ’ﬁs&’““,y
give the Company an address within the United Kingdom at which noticey #ive tddiess
may be served upon him, shall be entitled to have served upon him at
such address any notice to which he would be entitled under these
Articles, but, save as aforesaid, no member other than 8 member
deseribed in the register of members by an addvess within the United

Kingdom shall be entitled to reeeive any notice from the Company.
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116.—A notice may be given by the Company to the persons entitled
to any share in consequence of the death or bankruptey of & member by
sending it through the post in a prepaid letter addressed to them by
name or by the title of representatives or trustees of such deceased or

bankrupt member, at the address (if any) in the United Kingdom supplied -

for the purpose by such persons as aforesaid, or (until such an address

has been supplied) by giving the notice in the manner in which the same

would have been given if the death or bankruptey had not ccourred.

117.—Any uotice or other document, if served or sent by post, shall -

) be deemed to have been served or delivered at the time when the letter’

containing the same is put into the post, and in proving such service

as a prepaid letter.

118.—~Where a given number of days’ notice or notice extending +

over any other period is required to be given, the day of service shall
be counted in such number of days or other period.

WINDING UL,

119.—~If the Company shall be wound up, the Liquidators may,
with the sanction of an Bxtraordinary Resolution, divide among .

the members in specie any part of the assets of the Company and any
such djvision may be otherwise than in accordance with the existing

. rights of the members, but’ so that if any division is resolved on

otherwise than in accordance with such rights the members shall have
the same right of dissent and consequential rights as if such resolution
were & Special Rosolution passed pursuant to Section 234 of the
Companies Acb, 1029, A Special Resolution sanctioning o sale to another.
compeny duly passed pursuant to the said section may in like manner
determine that any shares or other consideration receivable by the
Tiquidators be distributed amongst the members otherwise than in

accordance with their existing rights and any such determination-shall -
be binding upon all the members, subject to the right of dissent and -

consequential rights conferred by the said seetion,

-

INDEMNITY,

120.--Kvery Director or other officer of the Company shall be

entitled to be indemnified out of the assets of the Compeny egeinst all
logses or liabilities (including any swuch Lability as iz montioned in

o9

_ncl

PECET
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or sending it shall be sufficient to prove that the letber containing the © .
notice or document was properly addressed and put into the post office .
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*9 paragraph (¢) of the proviso to Section 152 of the Companies Act, 1928), .
which he may sustain or incur in or about the execution of the duties . oo :
of his office or otherwise in relation thereto, and no Director or other’ R

officer shall be liable {or any loss, damage or misfortune which may , L
happen to or be incutred by the Company in the exccution of the duties - ’

of his office or in relation thereto. Bub this Article shall only have j\ A
effect in so far as its provisions are not avoided by the said section. s o

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. A
o %‘
No. 4 Clarges Street, Piccadilly, London, Solicitor. . s
“(5tlanr (Jor W L

No. 28-30 Lime Street, London, Shipbroker. f J
£ Aoty A Wb MM v

No. 156 Victoria Street, London, Pawnbroker.

.

& .. . \ )
Dated this JJ' day of Wu} , 1934, ‘ .

P  Witness to the above Signatures— | ‘ .
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Given under my rhand ot London this... JPenth 0 _day of. Januarij
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T. M. SUTTON LIMITED.

> !
. TI\
X = )-\
(’:f: ) v ’}:‘:j':’
® AT an DXURAORDINARY GENERAL MpziiNe of the above-named
C'oinpar;y, duly convened and held on the 27th day’ of March, 1939,
the subjoihed Resolutions were duly passed as Special Resolutions,
: REGISTERED
. viz, ;— .
S | i APRI9ZI!
That the sum of £50- be substituted for thé sum of o
. ‘ “£1C,000 in the sixth li.e of Article No. 72 of the a
- y, b Articles of Association, and .
r : \
“Rago That the sum of £500 bLe substituted for the sum of : g
Eope ' ; ‘ -
T ; . £10,000 in the fourth line of Article No. 74 of such
. ; s : Articles.
® : S

; ' o Chairman.
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AT an EXTRAORDINARY GENERAL Mpmtive of the above-named , ‘_\3
) Company duly convened and held on the 26th day of April, 1939,
the "s"ubjoined Resolution wis duly passed as a Special Resolution,
" S ) Y .
\l\ - [ R
4 Vin. i— 3

® . St J g
' —

Chairman.
: RS '
NG S—— .
o // iHEGISTEREDf
' ’ , 3y
o o [ |
) \1\ | 2_MAY 1939;
)
do

That the sum of £50. 0s. 0d. be substituted for the
‘.sum of £500, 0s. 0d. in Article No. 74 of the
Articlqs of Association.

3
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'\Z'Irfe\‘:(‘}‘o\;npam‘es Acts 1948 10 1967

COMPANY LIMITED BY SHARES

Special Resolution

oF

M. SUTTQN LIMITED

-

N

J

e

Passed the 10th day of October, 1969

- AT an Ex'mAURDINARY GENERAL MEETING of the Members ¢f the
above Company, duly convened, and held at 136 Victoria Streei;;

London;*8.W.1, on the 10th day of October 1989, the following

SPEOIAL RESOLUTION was duly passed, viz. :—

RESOLUTION

That the Articles of Aszociation of the Compq\zéuy }.:};J altered

by the delevion of Article 74 and the substitution of the 'following
Axticle :—

“74. A Director shall aot roquire any share qualificabion,
but any Director, not being a Member of the Company, shall
nevertheless be entitled to recoive noticos of and attend and
Speak ab any Goneral Moeeting of fhe Company.”

@“C. (.Javm
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COMPANIES FORM No. 225(1)

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

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

To tha Reglstrar of Companies For official use
g e oA AR
| { i

Iu

| P

Company numpber

239556 QAMRRL,

P

Name of company

. " T H SUTTON LIMITED

e

AV a7 A T o R W23 -

gives noties that the cornpany's new accounting refarance date on which the eurrent accounting
refergnce peripd and sach subsegquent accounting reference period of the company is 1o be ranted 23

coming, of as having come, 10 an and is a3 shown below:

Day hionth

3

11
L]
X
i

!310

“he current accounting reference period of the company is to be treated &5 jshortenadiiextendedit and
[Me-bmmed-wing-eomm"w—emmwill came to an endlt on
Month

Day Year

313013 i 1901
If this notice statas that tha currant accounting reference period of the company is to be extended. and
refiance is being placed on section 225(6)te) of the Companies Act 1885, the lolinwing statemant should
te completed:

The company is a {subsidiarynwnk@mmﬂi&}t of ... .

ASPREY PLC

ot ag T B il

e e T T Lo T T G AT o S T SO T R e b P L et s T R

2
, company number __,_M}E“‘BM

R

ey

the accounting reference date of which 18 e J1 MARCH

i re——s W TRy, (S AT e it ¢ KETma L oweem . SIS 830 Fh TR ST BT

Signed /(/JL-../

Prosentor's name pddsoss and

{Birectot){Secratarylt Data 21.9.%

For official Use
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