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delivered to the Registrar of Companies, pursuant to Section 140 (3) of

Memorandum and Articles of the Company.

Surname Christian Name.

Address and Description,

B it Newinrs

4,(/,«4( |
W j@aﬁﬁ WM L/ :i

,q:a Spoteammdd, Soant, M"

| (/%M] ”ﬁfﬁ w‘f/&fa 7

‘,

“’“””"’ ety

W o &Wwé/f

33,‘,(’7,,,\0{“@ Qo vl . MWy,

Y Ww@« Lt

Signature of Applicant( (s) Mﬂﬁlyﬂm /ﬁl/gﬂ—

Dated the. . 'ﬁ’o *..day of.



/ J!/SL(-

SGLUB0 ,

(tg¥ ar S e o -

4 Company R Form No. 25. %/4
- -

™

réé’?’é-r‘é'mzé;

L4 AUG 1934 ]

STATEMENT of the Nominal Capital, made pursuant tos. 112 of 54 and 56 Vict,
. 39, Stamp Act, 1891, as amended by s.7 of 62 and 63 Vict., ch. 9, Finance Act, 1899
4. by &, 39 of the Finance Act, 1820. Nore—The Stafnp Duty on the Nominal Capital
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we-Rowas for every £100 or fraction of £100.
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COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

(demorandum of Essociation

ox

LILLYWHITES HOLDINGS LIMITED). - ¢

P

1. The name of the Company is “ LirvwaITES HOLDINGS
LiviTED.”

2. The Registered Office of the Compiny will be situate
in England, '

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

(1) To carry on the business of an investment company, and
in particuler (without prejudice to the generalify of the
foregoing)-—

(1) To acquire not less than 90 per cent. of the issued
share capital of Lillywhites Limited, and with a
view thereto to enter into and carry into effect, with
such (if any) modifications or alterations as may be
agreed upon, the Agreement mentioned in Article 3
of the Articles of Association of the Company ;

(if) To raise money and invest the funds of the Company
in or upon or to purchase or otherwise acquire and
to hold property, investments, rights and intecests
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of every kind whatsoever, and in particular (without
prejudice to the generality of the foregoing) to purchase,
subscribe for or otherwise acquire and to hold-—

() The funds, bonds, obligations, securities and stock
of or guaranteed by the Governments of the
United Kingdom of Great Britain and Northern
Treland or the Irish Free State or India, or the
Dominions, Commonwealth, Dependencies and
Colonies of the British Fmpire, or any constituent

province or state thereof, or foreign states, -

dominions, commonwealths, sovereizis, states,
provinces, municipalities, public authorities or
public bodies in any part of the wérd;

(0) The shares and stocks {whether preference, ordinary
or deferred, or of any other category and whéther
folly paid or not), debentures, debenture stock,
bonds, notes, obligations, mortgages, scrip or
other securities of railways or other public com-
panies, public works and undertakings, incor-
porated or established by Act of Parliament,
Royal Charter, or under the Companies Acts in
the Unitecl Kingdom of Great Britain and Northern
Ircland or the Irish Free State or India, or the
Dominions, Commonwealth, Dependencies  or
Colonies of the British Empire, ox by state authority

1 or under the laws of any foreign couniry or state

: or of any joint stock companies or undertakings
incorporated or not, carrying on business in any
part of the world ;

(¢) The stocks, shares or securities of any company

registered in the United Kingdom of Great Britain
. . and Northern Ireland or the Irish Free State or

y India, or the Dominions, Commonwealths, Depen-
dencirs or Colonies of the British Empire or under
the laws of any foreign country or state;
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() Any other markeiable securities not comprised in
the foregoing enumeration ;

() Any stocks, shares, mortgages, bonds, obliga-
tions, debentures, concessions, options, coupous,
warrants, securities and niercantile and negotiable
and other instruments of any kind ;

(/) Real and personal property of every nature, tenure
and description in any part of the world, whether
encumbered or not:

(2) To acquire or contract to acquire any such securities,
investments. or property, interests or rights as before
mentioned by original subscription, tender or otherwise,
and whether or not the same are fully paid up, and tc
male payments thereon as may be agreed or may be
called up, or otherwise to acquire any such securities or
investments in excess of the moneys for the time being
proposed to be invested and to subscribe for the same
gither conditionally or otherwise :

(8) To carry on the businesscs of athletic and general sports
outfitters, clothiers, hoot and shoe makers (wholesale and
retail) in all its branches and to manufacture, repair or
deal (wholesale or retail) in every kind of material used
in connection with sports, games, gymnastics and athletic
pursuits of all kinds :

(4) To buy, sell, manufacture, repair, alter and exchange, let
on hire export and deal in all kinds of articles and things
used in’ the games of cricket, football, racquets, tennis,
fives, {,olf croquet, and in all other games, sports, gym-
nastics,” and athletic pursun.s, or commonly supplied or

. dealt in by persons engaged ir ‘the business of athletics and
general sports outfitters or which may seem capable of being
profitably dealt with in connection with such business :

(5) To undertake and execute any contracts for works involving
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tne supply of any articles in which the Company deals,
and to carry out any ancillary or other works comprised
in such contracts:

(6) To buy, sell, manufacture, repair, alter and exchange,
let on hire, export, import and deal in all kinds of articles
and things which may be required for any of the said
businesses or which nay seem capable of being properly
dealt with in connection with any of the said businesses :

(7) To take part in the management, supervision, or control
of the business or operations of any company or under-
taking, and for that purpose to appoint and remunerate
any directors, accountants, or other experts or agents:

(8) Generally, to purchase, take on lease, tenancy or licence

or in exchange, hire or otherwise acquire any real or personal
property, rights or privileges which the Company may
think suitable or convenient for the purposes of its business :

(9) To recéiv',e and collect the profits, dividends, interests
and other income from or incident to any investments or
other preperty of the Company, and to control and: manage
the properties for the time being of the Company, and to
vary the investments for the time being of the Company :

(10) To pufchase or by other means acquire any freehold, lease-

hold or other property for any estate or interest whatever,
and any rights, privileges or easements over cr in respect

of any property, and any lands, buildings, factories, mills,

works, machinery, engines, rolling stock, plant, stock-in-
trade, live stock, shares in ships or in a shipping company,
and any real or personal property or rights whatsoever which
may be necessary for or may be conveniently used with
or may enhance the value of any other property of the
Company, and to purchase or otherwise acquire and under-
take the whole or any part of the undertaking, property,
business, assets and liabilities of any company or person

.
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carrying on ur proposing to carry on any of the businesses
which are within the objects of this Company or which
can be carried on in conjunction therewith :

{11) To improve, manage, develop, exchange, cultivate, let

on lease or otherwise turn to account or grant easements,
licences, rights and privileges in respect of or in or over
all or any part of the property, assets and rights of the
Company for such consideration as the Company may
think fit :

(12} To undertake the office of trustee, executor, administrator,

committee, manager, attorney, delegate, substitute,
treasurer, and any other offices or situations of trust or
confidence, and to perform and discharge the duties and
functions incident thereto, and generally to transact all
kinds of trust and agency business, either gratuitously
or otherwise :

(18) To carry on any other business which may secem to the

Company capable of being conveniently carried on in
connection with any of the objects of the Company, or
calculated directly or indirectly to facilitate any of the
objects of the Company or to benefit the Company, or
to enhance the value of or render more profitable any
of the Company’s property or rights:

(14) To receive money or valuables on deposit or loan upon

such terms as the Company may think fit, and to lend
and advance money or give credit to such persens and
on such terms as may seem expedient :

(15} To purchase or by other means acquire, and protect,

8442

prolong and remew, whether in the United Kingdom ,or
elsewhere, any patents, patent rights, brevets d’invention,
licences, protections, concessions, produces, secret or other
information, trade marks, trade names and designs or
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any interest therein which may appear likely to be advan-
tageous or useful to the {«sipany, and to use and turn
to account, and to me i tacture under or grant licences
or privileges in respect - . zhe same, and to expend money
in experimenting 1 -« and testing, and in improving or
seeking to inprn . any patents, inventions or rights which
the Company .auy acquire or propose to acquire:

(18) To borrow. o raise or secure the payment ol money, and
for thuse af other purposes to create mortgages, charges
and Heps, and in pariicular to mortgage or charge the
 destalking and all or any part of the property and rights
of the (wempany, present or after acquired, including
mncafled, capital, and to create and issue debentures ox
deventure stock, whether perpetual or otherwise, income
stark bonds, putes, certificates and other obligations
{whether -secured or unsecured), and to purchase, redeem,
or pay off any such securities or obligations :

(17) To draw, make, accept, endorse, discount, execute, and
jssue promissory notes, bills of exchange, bills of lading,
warrants and other negotiable or transferable instruments :

{18) To guarantee the payment of money secured by or payable
under or in respect of or the performance of bonds,
debentures, debenture stock or other obligations, stocks,
shares, contracts, mortgages or charges of any company
or authority (whether supreme, municipal, local or other-
wise} or person, and generally to give guarantees and
indemnities :

(19) To invest and deal with the moneys of the Company not
immediately required in or upon such securities and
investments and in such manner as may from time to time
be determined :

(20) To take, make, execute, enter into, commence, carry on,
prosecute, and defend all steps, contracts, agreements,
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negotiations, legal and other proceedings, compromises,
arrangements and schemes, and to do all other acts, matters
and things which shall at any time appear conducive
or expedient for the protection of the Company as holders
of or interested in the properties, securities and investments
for the time being of the Company or for nbtaining payment
of any moneys in respect thereof :

(21) To enter into any arrangement {or union of interests, sharing

profits, joint adventure, co-operation, partnership or
reciprocal concession with any company or person carrying
on or engaged in or proposing to carry or or engage in
any tiransaction or business within the objects of this
Company or capable of being conducted so as directly or
indirectly tc benefit the Company, and to take, acquire
and hold any of the shares, stocks or other obligations of
any such company, and to subsidise or otherwise assist any
such company and te guarantee the contracts or liabilities
of or the payment of the dividends or interest or capital
of any shares, stocks or obligations of uny such company :

(22) To promote or establish or concur in the promotion or

establishment of any other company whose objects shall
include any of the objects of this Company or the acquisition
and taking over of all or any of the assets or liabilities
of this Company or the promotion or establishment of
which shall be in any manner calculated or appear likely,
directly or indirectly, to assist or benefit this Company, or
to advance the interests or objects of this Company, or to
enhance the value of any property of this Company, and to
subsidise or otherwise assist any such company, and to
acquire and hold the shares, stocks and obligations of
any such company, and to guarantee payment of the
dividends or interest or capital of any shares, stocks or
obligations of any such company :
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(28) To establish, maintain and support or assist in the establish-
ment, maintenance and support of associations, institutions
and conveniences calculated or considered likely, directly
or indirectly, to benefit the Company or to benefit any of
the employees or ex-employees of the Company, or of any
company in which the Company or any of its subsidiary,
associated or allied companies is or may be interested, or
the dependents or connections of such persons, and to
grant pensions, allowances, gratuities and bonuses to any
of them, and to make payrents towards insurance and to
subscribe or guarantee money for charitable objects or any
exhibition or for any public, general or useful object, and
to establish, maintain, or support or assist in the establish-
ment, maintenance and support of funds or profit-sharing
schemes calculated or considered likely to advance the
interests of the Company or of any company in which
it is or may be interested, and of their employees :

(24) To develop and turn to account any land, buildings, or
other property acquired by or in which the Company is
interested, and in particular by laying out and preparing
the same for building purposes, constructing, altering,
adding to, pulling down, rebuilding, decorating, furnishing,
fitting up, equipping, maintaining, and improving buildings,
and by planting, paving, draining, farming, cultivating
and letting the same or any part thereof on any terms
and for any purpose :

(26) To grant and renew building, repairing and other leases
of any lands or property of the Company and any part
or parts thereof upon any terms and for any consideration :

(26) To build, construct, maintain, lay down, improve, develop,

' enlarge, alter, pull down, remove or replace, work, control
and manage any works, roads, wharves, jetties, railways,
tramways, dwelling-houses, offices, flats, residential
chambers, hotels, clubs, restaurants, baths, places of
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worship, places of amusement, pleasure grounds, parks,
gardens, reading rooms, stores, shops and other buildings,
factories, works and conveniences, machinery, engines,
plant and machirery, which the Company may think
directly or indirectly conducive to any of its objects, and
to contribute to, subsidise or otherwise assist or take
part in the construction, erection, maintenance, improve-
ment, development, enlargement, aliteration, pulling down,
removal, replacement, working, control and management
thereof : &

(27) To apply for, promote and obtain any Act of Parliament,

provisional orders or licences, charters and privileges, con-
cessions, licences or authorisations of any government,
state, municipality or authority for enabling the Company
to carry any of its objects into effect, or for effecting any
modification or alteration of the Company’s constitution
or objects, or for any other purpose which may seem
expedient, and to oppose any ptoceedings or applications
which may seem calculated directly or indirectly to pre-
judice the Company’s interests :

(28) To enter into any arrangement with any governments

or authorities {(whether supreme, municipal, local or other-
wise), or any companies or persons which may seem
conducive to the Company’s objects or any of them, and
to obtain from any such government, authority, company
or person, and fo exercise, comply with and carry out
any rights, privileges, concessions, licences, contracts,
charters or authorities which the Company may think
desirable :

(29) To sell, lease, mortgage or otherwise howsoever deal with
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or dispose of the undertaking, and all or any of the pro-
perty and assets for the time being of the Company, for
such consideration and upon such terms as the Company
may think fit, and in particular (without prejudice to the
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generality of the foregoing) for cash payable by instal-
ments or otherwise, or for shares, whether fuily or partly
paid up, debentures, debenture stock or other obligations
of any company whether or not having objects altogether
or partly similar to those of the Company :

(30) To amalgamate with any other company whose objects
include objects similar to those of this Company in any
manner whatsoever :

(31) To pay out of the funds of the Company all or any
costs, charges and expenses preliminary and incidental
to the promotic.., formation, establishment and registration
of and the issue of the capital of the Company, or any
company promoted or formed by this Company or in which
this Company is or may contemplate being interested,
including brokerage and commissions for obtaining applica-
tions for or taking, placing or underwriting shares or
obligations :

(32) To distribute among the members of the Company in specie
any property of the Company or the proceeds of realisation
of any such property, but so that no distribution amounting
to a reduction of capital be made except with such sanction
(if any) as may for the time being be required by law :

(83) To register jthe Company if required in any state or country
in any part of the world and to take such other steps as
may be necessary to give the Company so far as may
be the same rights and privileges in such place as are
possessed by local or other companies or partnership of a
like character :

(34) To do all or any of the above things in any part of the world,
and elthc‘er as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with others,

and either by or through trustecs, agents, sub-contractors
or otherwise :
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(35) To do all such other things as the Company may deem
to be incidental or conducive to the above objects or any
of them.

And it is hereby declared that the word * company,” save where
used in reference to this Company in this clause, shall be deemed
to include any partnership or other body or persons, whether incor-
porated or not incorporated, and whether domiciled in Great Britain
or elsewhere, and the intention is that the objects specified in any
paragraph of this clause shall, except where otherwise expressed in
such paragraph, be in nowise limited or restricted by reference
to or inference frem the terms of any other paragraph or the name
of the Company.

Provided that nothing herein contained shall empower the
Company to carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act, 1909, as
extended by the Industrial Assurance Act, 1923, or the Road Traffic
Act, 1930, or to re-insure any risks under any class of assurance
business to which those Acts apply.

“ 4, The liability of the members is limitad.

5. The share capital of the Company is £116,000, divided into
200,000 shares of ten shillings each and 320,000 shares of one shilling

each.
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Te, 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 narues.

Number of Shares

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, taken by each
Subscriber,

MW/ Y G il Ml K Y

A 70 4.
/ngyz%l-?/goﬂfe?ch‘ﬂf Mavdz-ua47

W\%"’ ‘f-ft:« Sobelis

C’/fap.. WAL
577&- e F}M{M < hg‘_,k {r/ ( Seliectun e orelon oy N

%@@M . pposatand K )
Mi‘*’.ﬁrf-a/ﬁq&/-c &z Szl dt.&caav?/

% " /4/ lsptita— Foriy WW h,z_,Wz;mhy
e itr dhuh ~ 7

L1 8de— AeAa
/%2/ /go“h& Mmiimcl Base, - bm Ot ',
Atictab Mot N

Pzind

Dated this Ao ’aayof &—31 , 1934,

Witness to the above Signatures—




COMPANIES ACT, 19029,

COMPANY LIMITED BY SHARES.

4 KRG 1934

Rrticles of Rssociafion

OF

[TLL.YWHITES HOLDINGS LIMITED.

1—-PRELIMINARY.

1. The regulations coptafned in Table A ? of the First
Schedule to “ The Compaies Act, 1929, shall not apply to this
Company, but the following shall be thie regulations of the Company.

9. TIn the construction of these Articles the follewing words
shall have the respective meanings hereby assigned to them, unless
there be something in the context inctnsistent therewith :—

(a) “ The Statutes ” means the Comapanies Act, 1929, and every
other Act for the time being in foxce conuerniug companies
and affecting the Company :

(B) Words denoting the singulax number only shall include
the plural number also, and wice versa :

(¢) Words denoting the masculine gender only shall include
the feminine gender also:

(p) Words denoting persons or companies only shall include
corporations
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(E) “ Extraordinary Resolution ' .zall in the case of a meeting
of the holders of any class of shares mean a resolution
passed by a majority consisting of not less than three-
fourths of the votes given upon the resolution:

(F) “In writing” or “ written” include printing, lithography,
typewriting and all other modes of representing or repro-
ducing words in a visible form :

(G) * Office ”" shall mean the registered office of the Company

(u) *“ Month ” shall mean a calendar month :

(1} “ The Board " shall mean the Board of Directors for the
time being of the Compeny.

Subject as aforesaid any words or expressions defined in the Statutes
shall, if not inconsistent with the context, bear the same meaning
in these Axrticles.

3. The Company shall forthwith enter into an Agreement
with GzORGE FosTER GRETTON and others of the one part, the

- said GEORGE FOSTER GRETTON of the second rart, and the

Company of the third part, in the termas of the draft which,
for the purposés of identification, has been initialled by two
of the subscribers to the Memorandum of Association, and the Board
shall carry the same into effect, subject to any modifications thereof
which the Board may approve: Provided always that the Board
shall not prior to the Statutory Meeting of the Conibany vary the
terms of the said Agreement except subject to the approval of such
meeting.

Some or all of the Members of the Board are or may be vendors
to and/or promoters of the Company, but they and all other (if
any) the Directors of the Company are nevertheless hereby authorised
to act as Directrs of this Company for the purpose of acquiring
in the name and on behalf of the Company the shares in the said,



o2y

3 e w e

S

=~

P

TR

SR T AT

\-J';,

e T R T e SRR L SRR

s

P

P —
R

"
T ;\‘(\‘r‘s'a-{;.\

15

draft Agreement referred to and of entering into the said Agree-
ment and any other agreements, deeds, documents or arrangements
which they may consider necessary or desirable for giving full effect
to or modifying, or for carrying our the terms of the said draft
with or without modification, No ehjection shall be made to the
transaction by this Company or by any Member, creditor, or
liguidator thereof, nor shall any such arrangement as aforesaid
be liable to be set aside or any claim made against them or any
of them on the ground that ali or any of such Directors are vendors
to or promoters of the Company or have any conflicting interests,
or that as such, or as Directors of the Company they stand in a
{iduciary relation to the Company or have fixed the purchase con-
sideration under the said draft Agreement or on any other ground
whatsoever, and they and every of them shall be entitled notwith-
standing any such fiduciary relation as aforesaid to retain all shares
and other advantages coming to them under the said transaction.
Every Member of this Company shall he deemed to have full notice
of the said transaction, and of all agreements, deeds, documents,
and arrangements to be entered into under this Article, and to
sanction the same and to agree to be hound thereby.

IL—CAPITAL. .
1. SHARES.

4. The share capital of the Company is £116,000, divided
into 200,000 cumulative preference shares of 10s. each, numbered
1 to 200,000 inclusive, and 320,000 ordinary shares of 1s. each,
numbered 1 to 326,000 inclusive, Each class of shares is respec-
ively entitled to rank for the purposes of dividend in the manner
hereinafter declared.

5. In the event of the winding up of the Company, the
holders of the preference shares shall be entitled to receive in full,
out of the assets of the Company, the amounts paid up on such
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shares, together with a sum equivalent to any arrears of dividends,
whether declared or undeclared, down to the commencement of the
winding up, in priority to the claims of the holders of the ordinary
stiares to he paid any amount in respect of such slares, bui the
holders of the preference shares shall not be entitled to any further
right to participate in profits or surplus assets of the Company.
In the event of capital being written off on a reduction of capital,
amounts paid or credited on the ordinary shares shall be written
off before the amounts paid or credited on the preference shares.

8. (L) Subject to the provisions of the Agreement referred to
in Article 8 hereof and subject to the provisions of Article 55 all
ordinary shares to be issued (except shares required to be issued
credited as fully paid as consideration for the sale to the Company
of shares in Lillywhites Limited, and except forfeited or surrendered
shares which excepted shares shall be in the control of the Directors
who may allot and otherwise dispose of the sante i munner provided
by Articles 7 and 38) shall (unless otherwise determined by an ex{-=.
ordinary resolution passed at a meeting of the Company) before
issue be offered to such persons as at the date of the offer are regis-
tered as the holders of ordinary shares in the capital of the Company
in proportion as nearly as circumstances admit to the amounts
for the time being paid up or credited as paid up on the ordinary
shares of which they are the registered holders. Such offer shall
be made. by notice specifying the number of shares offered and
limiting a time within which the offer if not accepted will be deemed
to be declined, and after the expiration of that time, or on receipt
of un intimation from the person to whom the offer is made that
‘e declines to accept the shares offered, the Directors may dispose
of the same in such manner as they think most beneficial to the
Company. The Directors may likewise so dispose of any such

ordinary shares which cannot without invelving the offer of fractions
of shares be offered as aforesaid.

(2) None of the unissued preference shares in the original
capxtal of the Company shall be issued without the sanction of an
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extraordinary resolution passed at a separate Meeting of the holders
of the preference shares in the original capital of the Company
for the time being issued,

(8) All preference shares to be issued (unless otherwise deter-
mined by an extraordinary resolution passed at a separate Meeting
of the holders of the preference shares of the Company for the time
being issucd) shall before issue be offered to such persons as at
the date of the offer are registered as the holders of preference shares
and the provisions hereinbefore contained in this Article relating
to the offer and dealing with ordinary shares shall mutatis mutandis
apply to the preference shares of the Company.

7. Subject to the provisions of Articles 6, 52 and 55 the sharesin
the capital of the Company may be allotted, or otherwise disposed of,
to such persons, for such consideration and upon such terms and
conditions as to payment by way of deposit, instalment, or calls or
as to the amount or time of payment of calls and at such times
as the Board may determine, but so that, except as provided by the
Statutes, no shares shall be issued at a discount; and they may
make arrangements on the issue of any shares for a difference
between the holders of such shares in the amount of calls to be
paid and the time of payment of such calls. The Board may for
valuable consideration grant:to any person any call on right of
pre-emption in respect of or any option to take sharess -

g, Nothing contained in these Articles shall preclude the
Board from allowing the allotment of any share to be renounced
by the allottee in favour of some other person.

9. If several persons are registered as joint holders of any
share, their liability in respect thereof shall be several as well as

joint.

10. The Company shall not be bound by or be compelled in any
way to recognise; :ven when having notice thereof, any trust or any
other right in respect of a share than an absolute right theveto in the
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registered holder thereof for the time being, or such other rights in
case of transmission thereof as are hereinafter mentioned,

11. The funds of the Company shall not be expended in the
purchase of or lent upon the security of its own shares, except as
provided by section 45 of the Companies Act, 1929.

12, The Company, or the Board on its behalf, may pay a com-
mission to any person in consideration of his subscribing or agreeing
to subscribe, whether absolutely or conditionally, for any shares
in the Company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares in the Company :
Provided that (1) the commission paid or agreed to be paid does
not exceed ten per cent. of the price at which the shares are issued
or an amount equivalent thereto; (2) the amount or rate per cent.
of the commission paid or agreed to be paid and the number of
shares which persons have agreed for a commission to subscribe
absolutely shall be disclosed in manner provided by Section 43
of che Companies Act, 1929. Such commission may be paid in cash
or satisfied by the allotment of fully paid shares of the Company at
par or partly in one way and partly in another as may be agreed.
The total amount of the sums paid by way of commission in respect
of any shares, debentures or debenture stock of the Company,
or allowed by way of discount in respect of any debentures or
debenture stock, or so much thereof as shall not have been written
off, shall be stated in every balance-sheet of the Company until
the whole amount thereof has been written off. The Company
or the Board on its behalf may also on any issue of shares pay such
brokerage as may be lawful,

13. If any shares of the Company shall be issued for the purpose
of raising money to defray the expenses of construction of any works
or buildings, or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest at
a rate not exceeding 6 per cent. per annum, or such other rate as may
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for the time being be prescribed by Order in Council, on so much of
such share capital as is for the time being paid up for the period, and
subject to the conditions and restrictions specified in Section 54 of
the Companies Act, 1829, and may charge the same to capital as
part of the cost of construction of the works, buildings or plant.

2. CERTIFICATES OF SHARES.

14. Every Member shall be entitled without payment to one
certificate under the Common Seal of the Company, and signed
with the autographic signature of at least one Director and tite
Secretary, specifying the shares held by such Member and the
amount paid up thereon.

15. The certificate of shares registered in the names of joint
holders shall be delivered to the holder whose name stands first on
the Register of Members in respect thereof.

16. If any certificate is worn out or defaced, then, upon delivery
thereof to the Board it may order the same to be cancelled, and
may issue a new certificate in lieu thereof, and if any certificate
is lost or destroyed, then, upon proof thereof to the satisfaction
of the Board and on such indemnity, whether with or without
security, as the Board may deem adequate being given, and on pay-
ment to the Company of any expenses incurred by the Company
in investigating the title to the shares or ‘in connection with the
proof of such loss or destruction or with such indemnity, and such
sum not exceeding one shilling as they may think fit, a new certificate
in lieu thereof may be issued to the person entitled to the shares
represented by such lost or destroyed certificate.

3. CALLS ON SHARES.

17. The Board may from time to time (subject to any terms
upon which any shares may have been issued) make such calls as
they think fit upon the Members in respect of all moneys mmpaid on
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their shares provided that fourteen days’ notice at least be given
of each call, and that no call shall exceed one-fourth of the nominal
amount of a share or be made payable within two months after the
last preceding call was payable. Each Member shall be liable to pay
the calls so made, and any money payable on any share under the
terms of allotment thereof, to the persons and at the times and places
appointed by the Board. A call may be revoked or the time fixed
for its payment postponed by the Board.

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

19. If any call payable in respect of any share or any money
payable on any share under the terms of allotment thereof, be not paid
on or before the day appointed for payment, the holder or allottee of
such share shall be liable to pay interest upon such call or money from
such day until it is actually paid at the rate of 10 per cent. per annum,
or such less rate as may be fixed by the Board.

20. The Board may, if they think fit, receive from any Member
willing to advance the same all or any part of the money unpaid upon
any of the shares held by him beyond the sums actually called {for.
Such advance shall extinguish, so far as it shall extend, the Hability
existing upon the shares in respect of which it is received. Upon the
money so paid in advance, or wpon so much thereof as from time to
time exceeds the amount of the calls then made upon the shares in
respect of which such advance has been made, the Board may pay
interest at such rate (if any) not exceeding (unless the Company
in General Meeting shall otherwise direct) 10 per cent. per annum

as the Member paying such sum in advance and the Roard
agree upon.

4. TRANSFER AND TRANSMISSION OF SHARES.

21.. The transfer of any share in the Company not represented
by a warrant to bearer shall be in writing in the usual common form,
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but need not be under scal, and shall be signed by the transferor and
transferee. The transferor shall be deemed to remain the holder
of a share until the name of the transferee is entered in the register
of Members in respect thereof. Shares of different classes shall
not be transferred on the same instrument of transfer without the
consent of the Board, There shall be paid to the Company in respect
of the registration of any transfer such fee, not exceeding two shillings
and sixpence, as the Board deem fit.

22, The Board may, without assigning any reason, refuse to
register any transfer of shares not fully paid up made to any person
not approved by them, or made by any Member jointly or alone
indebted or under any liability to the Company, or any transfer of

shares, whether fully paid up or not, made to an infant or a person -

of unsound mind. Notice of any refusal to register a transfer of
any shares, debentures or debenture stock shall be sent to the
transferee within two months after the date on which the transfer

was lodged with the Company.

23. The instrument of transfer shall be lodged with the Com-
pany, accompanied by the certificate of the shares comprised therein,
and such evidence as the Board may require to prove the title of
the transferor, and thereupon and upon payment of the proper fee,
the transferee shall (subject to the Board’s right to decline to register
hereinbefore mentioned) be registered as a Member in respect of
such share, and the instrument of transfer shall be retained by the
Company. The Board may waive the production of any certificate
upon evidence satisfactory to them of its loss or destruction.

24. The executors or administrators of a deceased Member, not
being a joint holder, and in the case of the death of a joint holder, the
survivor or survivors, shall alone be recognised by the Company as
having any title to the shares registered in the name of the deceased
Member, but nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on shares held

by him jointly with any other person.
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25, Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member, or otherwise than by transfer,
may, with the consent of the Board (which they shall be um%er no
obligation to give), he registered as a Member upon production of
#he share certificate and such evidence of title as may be required
by the Board, or may, subject to the regulations of these Articles
as to transfers, instead of being registered himself, transfer such
share. There shall be paid to the Company in respect of any regis-
tration such fee, not exceeding two shillings and sixpence, as the
Board deem fit,

926. A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member shall be entitled to receive
and may give a good discharge for all dividends and other moneys
payable in respect thereof, but he shall not be entitled to receive
notices of or to attend or vote at Meetings of the Company or of
holders of such shares, or save as aforesaid to any of the rights or
privileges of a Member unless and until he shall have become a
Member in respect of such share.

97, There shall be paid to the Company in respect of the
registration of any probate, letters of administration, marriage or
death certificate, Jower of attorney or other document relating
to or affecting { e title to any share such fee not exceeding two
shillings and sixpence as the Board may from time to time prescribe
or require..

28, The transfer books may be closed during such period or
periods as the Board may think fit, not exceeding in the whole
thirty days in each year,

"5, LIEN ON SHARES.

29. The Company shall have a first and paramount lien on all
shares not fully paid up and on the dividends and interest declared
or payable in respect thereof, for all moneys due to and Habilities
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subsisting with the Company from or on the part of the registered
holder or any of the registered holders thereof, either alone or jointly
with any other person, although the period for the payment or

discharge thereof may not have arrived, and whether the saine may

have been incurred before or after notice of any right subsisting in
any person other than the registered holder, and may enforce such
lien by sale of all or any of the shares on which the same may
attach. Provided that such sale shall not be made, except in the
case of a debt or liability, the amount of which shall have been
ascertained, nuntil such period as aforesaid shall have arrived, and
until notice of the intention to sell shall have been served on
such Member, his executors or administrators, and default shall.
have been made by him or them in the payment or discharge of such
debts or labilities for seven days after such notice. The net proceeds
of any such sale shall be applied in or towards satisfaction of such
debts or liabilities, and the residue (if any) paid to such Member,
his executors, administrators or assigns.

6. FORFEITURE AND SURRENDER OF SHARES.

30. If any Member fail to pay any call or money payable under
the terms of allotiment of a share on the day appointed for payment
thereof, the Board may at any time, while the same remains unpaid,
serve a notice on him requiring him to pay the same, together with
any interest that may have accrued thereon, and any expenses that
may have been incurred by the Company by reason of such non-
payment. ‘

31. The notice shall name a further day, not being less than
seven days from the service of the notice, on or before which such call
or other money, and, all interest and expenses that have accrued by
reason of such non-payment are to be paid, and the place where
payment is to be madc (the place so named being either the
Office, or some other place at which calls of the Company
are usually made payable), and shall state that in ihe event of
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non-paymetit uiz or before the day and at the place appointed, the
shaic ‘n respect of which such payment is due will be liable to be
forfeited.,

32, If the requirements of any such notice as aforesaid are not
complied with, the share in respect of which such notice has been
given may at any time thereafter, before payment of all money due
thereon with interest and expenses shall have been made, be forfeited
by a resolution of the Board to that effect.

33. Any share forfeited shall be deemed to be the property of
the Company, and may be held, re-allotted, sold, or otherwise disposed
of in such manner as the Board think fit, and in case of reallotment,
with or without any money paid thereon by the former holder being
credited as paid up ; but the Board may at any time before any share
so forfeited shall have been re-allotted, sold, or otherwise disposed
of, anaul the forfeiture thereof upon such conditions as they may
think fit.

34. Any Member whose shares have been forfeited shall, not-
withstanding such forfeiture, be liable to pay to the Company all
calls or other money, interest and expenses (whether presently
payable or not) owing in respect of such Shares at the time of
forfeiture, together with interest thereon from the time of forfeiture

until payment at the rate of 10 per cent. pev annum, or such less rate
as may be fixed by the Board,

35. The Board may accept the surrender of any share by way of
.compmmise of any question as to the holder being properly registered
in respect thereof, or any gratuitous surrender of a fully-paid share.

Any share so surrendered may be disposed of in the same manner as
a forfeited share,

36. In the event of the re-allotment or sale of a forfeited or
surrendered share, or the sale of any share to enforce a lien of the
Company, a certificate in writing under the common seal of the Com-
pany that the share has been duly forfeited, surrendered, or sold in
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accordance with the regulations of the Company, shall be sufficient
avidence of the facts therein stated as against all persons claiming the
share. For giving effect to any such sale the Board may anuthorise
some person to transfer the shares sold to the purchaser thereof,
A certificate of proprietorship shall be delivered to the purchaser
or allottee, and he shall be registered in respect thercof, and there-
upon he shall be deemed the holder of the share discharged from
all calls or other money, interest and expenses due prior to such
purchase or aliotment, and he shall not be bound to see to the applica~
tion of the purchase-money or consideration, nor shall his title to
the share be affected liy any irregularity in the forfeiture, surrender
or sale.

7. SHHARE-WARRANTS TO BEARER.

97, Thr Roard may issue, under the common seal of the
Company, share-warrants to bearer in respect of any fully paid-up
éha.res, and all shares, while represented by warrants, shall be transfer-
able by delivery of the warrants relating thereto,

38. Any Member applying to have a share-warrant issued to
him shall, at the time of application, deliver to the Board the
certificate (if any) in respect thereof and pay, if so required by the
Board, the stamp duty (if any) payable in respect thereof, or if
the Company shall previously have compounded for such stamp
duty, then such sum (if any) as the Board may determine in respect
of the amount payable by the Company for such composition,
and also such fee as the Board shall from time to time fix.

39. Subject to the provisions of these Articles and of the
Statutes, the bearer of a share-warrant shall be deemed to be a
Member of the Company to the full extent, but he shall not be
entitled (1) to attend or vote in person or by proxy at any General
Meeting, or (2) to sign a requisition for a meeting, or join in con-
vening a meeting, unless i case (1) two clear days before the day
fixed for the meeting or in case (2) before or at the time of lodging
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such requisition or convening such meeting he shall have deposited
the warrant relating to the shares in respect of which he proposes
ta vote or act at the Office or such other place as the Board appoint,
and such warrant shall have rmnained so deposited until after the
smeeting and any adjournment thereof. No shares represented by
warrants shall be reckoned in the qualification of a Director.

40, The Company shall deliver to a Member depositing 2
share-warrant in the manner above mentioned a certificate, stating
his name and address, and the number of shares represetited by
such share-warrant, and the certificate shall entitle him to attend
and vote (in person or by proxy) at a General Meeting in respect
of the shares specified therein, in the same way in all respects as
if he were a registered Member. Upon delivery up of the certificate
the Company shall return him the share-warrant in respect of which
such certificate shall have been given.

41, No person as bearer of a share-warrant shall be entitled
to exercise any of the rights of a2 Member (save as hereinbefore
expressly provided in respect of General Meetings) unless if called
upon by any Director or the Secretary so to do he produce such
share-warrant and state his name, address and occupation.

42. The Company shall not be bourd by, or be compelled
in any way to recognise, even when having notice thereof, any
other right in respect of the share represented by a share-warrant
than an absolute right thereto in the bearer thereof for the
time being.

43. The Board may provide, by coupons or otherwise, for
the payment of the future dividends on the share included in any
share-warrant, and the delivery up of a coupon shall be a good
discharge to the Company in respect of the dividend thereby
represented.

44. If any share-warrant be worn out or defaced then upon
the delivery thereof to the Board they may order the same to be
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cancelled and may issue a ney share-
if any share-warrant be destroyed, th
faztion of the Board of suych desfzruc
person claiming to be entitled to th
warrant and on such indemnity whet
as the Board may deem adequate being given in respect of the
share-warrant, and all (if any) coupons for the future dividends
on the sha:res comprised in the share-warrant and on payment of all
exp.enses ‘1ncur’: 1 by the Company in connection with the proof
of investigating the title to the shares or in connection with the
said indemnity, a new share-warrant and coupons may be issued
te such person in lieu of the share-warrant and coupons so destroyed.
Any person entitled to a share-warrant so worn out o1 defaced
or claiming to be entitled to the shares represented by a share-
warraut so destroyed, may, at his option, subject to the conditions
aforesgxir’ and subject also to his surrendering for cancellation all
(if any, coupons for the future dividends on the shares comprised
in the share-warrant, or giving such indemnity with or without
security in respect of such coupens as the Directors may deem
adequate, be entered upon the register in respect of such shares,
instead of having a new share-warrant issued to him.

warrant in lieu thereof, and
en, upon proof to the satis-
tion and of the title of the
e shares represented by the
her with or without security

45. 1If the bearer of a share-warrant shall surrender it to be
cancelled, together with all outstanding dividend conpons issued in
respect thereof, and shall therewith deposii with the Compuny an
application in writing, signed by him in such form and authenticated
in such manner as the Board require, requesting to be registered as a
Member in respect of the share specified in the said share-warrant,
and stating in such application his namé, address and occupation,
he shall, upon payment by him to the Comipany of such sum nct
exceeding two shillings and sixpence, as the Board may from time
to time prescribe or require, be entitled to have his name entered
as a Member in the Register of Members of the Company in respect
of the share specified in the share-warrant so surrendered.

46. The 'f'éompany shall not be responsible for any loss or
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damage incurred by any person by reason of the Company entering
in the Register of Members upon the surrender of 2 warrant the
name of any person who is not the true and tawful owner of the

warrant so surtendered,

8. CONVERSION OF SHARES INTO STOCK AND
RECONVERSION INTO SHAKES.

47. The Company in General Meeting may from time ic time
convert-any paid-up shares into stock, and may from time to time
reconwvert such stock into paid-up shares of any denomisiation.

45, When any sharcs have heen converted into stock, the
severzd holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and subject to which anry shares
in the capital of the Company may be transferred, or as near thereto
as circurystances admit, but the Board may from time fo time, if they
think fit, fix the minimum amount of stock transferable, and direct
that fractions of a pound shall not be transfi.rable, with paver never-
fheless at their discrelion to waive the observauce of such rules 'n
any particular case.

49. The stock shall confer on the holders thereof respoctively
the same rights as would have been conferred by fully-paid shares of
sqnal amount of the class converted in the capital of the Company,
but so that none of such rights, except the right to participate in the
profits and assets of the Company, shall be conferred by any such
amount of stock as would not, if existing in shares of the class

-y comverted, have conferred such rights.

9. CONSOLIDATION AND SUBDIVISION OF SHARES.
50. The Compeny mayv by Ordinary Resolution—

{a) Consolidate and divide all or any of its share capital into
shares of a larger amount :
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damage incurred by any person by reason of the Company entering
in the Register of Members upon the surrender of a warrant the
name of any person who is not the true and lawful owner of the
warrant so surrendersd.

8, CONVERSION OF SHARES INTO STOCK AND
RECONVERSION INTO SHARES.

47. The Company in General Meeting may from time to time
convert any paid-up shares into stock, and may from time to time
reconvert such stock into paid-up shares of any denomination,

48. When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and subject to which any shares
in the capital of the Company may be transferreq, or as near thereto
as circumstances admit, but the Board may from time to time, if they

think fit, fix the mjnimum amount of stock transferable, and direct
- that fractions of a pound shall not be transferable, with power never-

theless at their discretion to waive the observance of such rules in
any particular case.

49. The stock shall confer on the holders thereof respectively
the same rights as would have been conferred by fully-paid shares of
equal amount of the class converted in the capital of the Company,

but so that none of such rights, except the right to participate in the -

profits and assets of the Company, shall be conferred by any such
amount of stock as would not, if existing in shares of the class
converted, have conferred such rights,

9. CONSOLIDATION AND SUBDIVISION OF SHARES.
50. The Company mav by Ordinary Resolution—

{a) Consolidate and divide all or any of its share capital into
shares of a larger amount :
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(B) Salilll)glll:tdesit}sa @z;res, or any of them, into shares of a smaller
bject nevertheless to the isi

: rovision -

tion 50 (1) (4) of the Companies Act, 11;29' o S

the Company may by such resolution determine that a bet

the holders of the shares resulting from such subdivisi o
more of such shares shall have some preference or special?ci Oni o
as regards dividend, capital, voting or otherwise over or vantage
with the other or others. as compared

10. INCREASE AND REDUCTION OF CAPITAL,

' 51. The Co.mpany may from time to time in General Meeting
increase the capital of the Company by such sum, to be divided
into shares of such nominal amounts as the resolution shall
prescribe.

52. No shares entitled to rank pari passu with or to any
preference over the original preference shares or any new
preference shares ranking pari passu therewith shall be issued by
the Company without the sanction of an Estraordinary Resolution
of the holders of such preference shares passed at a meeting held
under the conditions hereinafter contained. Subject as aforesaid
and subject to the provisions as to the 'consent of the holders
of any class of shares where such consent is necessary, such
new shares may be issued with ‘any preferences, priorities or
special or qualified or restricted rights in the payment of dividends
or as to capital or in the distribution of assets or otherwise as
compared with any other shares of any class and whether then
already issued or not, or as shares ranking equally with any other
such shares or as deferred shares or with any special rights of or
restrictions {whether absolute or partial) against voting as the
Company in General Meeting may direct. Subject to, or in default
of any such direction, the provisions of these Articles shall apply
to the new capital in the same manner in all respects as to the original

capital of the Company issued as ordinary shares.
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53. Preference shares may be issued on the terms that they
are or at the option of the Company are to be liable to be red.eemed
and such redemption may, subject to the provisions of Sec’.aon 46
of the Companies Act, 1929, be effected on such terms and In such
manner as the Board may from time to time determine,

54, The Company may by Special Resolution reduce its
capital and any capital redemption reserve fund in any way
permitted by law.

The Company may by Ordinary Resolution cancel any shares
which at the date of the passing of the resolution have not been
taken or agreed to be taken by any person and diminish the amount
ot its share capital by the amount of the shares so cancelled.

11. CAPITALISATION.

55. A General Meeting may at any time and from time to
time when no dividend on any preference shares is in arrear direct

-the capitalisation of the whole or any of the profits for the time

being of:the Company, or any accumulations of profits carrjed to
reserve, or any sum carried to reserve as the result of a sale or
revaluation of the assets or goodwill of the Company or any part
thereof, or any sum received by way of premium on the issue of any
shares, .debentures or debenture stock of the Company or (subject
to the provisions of Section 46 of the Companies Act, 1929) the
whole or part of the capital redemption reserve fund (if any) by the
appropriation of the same to the holders of the ordinary shares of
the Company in proportion to the amounts paid or credited ag paid
thereon (otherwise than in advance of Calls) on the footing that the
same be not paid in cash but be applied in payment
of shares, debentures, debenture stock or other obli
Company to be distributed credited as fully pai
holders of the ordinary shares of the Company
aforesaid and the Board shall give effect to such resolution

shall apply such portion of the profits or reserve fund as fal.ld
said as may be required for the purpose of making Payﬁq ;131;-1

in full at par
gations oi the
d amongst the
in the proportion
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full at par for the s
obligations of the Co

such distribution sha
Where

Board
may i

bares, debentures, debenture stock or other
mpany so to be distributed, provided that no
Il be made unless recommended by the Board.
iy difficulty arises with regard to the distribution, the
may settle the same as they think expedient, and in particular
ssue fractional certificates, and generally may make such
arrangements for the allotment, acceptance and sale of such shares,
debentures, debenture stock or other obligations of the Company
or fractional certificates, and otherwise as they think fit, The
Board may appoint any person to sign a contract on behalf of the
holders of the ordinary shares participating in such distribution
and such appointment shall be effective, and the contract may
provide for the acceptance by such holders of the shares, debentures,
debenture stock or other obligations to be allotted to them respec-
tively in satisfaction of their claims in respect of the sum so capitalised,
and where required such contract shall be delivered for ragistration

© in accordance with the provisions of the Statutes. For the purposes

of this Article the fixed preferential dividend on the preference
shares shall be deemed to be in arrear if remaining unpaid and if not
paid by half-yearly payments within twenty-eight days after the
31st day of March and the 30th day of September in each year
after the 38lst day of March, 1935, and the fixed preferential
dividend on any other preference shares shall be deemed to be
in arrear if remaining unpaid and if not paid within twenty-eight
days after the fixed dates for payment thereof mentioned in
the Conditions of issue. This Article is subject to any special
conditions which may be attached to any shares hereafter issued, or
upon which any shares may for the time being be held.

HI.—MEETINGS.
1, CONVENING OF GENERAL MEETINGS.

56. The Statulory Meeting shall be held at such time within
a period of not less than one month nor more than three months from
the date at which the Company is entitled to commence business,
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and at such place as the Board may determine, I!: shfﬂl not be
necessary in the year in which the Statutory Meeting is held fo
hold any further General Meeting.

57.  General Meetings shall be held once at least in every calendar
year at such time (not being more than fiffeen months after the
holding of the last preceding General Meeting) and place as may
be determined by the Board.

. 68, The General Meetings mentioned in the last preceding
Article shall be called Ordinary General Meetings ; all other General
Meetings shall be called Extraordinary General Meetings,

59. The Board may whenever they think fit convene an
Extraordinary General Meeting, and they shall, on the requisition
of Members of the Company holding at the date of the deposit of
the requisition not less than one-tenth of such of the paid-up capital
of the Company as at the date of the deposit carries the right of
voting at General Meetings of the Company, forthwith proceed to
convene an Extraordinary General Meeting, and the following
provisions shall have effect ;—

(1) The requisition must state the objects of the meeting and
must be signed by the requisitionists and deposited at the
Office, and may consist of several documents in like form,
each signed by one or more requisitionists :

(2) If the Board does not within twenty-one days from the
date of the deposit of the requisition proceed duly to
_convene a meeting, the requisitionists, or any of them
representing more than one-half of the total voting rights
of all of them, may themselves convene gz meeting, but
any meeting so convened shall not be held after the
expiration of three months from the said date :

'(3) A meeting convened under this Article b

¥ the requisitioni
shall be convened in the same m ! Tists

anner ag nearly as
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Possible as that

m which meetings are to be convened
by the Board :

(4) Any Yeasonable expenses incurred by the requisitionists by
reasqn of the failure of the Board duly to convene a
meeting shall be repaid to the requisitionists by the
\ompany, and any sum so repaid shall be retained by
the Company out of any sums due or to become due
from the Company by way of fees or other remuneration

. In respect of their services to such of the Directors as
were in default :

(5) For the purpose of this Article the Board shall in the case

of a meeling at which a resolution is to he prc}posed as a

special resolution be deemed not to have duly convened

the meeting if they do not give such notice thereof as is
required by Section 117 of the Companies Act, 1929.

60. Subject to the, provisions of Section 117 {2) of the Com-

panies Act, 1929, relating to special resolutions, seven days’ notice

~of any General Meeting (exclusive both of the day on which the

notice is served or deemed to be served, and of the day of the
'meeting) specifying the day, hour and place of the meeting, shall
be given to the Members entitled to receive notices from the
Company in manner -hereinafter mentioned or in such other manner
as may from time to time be prescribed by the Company in General
Meeting, but the accidental omission to give any such notice to
any Member or the noﬁ-receipt of such notice by any Memjber shall
not invalidate the proceedings at any General Meeti. .

61. The notice convening an Ordinary General Meeting shall
state the general nature of any business intended to be transacted
thereat, other than declaring dividends, electing Directors and
Auditors and voting their rémuneration, and- considering the
accounts and balance-sheet and other documents required to .be
annexed to the balance-sheet and the reports of the Board and
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the Anditors, The notice convening an Extraordinary ‘Gene(aira(;
Meeting shall state the general nature of the business intende

to be transacted thereat.

9, PROCEEDINGS AT GENERAL MEETINGS.

62, Tive Members personally present shall e a quorum at
a General Meeting.

63. If within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened upon
llie sequisition of or by Members, shall be dissolved. In any other
case it shall stand adjourned to such day in the next week, and
0 such place as may be appointed by the Chairman.

64. At any adjourned mecting the Members present and
entitled to vote, whatever their number, shall have power to decide
upon all matters which could properly have been disposed of at
the meeting from which the adjournment ook place.

65. The Chairman of the Board, or in his absence the Deputy-
Chairman (if any), shall preside as Chairman at every General
Meeting of the Company.

66. If at any General Meeting neither the Chairman nor the
Deputy-Chairman be present within fifteen minutes after the time
appointed for holding the mceting, or if neither of them be
wiiling to act as Chairman, the Directors present shall choose one
of their number to att, o if one Director only be present he shall
preside as Chairman if willing to act. If there be no Director present
who shall be willing to act, the Members present shall choose one
of their number to act as Chairman.

67. The Chairman may, with the consent of the meeting
adjourn any General Meeting from time to time, and from place
to place; but (save as provided by the Statutes, with regard to
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the . ,
th? m:ca.tutory Meeting) no business shall pe transacted at any
adjourned meetmfg Other than the busingss left unfinished at the
meeting from which tle adjournment tock plav.,

de 68 Every question submitted to a General Meeting shall be
Efl'ﬂ?d. In the first instance, by a show of hands and in case of an
equality of votes the Chairman shall, both on a show of hands and

at .a poll, have a casting vote in addition to the vote or votes to
which he may be entitled as a Member,

69. At any General Meeting, unless a poll is demended, a
declaration by the Chairman that resolutio.i has been passed or lost,
and an entry to that effect in the minute book of the Company, shall
be sufliciert evidence of the fact, and in the case of a resoluiion
requiring any particular majority, that it was passed by the majority
required without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

70. A poll may be demanded in writing wpon any question
(other than the election of a Chairman of a meeting or on any
question of adjournment) by not less than five Members present

in person or by proxy and entitled to vote at the meeting.

71. If a poll is demanded, it shall be taken in such manner, at

such place, and either immediately or at such other time, within 14

days thereafter as the Chairman shall before the conclusion of the
meeting direct, and the result of such poll shail be deemed to be the
resolution of the General Meeting at which the poll was demanded.

72. The demand of a poll shall not prevent the continvance of
a meeting for the transaction of any business other than the question
on which & poll has been demanded.

3. VOTES AT GENERAL MEETINGS.

78, Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, every
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Member personally present at a meeting shall upon a show of hands
have one vote, and upon a poll every Member present in person or
by proxy shall have one vote in respect of each share held by him,

74, Any corporation holding shares conferring the right to vote
may, by resolution of ifs Directors or other governing body,
authorise such person as it thinks fit to act as its representative
at any General Meeting of the Company, and at any meeting of
holders of any class of shorss of the Company, and such repre-
sentative shall be entitled to attend meetings, speak, deinand a
poll, act as proxy and in all other respects to exercise the same
rights and powers on behalf of such corporation as that corporation
could exercise if it were an individual shareholdér of the Company.

" 75, Votes may be given either personally or by proxy.

76. If any Member be of unsound mind, he may vote whether
on a show of hands or on a poll by his committee, cwrator bons,
or other legal curator, and such persons may give their votes by
proxy or on a poll,

77." If two or more persons be jointly entitled to a share, any
one of such persons may vote at any meeting, either personally or 'b’y’
proxy, in respect thereof as if he were solely entitled thereto, and if
more than one of such jointiholders be present at any meeting, either
personally or by proxy, that one of such persons so present whose
name stands first in the Register of Members in respect of such share
shall alone e entitled to vote in respect thereof,

78. No Member shall be entitled to be present or to vote,
either personally or by proxy, or otherwise, at any General Meeting
or upon any poll, or to exercise any privilege as a Member unless
all calls o7 other money due and payable in réspect of angf share

-of which he is the holder have been paid,

.79, The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney, or if such appointor
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80. No person shall ba appointed a proxy who is not a Member
of the Company or otherwise entitled to vote,

8l. The instrument appointing 2 proxy and the power of
attorney or other authority (if any) under which it is signed shall
be deposited at the Office not less than forty-eight hours before
the day for holding the meeting or adjourned meeting at which the
person named in such instrument proposes to vote; and unless
it is so deposited the person so named shall not be entitled to vote
thereunder.

82. No instrument appointing a proxy shall be valid after
the expiration of twelve months from its date except at an adjourned
meeting or on a poll demanded at a meeting or an adjourned meecting
in cases where the meeting was originally held within cwelve months
after the date of such instrument.

83. A vote given in accordance with the terrs of an instrument
appointing a proxy shall be valid notwithstanding the previous death
or insanity of the principal, or revocation of the proxy, or transfer
of the shares in respect of which it is given, unless previous intimation
in writing of the death, insanity, revocation or transfer shall have
been received at the Cffice.

s MEETINGS OF CLASSES OF MEMBERS.

84, Subject to the provisions of Section 61 of the Com:panies
Act, 1929,/the holders of any class of shares 'may.at any time and
from timg to time and whether before or during liquidation, by an
extraordinary resolution passed at a meeting of such holders, consent
on behalf of all the holders of shares of the cl.ass to the Issue or
creation of any shares ranking equally therewith, or having any
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priority thereto, or to the abandonment of any prefc:;rence or priority or
of any accrued dividend, or the reduction for any time or permanratly
of the dividends payable thereon, or to the amalgamation into one
class of the shares of any two or more classes, or to the subdivision of
shares of one class into shares of different classes, or any alterations
in these Articles varying or taking away any rights or privileges
attached to shares of the class, or to any scheme for the reduction of
the Company’s capital affecting the class of shares in a manner not
otherwise authorised by these Articles, or to any scheme for the
distribution (though rot in accordance with legal rights) of assets in
money or in kind in or before liquidation, or to any contract for the
sale of the whole or any part of the Company’s property or business
dptermining the way in which as between the several classes of shate-
ho.ders the purchase consideration shall be distributed, and generally,
consent to any alteration or abrogation of rights, contract, com-
promise or arrangement which the persons voting thereon could if
sui furis and holding ail the shares of the class consent to or enter
into, and such resolution shall subject to the provisions of:
section 61 of the Companies Act, 1929, be binding upen =zl the
holders of shares of the class. This Article shall not be read as

" ‘implying the mecessity for such consent in any case in which but

for this Article the object of the resolution could have been effected
without it under the provisions contained in these Articles, The -
consent in writing of the holders of three-fourths of the issued
shares of the class shall have the same effcet as an extraordinary
resolutior} passed at a meeting of holders of shares of the class.

85. "Any meeting for the purpuse of the last preceding clause
shall be c}/.'mvcned and condncted in all respects as n.*.! as possible
in the fame way as an Extraordinary General ... ting of the .
Company ; provided that no Member, not being a Director, shall
be entitled to notice thereof ¢r to attend thereat, unless he be a
holder of shares of the class intended to be affected by the resolution,
and that {except that a Chairman if a Director may give a casting
vote whether a holder of shares of the class or not) no vote shall
be given except in respect of « share of that class, and thar the
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quorum a‘f any such meeting shall (subject to the provisions as
to an adjourned meeting hereinbefore contained) be Members
hfldmg or representing by proxy one-tenth of the issued shares
of that class, and that at any meeting a poll may be demanded

in Wl‘iﬁl:lg by any three Members present in person or by proxvy
and entitled to vote at the meeting.

IV.—DIRECTORS.
L. NUMBER AND APPOINTMENT OF DIRECTORS.

86. The number of Directors shall be not less than three
nor more than seven.

87. The Company in General Meeting may from time to time,
as special business, and within the limits hereinbefore provided,
increase or reduce the number of Directors then in office, and upon
passing any resolution for an increase may appoint the additional
Director or Directors necessary to carry the same into effect, and
may also determine in what rotation such increased or reduced
number is to go out of office; but this Article shall not be taken
to authorise the removal of a Director."

88. The continuing Directors, or Director if only one, may
act, notwithstanding any vacancies in the Board; provided that
if the number of the Board be less than the prescribed minimum,
the remaining Directors or Director shall forthwith appoint an
additional Director or Directors to make up such minimum, or
convene a General Meeting of the Company for the puwrpose of
making such appointment.

89. The Board shall have power at any time and from time
to time to appoint any other person as a Director either to fill a
casuial vacancy or as an addition to the.Board, b}‘lt 50 tha't the
" total number of Directors shall not at any time e}:f.:eea the maxn'num
number. fixed as above. But any Director so appointed, or appointed
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under” the preceding Article, shall hold office only until the next
following Ordinary General Meeting of the Company,' and shall the.n
be eligible for re-election. Any Director who reftlres under this
Article shall not be taken into account in determining the Directors
who are to retire by rotation at such meeting.

90. No person other than a retiring Director shall be elected
a Director at any meeting (except as a Director proposed or
appointed by the Board) unless at least four and not more than
seven clear days’ notice before the day appointed for the meeting
shall have been left at the Office signed by some person qualified
to be present and vote at such meeting of the intention to propose
him, together with a notice in writing by himself of his willingness
to be elected. :

91. The first Directors shall be the persons who shall be

nominated in writing either before or after the incorporation of the
Conmpany by a majority of the subscribers teo the Memorandum
of Association.

2. ALTERNATE DIRECTORS.

92. The Board may at the request of a Director appoint any
person approved by such Director to be an alternate Director to
represent such Director and such appointment shall have effect,
and such appointee while he holds office as an alternate Director
shall be entitled to notice of meetings of Directors, and in the
absence of the Director whom he represents to attend and vote
thereat acrordingly, but he shall not require any qualificition, and
he shall ipso faslo vacate office if and when the Director whom he
represents vacates office as Director, or the alternate Director is
rémoved from office at the request of the Director whom he repre-
sents ; and any appointment or removal under this Article shall be
effected by the Board upon the request in writing to the Company
under the hand of the Director whom the alternate Director is to
represent or represents.
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oﬂic:f;)f glvery PEISon acting as an alternate Director shall be an

the Company and he shall not be deemed to be the agent
of the D1r§ctor whom he represents. The remuneration of any
alternate. Director shall be payable out of the remuneration payable
to the Director whom he represents, and shall consist of such portion =
of the last-mentioned remuneration as shall be agreed between the a
alternate Director and the Director whom he represents. :

8. QUALIFICATION AND REMUNERATION OF DIRECTORS. B

94. The qualification of a Director shall be the holding of shares
of the Company of the nominal amount of £100. A Director may
act before acquiring his qualification, but if not already qualified,
he shall obtain his qualification within two months from the date
of his appointment. Provided that in the case of the first Directors
of the Company no qualification shall be required until the Shares '
referred to in the Agreement mentioned in Article 8 shall have been '
issued and thereafter the holding of fully paid Shares of the nominal
amount of £100 forming part of the fully paid Shares issued under
that Agreement shall be a sufficient qualification.

e e e

v

95. The remuneration of the Directors shall from time to time
be determined by the Company in General Meeting.

86. In addition to such remuneration as aforesaid, any Director
may with the sanction of a resolution of the Board of Directors be
paid such reasonable travelling, hotel and other expenses as he may S
incur in attending meetings of the Board or of Committees of the J E
Board, or General Meetings, or which he may otherwise incur in e
or about the business of the Company.

4. POWERS OF DIRECTORS.

97. The business of the”Gompany shall be managed by the
Board, who may pay all expenses of or incident to the promotion,
formation, registration and advertising of the Company and the by
jssue of its capital. The Board may exercise all the powers of “,
the Company, subject, nevertheless, to the provisions of the L
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Statutes or of these Articles, and to such regulations (being not
inconsistent with any such provisions) as may be prescribed by the
Company in General Meeting, but no regulations made by the
Company in General Meeting shall invalidate any prior act of the
Board which would have been valid if such regulations had not

been made.

98. Without restricting the generality of the foregoing powers
the Board may do the ¥ollowing things :—

() Establish local boards, local managing or consulting com-
mittees, or local agencies in the United Kingdom or abroad,
and appoint any one or more of their number or any other
person or persons to be members thereof, with such powers
and authorities, under such regulations, for such period,

and at such remuneration as they may deem fit, and may

revoke any such appointment :

(B) Appoint, from time to time, any one or more of their
number to be Managing Director or Managing Directors,
on such terms as to remuneration, and with such powers
and authorities, and for such period as they deem fit, and
may, subject to the terms of any agreemeént entered into
in any particular case, revoke such appointment; but so
that a Managing Director so appointed shall not while
he continues to hold that office be subject to retirement
by rotation but shall (subject to the provisions of any
such agreement as aforesaid) be subject to the same
provisions as to resignation and removal as the other
Directors of the Company, and if he shall cease to hold

the office of Director from any cause he shall ipso facio

and immediately cease to be Managing Director :

(¢) Appoint any person or persons, whether a Director or
Directors of the Company or not, to hold in trust for the
lCompany any property belonging to the Company, or
in which it is interested, or for any other purposes, and
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execute. ernd.do all such instruments and things as may
be requisite in relation to any such trust :

A]Jpoint,. in order to execute any instrument or tfransact
any business abroad, any person or persons the attorney
or aftorneys of the Board or the Company with such
powers as they deem fit, including power to appear before
all proper autherities and make all necessary declarations

S0 as to enable the Company’s operations to be validly
carried on abroad :

(E) Borrow or raise any sum or sums of money upon such

terms as to interest or otherwise as they may deem fit,
and for the purpose of securing the same and interest,
or for any other purpose, create, issue, make and give
respectively any perpetual or redeemable debentures or
debenture stock, or any mortgage or charge on the under-
taking or the whole or any part of the property, present
or future, or uncalled capital of the Company, and any
debentures, debenture ‘stock and other securities may be
made assignable free from any equities between the Com-
pany and the person to whom the same may be issued ;
provided that the Board shall not, without the sanction of
a General Meeting of the Company and the sanction of
an Ixtraordinary Resolution passed at a separate Meeting
of the holders of the preference shares of the Company
for the time being issued create or issue any debentures,
debenture stock, mortgage or charge except for the purposes
of securing moneys borrowed by way of loan or overdraft
from the Company’s bankers in the ordinary course of its

business :

(F) Make, draw, accept, endorse and negotiate respectively

promissory notes, bills, cheques, or other negotiable instru-
ments, provided that every promissory mote, bill,
cheque or other negotiable instrument drawn, made or
accepted, shall be signed by such person or persons as the

Board may appoint for the purpose:

o i
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(G) Invest or Jend the funds of the Company not required for
immediate use in or upon such investments as they deem
fit (other than shares of the Company), and from time to
time transpose any investment :

(1) Grant to any Director required to go abroad or to render
any other extraordinary service such special remuneration
for the services rendered as they think proper:

(1) Sell, let, exchange, or otherwise dispose of, absolutely or
conditionally, all or any part of the property, privileges,
and undertaking of the Company, upon such terms- and
conditions, and for such consideration as they may think
fit:

(j) Affix the Common Seal to any document, provided that
such document be also signed by at least one Director and
countersigned by the Secretary or other officer appointed
for that purpose by the Board:

(x) Exercise the powers conferred by Sections 32 and 103 of
the Companies Act, 1929, which powers are hereby given
to the Company.

99, The register of debentures and debenture stock may be
closed during such period or periods (not exceeding in the whole
thirty days in any year) as the Board shall think fit. The fee to
be payable by any person other than a creditor or Member of the

~ Company for each inspection of the register of charges to be kept

ander the Companies Act, 1929, shall be the sum of one shilling,

5. PROCEEDINGS OF DIRECTORS.

100. The Board may meet together for the despatch of business,
adjourn and ‘otherwise regulate their meetings as they think fit, and
may determine the quorum necessary for the transaction of business,.
Until otherwise fixed the quorum shall be two Directors. If shall not
be necessary to give notice of a meeting of Directors to any Director
who is out of the United Kingdom.
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101, The ('Zhairman Or any two Directors may at any time
Summon a meeting of the Board,

#

102, Questions arising at any meeting shall be decided by a

majority of votes, and in case of an equality of votes the Chairman
shall have a second or casting vote,

_103. The Board may elect a Chairman and Deputy-Chairman of
their meetings, and determine the period for which they are to hold
office, but if no such Chairman or Deputy-Chairman be elected, or
if neither the Chairman nor the Deputy-Chairman (if any) be present
at the time appointed for holding a meeting and willing to act, the
Directors present shall choose one of their number to be Chairman
of such meeting,

104. The Board may delegate any of their powers, other than
the powers to borrow and make calls, to Committees, consisting
of such member or members of iheir body as they think fit. Any
Committee so formed shall, in the exercise of the powers so delegated,

conform fo any regulations that may from time to time be imposed

on it by the Board.

105. The meetings and proceedings of any such Committee,
consisting of two or more members, shall be governed by the
provisions herein contained for regulating the meetings and pro-
ceedings of the Board, so far as the same are applicable thereto,
and are not superseded by any regulations made by the Board under

the last preceding clause.

106. All acts done by any meeting of the Board, ot of a

Committee of the Board, or by any person acting as Director, shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as
if every such person had been duly appointed and was qualificd and

had continued to be a Director,
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*107. The Board shall cause minutes to be made, in books

provided for the purpose, of all resolutions and proceedings of

General Meetings and of meetings of the Board or Committees of the
Board ; and any such minutes, if signed by any person purporting to
be the Chairman of the meeting to which they relate, or at which

they are read, shall be received as prima facie evidence of the facts

therein stated.

6. VACATION OF OFFICE, DISQUALIFICATION OF
DIRECTORS AND RESTRICTION ON DIRECTORS,

108. The office of Director shall be vacated—

(a) If he become of unsound mind, bankrupt, or compound
with his creditors:

(8) If he do not within two months from the date of his
appointment obtain his qualification, or if after -the
expiration of such period he ceases at any time to hold
his qualification. A person vacating office under this
sub-clause shall be incapable of being reappointed a
Director of -the Company until he has obtained his
qualification :

{c) If he send in a written resignation to the Board :

(n) If he be absent from the Board Meetings continuously -

for six months without the consent of the Board :

(1) If he shall, pursuant to the provisions of Sections 217 or -

275 (4) of the Companies Act, 1929, he prohibited from
acting as a Director,

109. No Director shall be disqualified by his office from con-
wacting with the Company, either as vendor, purchaser, or otherwise,
nor shall any such contract or any contract or arrangement entered
into by or on behalf of the Company in which any Director shali
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.Ec):a:':i ;my way intere.sted be avoide.dl, nor shall any Director so con-
g or being so interested be liable to account to the Company

for any profit realised by any such contract or arrangement by
reason of such plrector holding that office or of the fiduciary relation
thereby established. No Dircctor shall, as a Director, vote in
respect of.any contract or arrangement in which he is so interested
as aforesaid and the nature of his interest must be declared by him
at the meeting of the Board at which the question of entering into
the contract or arrangemient is first taken into consideration, or if
the Director was not at the date of that meeting interested in the
proposed contract or arrangement at the next meeting of the Board
held after he becamé so interested, and in a case where the Director
becomes interested in a contract or arrangement after jt is made
such declaration shall be made at the first meeting of the Board
held after he becomes so interested, but such prohibition against
voting shall not apply to the agreement mentioned in Article 3
or to any matters arising thereout or to any contract by or on
behalf of the Company to give to the Directors or any of them any
security by way of indemnity or in respect of advances made by
them or any of them, or to any contract or dealing with Lillywhites
Limited, or any other corporation of which the Directors of this
Company or any of them may be Directors or Members, or to any
resolution to allot shares or obligations to any Director of the Com-
pany, or to pay to him a commission in respect ot the subscription
thereof, and it may be at any time or times suspended or relaxed
to any extent by a General Meeting. A general notice to the Board
by a Director that he is a member of any specified firm or company
‘and is to be regarded as interested in any contract or transaction
which may after the date of the notice be made with such firm or
company, shall be a sufficient declaration of interest in relation to
such contract or transaction under this Article, and after such general
notice it shall not be necessary to give any special notice relating to
any particular contract or. transaction with such firm or company.

110. A Director may hold any oifice or place of profit under
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the Company (other than that of auditor) on such terms as to
remuneration and otherwise as the Board shall determine,

111, The Directors shall not without the previous sanction
of the Company in General Meeting and the sanction of an Extra-
ordinary Resolution passed at a Separate Meeting of the holders of
the preference shares of the Company for the time being issued,
exercise any voting or other powers attached to any shares or stock
in Lillywhites Limited owned by the Company in favour of a
resolution-—

(a) For the creation or issue by Lillywhites Limited of deben-
tures, debenture stock, mortgages or charges excepi for
the purpose of securing moneys borrowed by way of loan
or overdraft from the bankers of Lillywhites Limited
in the ordinary course of its business :

(B) For the creation or issue of any shares in Lillywhites
Limited :
(¢} For the remuneration of the Directors or Managing Directors

of Lillywhiles Limited, or the suspension or relaxation
of any prohibition on voting as Directors.

L)

Subject as aforesaid without prejudice to the scope of the general
powers conferred on the Directors they may in the event .of all or

any part of the property of the Company being invested in or con-

sisting of shares, stock or other interests in any corporation, whether
foreign or otherwise, exercise all or any of the rights, powers and
discretions which may for the time being be vested in the Company
or any person on trust for it as a shareholder or stockholder of or

as being otherwise interested in such corporation, including the
exercise of any voting power attached thereto on a resolution fixing

the remuneration of any directors of such corporation in any capacity
who may also be Directors of this Company in such manner in all
respects as the Directors may think fit, and they may act as directors,
managing directors or managers of or in any other capacity in

relation to any such corporation or of any company promoted by this -
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C : »
bomlfaiany, ar}d retain for their own benefit any remuneration or other
enefits received by them in such capacities.

7. RETIREMENT AND REMOVAL OF DIRECTORS.

112.. At the Ordinary General Meeting in the year 1985, and at
the Ordinary Genera) Meeting in every subsequent year, one-third of
the pirectors for the time being, or if their number be not a
multiple of three, then the number nearest to one-third shall retire
from office. A Managing Director shall not while he continues to
hold that office be subject to retirement under this clause, or be

taken into account in ascertaining the number of Directors to
retire,

113. The Directors to retire shall be those who have been
longest in office since their last election. In case of equality in
this respect, the Directors to retire, unless they agree amongst
themselves, shall be determined by ballot, '

114. A retiring Director shall be eligible for re-election.

115. The Company at the General Meeting at which any
Directors shall retire shall, subject to any resolution reducing the
number of Directors, fill up the vacated offices by appointing a
like number of persons.

116. A retiring Director shall retain office until the dissolution of
the meeting at which his successor is elected. If at any meeting at
which Directors ought to be elected the places of any retiring Directors
are not filled up, then (subject to any resolution reducing the number
of Directors) the retiring Directors, or such of them as have not
had their places filled up and may be willing to act, shall be deemed

to have been re-elected.

117. The Company in General Meeting may, by an extraordinary
resolution, remove any Director before the expiration of his period of
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office, and may, by an ordinary resolution, appoint another person
in his stead, The person so appointed shall hold office during sach
time only as the Director in whose place he is appointed would have
held the same if he had not been removed, but this provision shall
not prevent him from being eligible for re-clection.

8. INDEMNITY OF DIRECTORS, &c.

118. Save and except so far as the provisions and operation .

of #his Article shall be avoided by any provisions of the Statutes,
every Director, officer or servant of the Company shall be indem-
nified out of its funds against all costs, charges, expenses, losses
and Habilities incurred by him in the conduct of the Company’s
business, or in the d:scharge of his duties ; and no Director or officer
of the Company shall be liable for the acts, defaults, or omissions of
any other Director or officer, or by reason of his having joined in
any receipt for money not received by him personelly, or for any
loss on account of defect of title to any property acquired by the
Company or on account of the insufficiency of any security in or
upon which any moneys of the Company shall be invested, or far
any loss incurred through any bank, broker or other agent, or for
any loss occasioned by any error of judgment or oversight on his
part, or for any other loss, damage or misfortune whatever which
shall happen in the execution of the duties of his office or in relation

thereto, unless the same shall happen through his own wiltal act’

“

or default, .

V—~ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

119, The Board shall cause to be kept proper books of account,

with respect to :—

(a) All sums of money received and expended by the Company

and the matters in respect of which such receipt and

expenditure takes place :

g

S L

JEE Y S



e

51

(B) All sales and purchase of goods by the Company: and

(¢) The assets and liab:lities of the Company.

The books of account shall be kept at the Office of the
Company, or at such other place or places as the Board think fit,
and shall at a]l times be open to inspection by the Directors. Except
by the authority of the Board, or of a General Meeting, no Member
(other than a Director) shall have any right to inspect any book,
account or document of the Company.

120. The Boazd shall at some date not later than eighteen
months alter the incorporation of the Company and subsequently
once at least in every calendar year, lay before the Company in
General Meeting a profit and loss account for the period in the case
of the first account since the incorporation of the Company and
in any other case since the preceding account made up to a date
not earlier than the date of the meeting by more than nine months,
or if the Company carries on business or has interests abroad by
more than twelve months.

121. The Board shall also cause to be made \u* in every
calendar year and to be laid before the Company in General Meeting
a balance-sheet as at the date to which the profit and loss account
is made up. Every %uch balance-sheet shall be signed on behalf
of the Board by two of the Directors and there shall be attached
thereto a report by the Board with respect to the state of the
Company’s affairs, the amount, if any, which they recommend
should be paid by way of dividend, and the amount, if any, which
they have carried or propose to carry to reserve, The balance-
sheet and accounts which are to be laid before the Company in
General Meeting shall contain the particulars prescribed by the

Companies Act, 1829.

122, The Auditors’ report shall be read before the Company
in General Meeting and shall be open to inspection by any Member.
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.123. A printed copy of the profit and loss account and balance-
sheet (including every document required by law to be annexed
thereto) together with a copy of the Auditor’s report shall, not less
than seven days before the meeting, be sent free of charge to all
Members in the manner in which notices are hereinafter directed
to be served on them, and three copies of each of such documents
shall at the same time be sent to the Secretary of the Share and
Loan Department, Stock Exchange, London,

2. AUDIT.

124, Once at least in every year after the year in which the
Company is incorporated the accounts of the Company shell be
examined, and the correctness of the balance-sheet and profit and
loss account ascertained by an Auditor or Auditors.

125. The Company shall at each Ordinary General Meeting .

appoint an Auditor or Auditors to hold office until the next Ordinary
General Meeting and the following provisions shall have effect -

(1) If an appointment of Awuditors is not made at an Ordinary
General Meeting the Board of Trade may, on the application
of any Member of the Company, appoint an Auditor of
the Company for the current year :

{2) .A person, other than a retiring Auditor, shall not be capable
of being appointed Auditor at an Ordinary General Meeting
unless notice of an intention to nominate that person to

the office of Auditor has been given by a Member to the

Company not less than 14 days before the Ordinary General
Meeting, and the Company shall send a copy of such notice
to the retiring Aunditor, and shall give notice thereof to
the Members, either by advertisement or in any other

mode allowed by these Articles, not less than seven days’
before the Ordinary Gemeral Meeting: Provided that if .
after a notice of the intention to nominate an Auditor



b3

has been so given, an Ordirary General Meeting is called
for a date 14 days or less afier that notice ihas hern given,
thfe notice, though not given within the time required by
this Article, shall be deemed to Lave Been properly given
for the purposes hereof, and the notice to be sent or given
by the Company may, instead of being sent or given within
the time required by this Article, be sent or given at the
same time as the notice of the Ordinary General Meeting :

(8) ‘Subject as hereinafter provided the first Auditors may be
appointed by the Board at any time before the, first
Ordinary General Meeting, and Auditors so appointed shall
hold office until that meeting : Provided that :—

(4) The Company may at a General Meeting of which
notice has been served on the Auditors in the same
manner as on Members of the Company remove any
such Auditors and appoint in their place any other
persons being perscns who have been nominated for
appointment by any Member of the Company and of
whose nomination notice has been given to the Members
of the Company not. less than seven days before the
date of the meeting :

(B) If the Board fails to exercise its powers under this
sub-clause the Company in General Meeting may
appoint the first Auditors and thereupon the said
powers of the Board shall cease :

(4) The Board may fill any casual vacancy in the office or
Auditor, but while any such vacancy continues the
surviving or continuing Auditor or Auditors (if any) may
act !

(5). The remuneration of the Auditors shall be fixed by the
Company in General Meeting, except that the remuneration
of an Auditor appointed before the first Ordinary General
Meeting, to fill a casual vacancy, may be fixed by the
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Board and that the remuneration of an Auditor appointed
by the Board of Trade may be fixed by the Board of Trade :

(6) None of the following persons shall be qualified for appoint-
ment as Auditor of the Company, viz, i—

(a) A Director or officer of the Company ;
(8) A body corporate ;

(c) A person who is a partner of or in the employment of
an officer of the Company :

(7) Every Auditor shall have a righit of access at all times to
the books and accounts and vouchers of the Company and
'shall be entitled to require from the Directors and officers
of the Company such information and explanation as
may be necessary for the performance of the duties of
the Auditors:

(8) The Auditors shall make a report to the Members on the
accounts examined by them and on every balance-sheet
laid before the Company in General Meeting during their
tenure of office :

(9) Xvery such report shall state whether or not they have
obtained all the information and explanations they have
required, and whether in their opinion the balance-sheet
referred to in the report is properly drawn up so as to
exhibit a true and correct view of the state of the Com-
pany’s affairs according to the best of their information
and the explanations given to them and as shown by the
books of the Company :

(10) The Auditors shall be entitled to attend any General Meeting
of the Company at which any accounts which have
been examined or reported on by them are to be laid before
the Company and to make any statement or evplanation
they desire with respect to the accounts.
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3. RESERVE FUND.

126, The Board may, before recommending any dividend, set
aside out of the profits of the Company such sum as they think
PIOper as a reserve, to meet depreciation or contingencies, or for
tl}e' payment of special dividends or bonuses, or for e'qualising
dividends, or for repairing or maintaining any property of the

Company, or for any other purposes to which the profits of the

Company may properly be applied, or any of them, and the same may
be applied accordingly from time to time in such manner as the
Board shall determine ; and the Board may, without placing the
same to reserve, carry forward any profits which they think it is
not prudent to divide. The reserve or any profits carried forward
or any part thereof, may be capitalised in any manner hereinbefore
provided,

127. The Board may invest the sums so set aside for reserve
upon such investments (other than shares of the Company) as they
may think fit, and from time to time deal with and vary such invest-
ments and dispose of all or any part thereof for the benefit of the
Company, and divide the reserve into such special reserves as they
think fit, with full power to employ the assets constituting the
reserve in the business of the Company, and without being bound
to keep the same separate from the other assets,

4. DIVIDENDS.

128, The Company in General Meeting may declare a dividend
to be paid to the Members according to their rights and interests in
the profits, but no larger dividend shall be declared than is recom-

mended by the Board.

129. Subject to any priorities or special rights that- may.be
given upon the issue of any new shares, or may f.'or the time be:mg
be subsisting, the profits of the Company which it shall. from time
to time be determined to distribute shall be applied first in payment
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of a fixed cumulative preferential dividend at the rate of 5% per
cent. per annum upon the capital for the time being paid up on the
original preference shares of the Company, and subject thereto
shall be distributed as dividend among the holders of the ordinary
shares in accordance with the amounts for the time being paid on
the ordinary shares held by them respectively, other.than amounts
paid in advance of calls.

180. When in the opinion of the Board the position of the
Company permits, interim dividends may be paid fo the Members,

131. The Board may deduct from the dividends or interest
payable to any Member all such sums of money as may be due

from him to the Company on account of calls or otherwise.

132. All dividends and interest shall belong and be paid
(subject to the Company’s lien) to those Members who shall be on
the register at the date at which such dividend shall be declared,
or at the date on which such interest shall be payable respectively,
notwithstanding any subsequent transfer or transmission of shares,

188. If several persons are registered as joint hciders of any

-share, any one of such persons may give effectual - < ;1s for all

dividends and interest payable in respect thereof.
134. No dividend shall bear interest as against the Company.

135. Until otherwise directed, any dividend, bonus, or interest
payable in cash to the holders of registered shares shall be paid by
cheque or warrant sent through the post directed to the holder at
his registered address, or in the case of joint holders, directed to the

‘holder whose name stands first in the register in respect of the shares.
‘Every such cheque or warrant shall be made payable to the ordes of

the registered holder, and in the case of joint holders, to the order of
the holder whose name stands first on the register in respect of such
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shares, unless such joint holders otherwise direct, and shall be sent
at his or their risk. Payment of the cheque or warrant purporting

to be duly endorsed or receipted shall be a good discharge to the
Company. _

186. A General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, or of paid-up shares, debentures or debenture stock
of the Company, or in either or both of such ways, and the Board
shall give effect to such vesolution and shall apply such portion of
the profits or reserve fund as may be required for the purpose of
making payment in full at par for the shares, debentures or
debenture stock of the Company so distributed, provided that no
such distribution shall be made unless recommended by the Board.
Where any difficulty arises in regard to the distribution the
Board may scttle the same as they think expedient, and in particular
may issue {ractional certificates, and fix the value for distribution
of such specific assets or any part thereof, and may determine that
cash payments may be made to any Member upon the footing of
the value so fixed in order to adjust the rights of Members, and
may vest any specific assets in trustees upon trust for the persons
entitled to dividend as may seem expedient to the Board,. and
generally may male such arrangements for the allotment, acceptance
and sale of such shares, debentures, debenture stock or fractional
certificates, or any part thereof, and otherwise as they may think
fit. Where required a proper contract shall be delivered for registra-
tion in accordance with the provisions of the Statutes, and the
Board may appoint any person to sign such contract on behalf of
the members amongst whom such distribution shall be made, and
such contract may provide for the acceptance by the proposed
allottees of the shares to be allotted to them respectively in satis-

faction of the dividend.
VIL—NOTICES.

137. A notice may be served by the Company upon any
Member ejther personally or by posting it in a prepaid letter
addressed to such Member at his registered address.
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138. Any Member residing out of the United Kingdom may
name an address within the United Kingdom at which all notices shall
be served upon him, and all notices served at such address shall be
deemed to be well served. If he shall not have named such an

address he sliall not be entitled to any notices.

139. Any notice, if served by post, shall be deemed to have
been served on the day on which it was posted, and in proving such
service it shall be sufficient to prove that the notice was properly

addressed and posted.

140. All notices directed to be given to the Members shall,
with respect to any share to which persons are jointly entitled, be
given to whichever of such persons is named first in respect thereof
in the Register of Members, and a notice so given shall be a sufficient

notice to all the holders of such share.

141. Every executor, administrator, committee, or trustee n
bankruptcy or liquidation shall be absolutely bound by every notice
so given as aforesaid, if sent to the last registered address of such
Member, notwithstanding that the Company may have notice of the
death, lunacy, bankruptcy, or disability of such Member. -

142 All notices shall be deemed to have been served upon the
holders of share-warrants if they shall have been advertised once in .
two London daily newspapers and shall be deemed to have been -

served at noon on the day on which such advertisement appears
or ihe later of such advertisements appear, and the Company shall
not be bound to serve any notice on the holders of share-wariints

in any other manner. o

VII.—WINDING UP.

143. The Liquidator on any winding up‘ of the Company
(whether voluntary or under supervision or vonipulsory) may, with
the authority of a special resolution, divide among the contributories
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in kind the whole or an
whether gr not the assets

Property, and may determine how such division shall be carried out as
between Members or classes of Members,

Members direct of the proceeds of sale in proportion to their respective
interests in the Company, and may further by the contract limit
a time at the expiration of which obligations or shares not accepted
shall be deemed to have been irrevocably refused and be at the
disposal of the Company.

145. The power of sale of a Liquidator shall include a power to
sell wholly or partly for the debentures, debenture stock or other
obligations of another company, either then already constituted or
about to be constituted for the purpose of carrying out the sale,
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do solemnly and sincerely declare :-~

That every Director of the Company has paid to the Company on
each of the shares taken or contracted to be taken by him and for which
he is liable to pay in cash, a proportion equal to the proportion payable

on application and allotment on the shares payable in cash.

And I maite this soleran declardtion conscientiously believing the

same to be {rue, and by virbue of the prov isions of the Statutory

Declal ations Act, 1835,

A Commlssmner for Qaths, (0) /
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having complied with the conditions of Section 94 C.Z) -...0f the Companies Act, 1529, is

entitled to commence business.
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.F;* Foreoad Wday of @uv.2uh  One thousand nine
hundred and thirty-four g3etiocer THE SEVERAL PERSONS
whose names addresses and descriptions are set forth in the first
column of the First Schedule hereto (hereinafter collectively called
“the Vendors”) of the first part GEORGE FOSTER GRETTON of
The Lime House Tilford near Farnham Surrey HENRY JULES
BENEDICTUS of 43 Iolland Street Kensington W.8 ERNEST
CHARLES ASHBY of The Coppice South Border Purley Surrey and
FRANK ALFRED BENEDICTUS of 33 Lyndale Avenue
Hampstead N.W.2 (hereinafter collectively called “the Directors”)
of the second part and LILLYWHITES HOLDINGS LIMITED
whose registered office is siluate at Criterion Buildings Picecadilly
Circus London S.W.1 (hereinafter called “ the Purchasing Company”)

of the third part @dhereas :—
(1) The share capital of Lillywhites Limited (hereinafter called

- “the Company”) is Twenty-one Thousand One Hundred Pounds

divided into Twenty thousand Eight per cent. Cumulative Preference
Shares of One Pound each One thousand Ordinary Shares of One
Pound each and Two thousand Deferred Ordinary Shares of One
Shilling each of which there have been issued Sixteen thousand five
hundred Eight per cent. Cumulative Preference Shares of One Pound
each and no more and all the said One thousand Ordinary Shares of
One Pound sach and Two thousand Deferred Ordinary Shares of One
Shilling each and all the said issued shares are fully paid up.

(2) The said Preference Shares conier the right o a fixed cumu-
lative preferential dividend at the rate of eight per cent. per annum
on the capital for the time being paid up thereon and rank as regards
return of capital in priority to the Ordinary Shares but do not confer
the right to any further participation in profits or assets and the said
Ordinary Shares confer the right to a cumulative dividend at the
rate of two hundred per cent. per annum and the right in a winding
ap to the sum of Twelve Pounds Ten Shillings per share and the said
Deferred Ordinary Shares confer on the holders thereof in proportion
to the number of such shares held by them respectively the right to
the whole of the profits of the Company from time to time available
for distribution by way of dividend remaining after paying the
cumulative preferential dividend on the said Preference Shares for
the time being issued and the cumulative dividend cn the said
Ordinary Shares and the right in a winding up to the whole of the
aasets available for distrihution amongst the members remaining
after returning the capital paid up on the said Preference Shares for
the time being issued and paying a sum of Twelve Pounds Ten
Shillings per share {o the holders of the said Ordinary Shares.
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(3) The Vendors are the holders of all the is.sued Slllfll‘es of the
Company and parliculars of their respective holdings of Preforence
Ordinary and Deferved Ordinary Shares of the Company are sef
opposite their respeclive names in the First. Schedule hereto,

(4) All dividends payable on the Preference and Ordinary
Shares of the Company will be paid up {o the date of completion as
hereinafter provided.

(6) The Purchasing Company was incorporated on the

day of Lapedsr One (housand nine hundred
and thirvty-four as a Company limiled by shares under the Companies
Act 1929 with o view lo the acquisition of not less than ninety per
centb. of the issued share capilal of the Company and with the view
thereto of enlering into and carvying into elfect with such (if any)
modification or allerations as might be agreed upon the Agreement
mentioned in Arlicle 8 of the Articles of Association of Lhe Company
(being this Agreement).

(6) The share capital of the Purchasing Company is One
Hundred and Sixteen Thousand Pounds divided into Two hundred
thousand Five and one-half por cent. Cumulative Preference Shares
of Ten Shillings each and Three hundred and twenty thousand
Ordinary Shares of One Shilling each.

(7) By the Arlicles of Association of the Purchasing Company

it is provided (inter alia) that subject to any priorities or special .

rights that may be given upon the issue of any new shares or may for
the time being be subsisting the profits of the Purchasing Company
which it shall from time to time be determined to distribute shall be
applied first in payment ol a fixed cumulative preferential dividend
ab the rate of five and one-half per cent. per annum upon the capital
for the time being paid up on the original Preference Shares of the
Purchasing Company and subject therelo shall be distributed as
dividend amdng the holders of the Ordinary Shares of the Purchasing
Company in accordance with the amounts for the lime being paid
on the Ordinary Shares held by them respectively other than
amounts paid in advance of calls and that in the event of the winding
up of the Purchasing Company the holders of the Preference Shares
shall be entitled to receive in full oul of the assels of the Company
the amountis paid up on such shares together with a sum equivalent
to any arrears of dividends whether declared or undeclared down to
the commencement of the winding up in priority to the claims of the
holders of the Ordinary Shares (o be paid any amount in respect of
such shares the holders of the Preference Shares shall not bo eniitled
bo any further right to participate in profils or surplus assels of the
' Company and that in the event of the capital being written off on a.
reduction of capital amounts parid or credited on the Ordinary Shares
shall be written off before thy amounts paid or credited on the
Preference Shares,

(8) The Directors are also Directors of the Purchasing
Cumpany.
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(9) This Agreement is entered into in connection with a
scheme referred to in Section 55 of the Finance Act 1927.

Noww it {8 herebp Agreed as follows:—

i. THE Vendors shall sell to the Purchasing Company and the
Purchasing Company shall purchase from the Vendors their respec-
tive holdings of Preference Shares Ordinary Shares and Deferred
Ordinary Shares of the Company free from any charge lien or
incumbrance and with all rights attached thereto as at the date of
the completion of the sale for the considerations following that is to
say:—

The consideration for the purchase of the Preference

Shares Ordinary Shaves and Deferved Ordinary Shares in the

Company shall be the sum of Eighty-five Thousand Nine

Hundred and Ninety-nine Pounds Thirteen Shiilings which

shall he satisfied by the allotment of Ope hundred and forty

thousand Five and one-half per cent. Cumulative Preference
whares of Ten Shillings each in the capital of the Purchasing

Company credited as fully paid and ranking for dividend as

from the date of the completion of the sale and Three hundred

and nineteen thousand nine hundred and ninety-three Ordinary

Shares of One Shilling each in the capital of the Purchasing

Company credited as fully paid and ranking for dividend as

from the date of the completion of the sale. The said One

hundred and forfy thousand Five and one-half per cent. Cumu-
lative Preference Shares of Ten Shillings each and the said

Three hundred and nineteen thousand nine hundred and

ninety-three Ordinary Shares of One Shilling each shall bhe

allotted to the several persons whose names are set forth in

Column 1 of the Second Schedule hereto and in accordance with

the number of Preference Shares and Ordinary Shares

respectively set opposite such names in Columns 2 and 3 of the
said Second Schedule. ln

2. COMPLETION shall take place forthwith at the offices of
the Company when fhe Vendors shall deliver fo the Purchasing
Company duly executed transfers of the shares of the Company sold
to the Purchasing Company under the provisions of this Agreement
together with the relative certificates therefor and upon presentation
thereot with the names of the transferees filled in and duly stamped
the Directors shall register the same and upon such registration the
Purchasing Company shall deliver to the Vendors the certificates for
the shares in the Purchasing Company constituting the appropriate
consideration for the purchase of such shares of the Company.

3. THE Directors shall procure that pending the completion of
the said sale

(a) No dividend or bonus will be declared or paid in
respect of any shares of the Company except an interim dividend
not exceeding Seven Thousand Five Hundred Pounds on the
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Deferred OQrdinary Shares for the period from the first day of
Oclober One thousand nine hundred and thirty-three to the
thirtioth day of June One thousand nine hundred and thirly-

four and also the dividends on the Preference and Ordinary
Shares of the Company caleulated down fo the date of comple-
tion of the sale ab the respective rates presecribed by the
Memorandum and Articles of Association of the Company,

(b) No shares or obligations of the Company will be
created or issued and no mortgage or charge will be created upon
the Company’s undertaking and property or any part thereof
otherwise than in the ccdinary course of business.

(¢) Txcept as hereinafter mentioned no new agreements
except in the ordinary course of business shall be entered into
without the consent in writing of the Purchasing Company.

(d) Except as hereinaffer mentioned no resolutions shall
be passed or agreement entered into for the payment of any
remuneration compensation or pension to any Director or
employee of the Company without the consent in writing of the
Purchasing Company.

4, THE Company shall be entitled in orcder to socure continuity
of managemeni fo enter into the following Agreements and
arrangement:-— '

(a) An Agreement appointing George Foster Gretton as
Chairmman and Joint Managing Divector of the Company for a
period of seven years at a remuneration of One Thousand Pounds
per annum.

(b) An Agreement appointing Henry Jules Benedictus
and Ernest Guarles Ashby as Joint Managing Divectors of the
Company for a period of seven years at the respective remunera-
tions of One Thousand Two Hundred and Fifty Pounds and Two
Thousand Pounds per annum.

(¢) An Agreement appoinhing Frank Alired Benedictus as
a Director and Manager of the Company for a period of three
years at a salavy of Five Hundred Pounds per annum.

(d) In addition the Direclors of the Company shall be
entitled to a sum cqual to ten per cent. of the balance of the net
profits of the Company of each year or other financial period
remaining affer paymeni to the ordinary shareholders of a
dividend of sixty-five per cent. per annum for that year or other
financial period op the amounts paid on their shaves.

5. IN the case of any shares in the Company rogistered in the
name of any holder who may heieafter die and the Probate of whose
Will or Letters of Administralion of whose estale might not have
heen obtained before complefion the Purchasing Company shall be
satisfied with the production or evidence of the terms of the Will or
evidence of intestacy and with the ralification of this Agreement by

4



the executor or execulors named in such Will or person or Persons
entitled to takeout Letters of Administration fo the infestate’s estate
(as the case may ho) and ihe underla king by sueh execuior or exepu-
tors or person or persons as aforesaid to executo the neeessary
transfers of such shares when the Probate has been or the Lebters of
Administration have been granied and in the meantime to hold suci
shares in trust for the Lurchasing Company or as it shall diveel and
upon the execution 6f such undertaking and upon delivery to ihe
Purchasing Company of the cerfificates relating {o such shares the
consideration for such shaves shall be satisiied by the Purchasing
Company.

6. THE Purchasing Company shall procure that the
Company’s cumulalive prefereniial dividend al the rate of eight per
cent. per annum upon the Preference Shares in the Company and
the cumulalive dividend at the rate of (wo hundred per cenl. per
annum upon the Ordinary Shares in the Company caleulated down
to tire date of completion of the sale be paid in respect of the period
ending on the date of such complelion out of the profits of the
Company and such dividends shall belong and be paid to the Vendors
in respect of and in proporbion to the Preference and Ordinary Sharves
in the Company hereby agreed to he sold by them respectively.
Subject to the retention by the Vendors of such dividends payable
to them as hereinbefore provided all dividends and bonuses (if any;
hereafler declared in respect of any of the shaves of the Corpany
hereby agreed to be sold shall subjeclt to completion belong to the
Purchasing Company. 4

7. IT on presentation of the accounts and balance sheef of the
Company for the financial year ending the thirtieth day of Septembenr
One thousand nine hundred and thirty-four it appears that the net
profits of the Company (calculaled on the same basis as has been
usual and customary) shall nol amount to a sum of Twenty Thou-
sand Pounds then and in such case (he holders of the Deferred
Ordinary Shazres joinlly and severally shall pay to the Company such
a sum or sums as with the net profits actually made shall bring up
the amount of such net profits to a sum of Twenty Thousand Pounds.

8. THE Company shall pay all the cosis of the Vendors and of
the Direclors of and incidental lo the negotiation preparalion and
execution of this Agreement and of and incidental lo the carrying of
this Agreement info effect.

9. THL Purchasing Company shall cause this Agreement to be
delivered for registration to the Registrar of Companies pursuant to
Section 42 of the Companies Act 1929 together with the necessary
Return of Allotments.

IN WITNESS whereof the parties of the first and second paxts
have hercunto set their hands and seals and the Purchasing
Jompany has hereunto caused its Common Seal to be hereunto
affixed the day and year {irst above written.
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fa Column 1.

Name,.

Sugden, Herbert Stanley
. Boenedictus, Mrs. Tugenie

Benedictus, Henry Jules

Benedictus, Frank Alfred

Gretton, George Foster
" Benedictus, Henry Jules
! Benedistus, Mre. Eugenie

Beuvedictus, Frank Alfred

Gtretton, George Toster
Eliot, Edward Granville

Benedictus, Salomon
Gretton, John Cunliffe
Asghby, Ernest Charles

Column 2. Colump 3,
No. of
H%% Cumulative | No. of Ordinary
Preference Shares. | Sharesof 1s. each.
to be allotted, to be allotted.
)
i 51,814 49,720
25,173 106,720
32,063 106,718
880 —
3,720 32,000
% 7,560 —
12,800 —
1,600 —
4,600 31,840
140,000 319,993

Signed Sealed and Delivered
by the above-named Herbert

Stanley Sugden in the presence of}

. t
B \ .
TR T WY — S oY
{ AT ok ’a’l? '8 £
v - ‘ LhE g

: CPRN I
¥ @ Signed &daled and Eelivere_b]
¥ by the above - named Kugenie}

f Renedictus in the yipsence of
* zV’"\' -
4 0y '

LA

Gigned Sealed and Delivered
by the above - named Henry
' Jules Benedictus in the presence

L]
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Bighed Sealed and Delivered)
by the above - named L‘muk}
Alfred Benedictus in the presence J
of

l!

Pambiity

c:b_r'?/(k“ ”""’

A /

Signed Sealed and Delivered
by the abhove - named George

Foster Gretion in the presence of -
‘Kavf‘/k ['/neq.a.m

Signed SBealed and IDelwereb]
by the above - named Henr y
Jules Benedictus in the plefsence

a,_("tjﬁl“—

SBigned Sealed and Delivered
by the above - named Eugenie

BenediWa presence of
N e pe fls

/’\,_‘,,/,7"
24, A

Bigned Sealed and Melivered
by the above - named Trank

Ahled Benedictus in the presonce

c,;f}faf“’““ (

Bfgned Bealed and Eelivereb]

by the above - named CGcorge
Foster Grotton in the presence of

Gohe' 67 IGenon.,
Y, Gorfon cdve,
wh, Chear .
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Signed Scaled and Eelivereb] ) /X ) ‘
by the aboyve-named Edward A H,,f%{fj P /3;7//9/ '
7 S ' g oo A, i

& .
P | f
Granville Eliot in the presence otZJ ‘. o ERLETTE

“ ?n\‘w ﬁ’ (7 -
[ Fepitirck . Jordon 65
Aol o z
B{gned Healed and Delivered - :
by the above-named Salomon (‘a-j aliprront /M e
Benedictus in the presence of o ) t < —
M’L{. ‘G"‘ /d?.ﬁm

r{j;ém.mztﬁ'\"

e es tﬁ’:igneo Sealed and Delivered (« },— g?’
"z .. the- abeve - named, dohn e /. b
L5 A% Gunbiffe h‘reﬁor??;n he presence - é b

” c:?jm (i’j%w

f/‘f \ £
Bigned Sealed and Delivered] | ¥ Pl
by the above - named Lrnest} \ o S Aot VT
Charles Ashby in the presence of | AT T T e -ME
/ %
Ggﬁu“ ""‘ /CQJ/’\D'\,

Lfumasdin
Y Gofen A, Aonth Cheam.
& Signed Sealed and Eelivereb}

by the above - named George
Foster Gretton in the presence of |

EBie 67 Ieonon.
v, bk cdie.
% ’ M.I-af-'m .
4\4’;«&,\.
Bigned Healcd and melivereb}

by the above - named Henry
Jules Benedictus in th3 presence

e of “—-“{? sz‘a...u.a
. . / C;g,_}“va\l\ T
=IETC O




Signed Healed and Delivered)
by the above - named TErnost
‘harles Ashby in the presence ofj

0t & fleenon,
df«vhoft!«\.
7, (M/\,czdvc,, Aok CReuarm, .

Signed Healed and Delivered \ ‘

by the above - named Frank y},ﬁw‘ % o

Alfred Benedictus in the presence e
L AT

Thia Cominon HBeal of Lillywhiles)
Holdings Limitod was hereunto alfixed ;
in the presence of J

pri ',

|
j Direotors.
h ’
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Dated €S ~ €=, 1~ 1934,

G. F. GRETTON and Others

LILLYWHITES HOLDINGS LIMITED.
o

Agreement

quuj”'*u_ . . — FOR —

Sale of Shares in Lillywhites Limited,
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We hereby certity that this Report is correct.

u

-----------------------

é’iﬁ /}L T Directors,

A
&

We hereby certify that so much of this Report as relates to the shares allotted
by the Company and to the Cash received in respect of such shares and to the

receipts and payments of the Company on Capital Account is correct.

i eltatiend... B ieiriadnde.

Auditors.

NOTH.—This Report must be certifled by not less than two Directors of the
Company, or where there are less than two Directors, by the sole Director
and Manager, and go far as it relates to the allotment of shares, to cash

received in respect of shares and fo the receipts and payments on capital N

aocount, by the Auditors, if any, and must be forwarded at least seven days
before the day on which the Statutory Meeting is to be held to every
Member of the Company, and a copy must be delivered to the Registrar of
Companies forthwith after it has been sent to the Members, and in the
event of any default every Director of the Company who is guilty of, or
who knowingly and wilfully authorises or permits the default is liable to
a fine not exceeding £50 and if default is made in delivering this report
to the Registrar or in holding the Statutory Meeting the Company may
be wound up by the CGourt-see Section 188 (2) of the Companies Aot, 192D,
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Special Resolution,

Passed Th Pebruary, 1938,

At an EXTRAORDINARY GENERAL MERTING of the Membpers
of Lillywhites Holdings Limited duly convened and held at
Criterion Buildings, Piccadilly Circus, London, W.1, on the
7th day of Tebruary, 1935, the following $PT‘01AL REsoruioN

iAo g itue
was duly passed :—

<

' D 174
mpsoturiox. |12 FEB TS

That the Articles of Association be altered in manner
fodowing :—

(I) In Article 55 the words * For the purposes of this
Article ” down to the words * Qonditions of issue ”
shall be deleted.

(I1) The following words shall be addud at -the end of
Article 129, namely :—

“ The said fixed preferential dividend on the
original Preference Shares shall be paid by half-
yearly payments on the 15th day of June and the
15th day of December in each year, and for the
purposes of these Articles shall be deemed to be in
arrear if remaining unpaid and if not paid within
twonty-eight days of such. dates respectively.”

Nated this 7th day of Tebruary, 1935.

L4

G.F.GRETTON,

Filed by P f’ G?agc@r7rza.¢z,.
Hil.:. Dic&.‘i":am f Coy 'L(/ A D
B Teadonhall Str atq a9,
I[}ﬂ@?ﬁ\f
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o e oo —ezese- o Fhonsand nine bundred and thirty seven

‘E BT Uk N LILLYWHITWS HOLDINGS LINITED whose rogistered
joffice fa sltuate nt Oriterion Buildings Piceadilly Circeus in the

County of London (herelnafter called "the Company") of the one par4
lund HoNZY JULRS BeNBDICTUS of 31 Phlllimore Gardens in the County \'
of London a Ixrector of tre Company on bshalf of himself and all

the other holders of Ordinary Shares in the Ceapltal of the Company

and as Trustee for thom of the othor part

wa

MHEREAE 2 e :
_iizgégﬂgpyggtruordinary Genoral Meeting of the Company held st i .-
Qagistered of fice of the Compeny upon the Ninth day of Decomber
Ono thousand nine hundred and thirty ssven it was roesplved that
it be dosirable in pursuance of Article 55 of the Avticles of
A3zecclation of the Company to capitalire the sum of Thirty four
thousand pounds baing undistributed profits of the Company and
that such sum be caplitalized accordlngly and be applied in making
payment in full at par for 81z hundroed anc elghty thousand

.ﬂﬂand that tho said Ordinary Shares so pald up be dissributed
e xgongat those persons whose names appear in the Company!s

-P

Thledlick HeorvamGep
+Hbglator of Membors on the tid-pirth day off Leeember One thousand

-kfj las hundrod and thirty seven a4 holdora of the lssued OUrdinary
Sharea in tho Capiltal of the Company in proporsion to the amovnts
paid or crodited as pald up or such Or@inary 8haros 2o teld by
thom sespectively and that the Uiprectora apply 6. - =said gum of
Thirty four thousand pounds and issue.the sald O huadrod nnd
elghty thousand Ordinary Shaprss of Ono shiliing each nccovdiﬂglyzwf
anl upon the turms that tho »aid Shares shall pank for alyidond
as from L Sixteayth dey of Deecembor Cno thousand nine bm-pwod

i >,

and thirty gavan - T

‘FB)_§“?§“§??,t° Articlo 56 ot tho Articles eof Looculatien nf the

Gompanty tho nall Manpr Mules Wanudicuus fan boon fuly ruthowtood

by the Mirecters of the Compory on haudlf of the heldose oo

Updinavy Siares ag aforossld to cntop lnbo thls Lpmoenme

u....;& -

ﬂta ‘Tha nwes of the heldurs of ° lpdinney ohrsey in Sie OIS NEG

2 et A e 5 s e T

RN

Ordinary Shares of Ono shilling each in the Cspltal of the Comnany

[




A"‘\

specified in the fipst column of the Schedulo hieroto.

{4) The allotmont by tho Company hereinafter refarred to if made
atrictly 4in aceordance with the tewms of the Rosolution horeln-
bofore recited would rosuli in twe holders of Ordinary Sheres

namoly the said Henry Jules Beyedictus and ddaward Namadon Hall

beirg oach entitlod to a cne half fraction of a Zhare.

(5) In order %o avoid such fractions the sald Henry Jules Benedictus
) has apgreed with thoe Company %o waive nls rignht to allotment of
the ona half Fracticn of a Share to which he ia entitled und to

i renounce the seme in favour of the sald lidward Rameden Hall and

has reguested tha Company to allot such one half fractlon

uccordingly, Cn e e e e s e T

N O THLW&FORE IT IS AGCREED as followas 1

e

- e a—— v

T or their nominees
column of the Schedule hereto/the number of new Ordinary Svares of

one shilling each (belng part of the Six hundred and eighty thousand
new Ordinary Shares above referred to) set opposite his or her name
in the second column of the sald 3chedule and where in such Schedule
several persons are bracketed as joilnt holders they shall be

N THE said now Ordinary Shares shall be numbered 320 0‘(9/

cn e

1\, THE sald new Ordinery Shares so credited shall be Aoééﬁted ﬁy
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tho persons to whom the same shall have bheen allotted as aforass;d
in gatiafaction of the capilialized proportiocn of undistributed =
profits of the Company to which they are respectively entltled by
virtue of the Rosolution of the Company above referred to and of

ithis Agreemenﬁv_ngﬁ--xun e e .

considersd 28 ons person for the purposes of this Agraementrn-uw—--

THE Gompany ahall allot to each of the persons named 1ln the firaﬂhﬁ

to / 000, 6v© inclusive and shall be crodited as fullyfpaid ug._Mﬂ .

Iy UITNESS whoreof the Company has hereuntc affized

1ts Common Seal and the party hereto has hereunto set hioc hand and
doal the day and year flrst above wrltten,r———mmm
.. THE SCHEDULE referred to
_FIRST GOLUMN
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‘Herueort Stanloy Sugsden, 3
ﬂMrs. hugonle Bonsdletus, )
pﬂanry Julaa Reneodictus, )

Jan@ Frank Alfred Ronedictus) Yy, 275
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- Y JERST COTMM SECOND_GoLuy
'J ‘hames of Crdlnary Shareholders. umbor of Shares to bo allotted
1 ;‘Em,‘]or George Foster Tretton 106,250 k
: it‘iin.» Patricia Jane Gretion 6,500 l’
! i L
i !Potor William Grotten 6,500 2y
E Richard John Gretton i, 500 ‘V--“m /
5@3 Honey Jules Benedictus 198,265 I “‘
LE | -
j HErnest Chaples Ashby 85, 000 l 'r\h.r
i Frank Alfred Benedistus 70,125 E
Bdward Remsdon Hall 87,413 '
. Prudential Assurance Company v
Linitod 42,800 E
t 4
Pearl Assurance Company Limited 42,500 ‘;
"
2alomon Renedictuas 2,976 !
2 i e 1
TOTAL : 680,000 i
T | S . ;
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DATH D 9th Docomber 1967
LILLYWHITES HOLDINGS LIMITUD
—=  and ——-
H+ .+ BENRDICTUS
N 41 o
Lgvecment
o
—— pursuang -
' to Section 42 of the Conpanies
" Aet, 1929.
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ALy VOMEANLILS AUL, 1924, -

P COMPANY LIMITED BY SHARES.

Ordinary Resolutions /

OF THIZ MEMBERS

OoF

LILLYWHITES HOLDINGS LIMITED
# -—
Passed 9th December 1937,

At an EXTRAORDINARY (GENERAYL MEETING of the Members of
Tillywhites Holdings Limited, held at the registered office of the Company,
COriterion Buildings, Piccadilly Circus, in the County of London, on the

9%h day of December, 1937, the following RESOLUTIONS werc ﬁ.l G I,Sqi_n -;

28 ORDINARY RESOLUTIONS ;—

RESOLUTIONS. q Az

\ﬁz

1. That the capital of the Company be merea,sed to £200,000
by the creation of 1,680,000 Ordinary Shares of one shilling ea.ch
which, subject to the following proviso, shall rank pari passu in a.ll
respects with the 320,000 Ordinary Shares of one shilling each in the
present capital of the Company, and that the Board of Directors of
o the Company be authorised to issue such 1,680,000 Ordinary Shares
LA to such persons and generally upon such terms as they think fit,
including power to issue such shares on the terms that they shal]
renk for dividend as from some specified date. Provided always
that if pursuant to Clause 2 (D) of the agreement about to be entered
into and made between the Company, its Directors and Whitehead
Industrial Trust Limited the sum of £34,000 be capitalised as therein
nentioned, then the holders of the said 1,680,000 shaves or any of
them shall not as such bo entitled to pavticipatein such capitalisation.

2. That the said agreement proposed to be made between the
Company, its Directors and Whitehead Industrial Trust Limited
Sned (2 draft of which agreement has been prodtuced to the meeting and
for purpose of identification signed by the Chairman thereof) he
and the same is hereby approved, and that the Directors be and
they are hereby authorised to carry the same into effect.

' Dated this 9th day f December, 1937, y %b%

4 » N * .
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45‘;\ 5

a

“

td

Aliss No Lo

it A

e e e =



g eny )

Pursuant to Section 52

Insert the LILLYWHITES HOLDINGS
Name

of the ‘ a
Company, R E h'i ST“HE" ;
LIMITED.

NoTe.~This notice and a printed copy of the Resolution authorising the increase

M must be filed within 15 days after the passing of the Resolution. If default

is made the Company and every officer in default is liable to a default fine
{sec. 52 (3) of the Act). ‘

sy, i3 DPresented by
Hill Dickingon & Co.,

88. Leadenholl Strest. B.C .

PN . STac AT eR Kot L AL RN ki Tem LAl ke ey o e v At oon et

The Solicltors’ Law Stationery Scoiety, Limited,

22 Chancery Lane, 'W.0.2, 27 & 28 Walbrook, 1.0.4, 42 Bedford Row, W.0.1,
8 Vietoria Street, S.W.1, 16 Eanover Strest, W.1, g
18 & 21 Noxth Jobn St., Liverpool, 2, 77 Colmors Row, Birmingham, 3, 68 St} Vincent S, Glasgdie:, -
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND@} ORMS. . .
& e k
11662¢.81-5-35 7 o f;n Companies Form Nc. 6a. N S
¥

{4 ' ISoo Back.
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Abe A aLAd AWEATID L IVALL U Ut)“ilJA.NIES.

HILLYITES | HOLDINGS

.......

. .. Limited, hereby gives you notice, pursnant to
rpiners,” Section 52 of the Companies Act, 1929, that by an® .. QLAINALY st

ary,” or

“Special™  Resolution of the Company dated the . .9th. .. . day ofRzcember.....1937.

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £.....84,000.,

.........

The additional Capital is divided as follows i—

Olass of Shaves Nominal amount

Number of Shares. of each Share.

1,680,000 Ordinary One shilling.

The Conditions (e.g., voting rights; dividends, &ec.) subject to which the new

shaves have been, or are to be, issued are as follows :—

Pari passu in all respects with the original 320,000

Ordinary shares.

*_,f;"'f{f uny of the new sharves are Preference Shares state whether they aro redeemablo or not.

Signature.. ... “:ﬂ;“‘“""‘"g — .I! N

- - >

[ 1”55 L =

State whether Direclor, ]. JMM ....................................

Manager or Secremryj

Dated the....... Q. ... ... ... . .dayof. December. ... ........103. 7/
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THE STAMP ACT, 1891. /) _
ey (54 & 5.’/1‘\'710’1'., CH. 89.) */)6" :%)"‘ By

GOMPANY LIMITED BY SHARES,

Stutement of Yuevense of the Hominal Gupitales
@ N ,f

LILLYWHITES HOLDINGS

LIMITED.

Pursuant to Section 112 of the Stamp Act, 1801, as amended by Seotion 7 of
the Finance Act 1898, by Secticn 39 of the Finance Aot 1920, and
Section 41 of the Finance Act, 1938,

PE

- e
o . TREGISTERED

NOT'B.—The Stamp Duty on an increase of Nominal Oapital is Ten Shillings for

_ every £100 or fraction of £100. oy

' 9 nen L 1.0/

b M@This Statement is to be filed with the Notice of Increase which must be filed
: pursuant to Section 52 (1) of the Companies Act, 1929. If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annum from the date
of the passing of the Resolution is also payable. (Sec, 5 of the Revenue
Act, 1903)) '

Presented by
i Hill.Dickingon.&..Co.

.......................... 80.Tieadenhall. Street, 1.C .

P s e e

L = b rneiayrotn T L Vi 5 ki e e 3 e i e

The Solisitors’ Law Stationory Society, Limited, ,

22 Ghancery Lane, W.C.%; 27 & 28 Walbrook, E.C.4; 49 Bediord Row, W.0.1; & Victorin Stkpet, S.W.1;
15 Hanover Streef, W.1; 19 & 21 Nerth John Stroot, Liverpool, 2 ; 77 Colmors Row, Blrminghtiy, 3 and
157 Hope Stroet, Glasgow, 0.2 ~

i

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS, n; oo
CoNe
538060.81.3.97 g o Companies Form Gg, el
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THE NOMINAT, CAPITAIL

LILLYWHITES....

oF

~SOLDINGS

, Limited,

has been increased by the addition there

to of the sum of

£...84,000 . divided into__ 1,.58.0.,.0.00...;....9.19.d..i.,.].ar.y............
Shares of. One..shilling..... each, beyond the registered
Capital of...£576,000
S,
Y <
oo 2 © t "“a"'#ﬁﬁ‘;‘
*Signature A‘WM
Officer
Dated the...., by day of.. Necembex.. 193}

* This Statement should bhe signed

by a Dircelor or Manag

the Oompany.

er or Scoretary of

AN
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CUMPANY LIMITED BY SHARES.

(ﬁxtramﬁhinarp Resolutions

{(Pursuant, to Section 117 (1)
OF THE HOLDERS OF PREFERENCE SHARES

LILLYWHITES (HO

Al

LDINGS LIMITED,

Passed 9th December 1937,

AT a SEPARATE MEEBTING of the holders of preference shares in the capital
of LituywHITES HOLDINGS LiMrrep, held at the registered office of the
Company, Criterion Buildings, Piceadilly Circus, in the County of London,
on the 9tk day of December 1937, the following Resolutions were passed
as Extraordinary Reselutions pursuant to Arbicle 84 of the Articles of
Association of the Company :—

RESOLUTIONS.

1. That the Board of Directors of the Company be at liberty
at any time before the 3ist day of December 1937 to issue the
60,000 unissued 54 per cent. cumulative preference shaves of ten
shillings each in the eapital of the Company at par to such persons
and upon such terms and conditions as to Payment by waypot eyl
deposit, instalment or calls, or as to the amount or time of paym}j =GISTE N
of calls, as the said Board may think fit, and on terms that bhe
fixed preferential dividend thereon be computed from the 1§th
December 1937 on the full nominal amount thercof, and tha,t]c nor oz
regards such issue, the provisions of Sub-section (3) of Articl Wg, b
of the Articles of Association of the Company he and they are hereby
waived.

2. That the holders of the prefercnce shaves in the capital of
the Company do hereby consent to the passing by the Company of
the Resolutions set out in theSchedule hareto as Ordinary Resolutions,
and to all alterations of the rights of the holders of the said preference
shares involved thereby or requisite to give affect thereto,

el el |

Tus SCHEDULE.

1. That the capital of the Company be increased to £200,000
by the ercation of 1,680,000 ordinary shaves of one shilling each,
which, subject to the following proviso, shall rank pari passu in all
respects with the 320,000 oxdinary shares of one shilling each in the
present capital of the Company, and that the Board of Directors of
the Company be authorised to issue such 1,680,000 ordinary shares
to such persons and generally upon such terms as they think fit,
including power to issue such shares on the tevms that they shall
rank for dividend as from some specified date. Provided always
that if pursuant to Clausoe 2 (p} of the agreement aboust to bo enterffd
into and made between the Company, its Directors and Whitehead
Industrial Trust Limited the sum of £34,000 be capitalised as therein
mentioned, then the holders of the said 1,680,000 shares or any of
them shall not as such be entitled to participate in such capitalisation.

2. That the said agreement proposed to be made between the
Company, its Directors and Whitehead Industrial Trust Limited
{(a drait of which agreement has been produced to the meeting and
for purpose of identification signed by the Chairman thereof) be
and the same is hereby approved, and that the Directors be and
they are hereby authorised to camy the same into effect.

\ RN A
TUUA S A
i . e s Chirman>. m‘k@ﬁv‘u_k

Dated this 9th day of December 1937, 7 /1/%\/ —
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) AN 1 r : Y (1 e g
COMPANY LIMITED BY SHARES. \3%\@:31@11 l,%r/

—_—— S‘%‘\(F Sy -\‘%ﬁ

Extraordinary Regolutions
(l’m‘%uant to Seclion 117 (1))
o TIlE I*l(/gLDERS OF ORDINARY SHARES
H

£ OF

LILLYWHITES HOLDINGS LIMITED.

Passed 9h December 1937,

AT a SEPARATE MEETING of the holders of ordinary shares in the capital of :
Lirrywurres Horpives Livorep, held at the registered office of the L
Company, Criterion Buildings, Piccadilly Circus, in the County of London, :
on the 9th day of December, 1937, the following Resolutions were passed. '
as Extraordinary Resolutions pursuant to Article 84 of the Articles of
Asgociation of the Company ;:—

RESOLUTIONS. '

1. That the holders of the ordinary shares in the capital of i
the Company, do hereby consent to the passing by the Company -
of the Resolutions set out in the Schedule hereto as Ordinary ;
Resolutions and to all alterations of the rights of the holders of
t%e said ordinary shares involved thereby or requisite to give efiect
thereto.

2, That the Board of Directors of the Company be at li
. to issue the new ordinary shares of one shilling each in the ¢
of the Company referred to in the said Resolutions, to such peigons
for such consideration and upon such terms and conditions a to AP \C}’%?
payment by way of deposit, instalment or calls and at sueh ti ol
as the Board may determine, g

i

THE SCHEDULE.

1. That the capital of the Company be increased to £200,000
by the creation of 1,680,000 ordinary shares of one shilling each,
which, subject to the following proviso, shall rank pari passu in all
respects with the 320,000 ordinary shares of one shilling each in the
present capital of the Company and that the Board of Directors
of the Conepany ke anthorised to issue such 1,680,000 ordinary shares ¢
to such persons and generally upon such terms as they think fit,
including power to issue such shares on the terms that they shall i
rank for dividend as from some specified date. Provided always
that if pursuant to Clause 2 (D) of the agreemont about to be entered i
into and made between the Company, its Directors and Whitehead g
Tndustrial Trust Limited, the sum of £34,000 be capitalised as therein
mentioned then the holders of the said 1,680,000 shares or any of
them shall not as such be entitled to participate in such capitalisation.

2. That the said agreement proposed to be made between the
Company, its Directors and Whitchead Industrial Trust Limited >
(a draft of which agreement has been produced, to the meoting and
for the purpose of identification signed by the Chairman thereof)
be and the same is hereby approved and thabt the Divectors be and
they are hereby authorised to carry the same into effect.

Dated this 9th day of December 1937. y, Y
| ?/// )iy e |
R RPN g

l-" : g ¢ \,"’"";""“1 (} v ey

L adde o . LA L N s !
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The Companies Adet 1924,

-,

COMPANY LIMITED BY SHARE ;

Special Resolution

(Pursuant to Section 117 (2))

or

LILLYWHITES HOLDINGS LIMITED.

(\" % \ L]
Passed 16th April 1940, REGl | LRL .
t

'|7 APR 9.4

A1 an EXTRAORDINARY GENERAL MEEUING of LILLYWHITES
Horpmvas Iovxren, duly cmivened, and held at the Registered
Office of the Oompany, Critericn Buildings, Fiecadilly Circus,
London, S.W.1, on the 16th day of April 1940, the following

~ Special Resolution was duly passed :—

“That the name of the Company be changed %o
‘ LILLYWHITES LiMiTen .

o

Dated this 16th day of April 1940.

9%

Chairman.
ftﬁ’f 6'/47 kbl ;ﬁw/&wmnq V8 ° .
? y
'3 ¥ /M%/ L&W&/ ~ ‘ e
e ] ) ‘%/ hé’w{#u J£
8.1.8.5—~091800-13405 5 i} o \\Q{fﬁ , A
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- Y. Bedfoxrd Hotel,
L North Promenade,
acky .
[C.D. 30.] Blasipost

1t is soouested that any roply to this li-e
sart ho pddressed to the Dipplroller of the

i S;‘olnpnni&'a Deparlinoti, j_ﬁ_?_,,‘s??r n?: Frae,
N e Bl BN CER) LA, 2
Tanmeciotey eV ordum o oe T35 BT U b sl DT BOARD OF TRADE

TGempomon- e »henday ol «wiiludiens
MNawbos s -Sihitehoi. 5340, aod thab ¢ho
following number moy 7.2 awid i e

25th A
COoS. '72'7/-’):0 pril, 1940,

Gentlemer,
s
LILLYWEITES HOLDINGS LIMITED. -
=, With reference to your application of the 17th April,

T amn divected by the Board of Trade to inform you that they approve of

the name of the sbove-named company being changed to

LILLYNHITES LIMITED. ‘/

This communication should be tendered to the Registrar of
Compé.nies, ‘Bush Ho}zsé, Strand, London, W. C. 2«
as his authg‘riby for entering the new ﬁ@me on the Regiéter, and for issuing
his cert{ﬁcate; under Section 19 (4} of the Companies Act, 1929, A Postal
| - Order for 5/— made payable to the Co;nnﬁssionem ofi\\Inla,nd Revenue,

must at the same time be forwarded to the Registrar in payment of the

registration fee.

E‘REGTSTERL:Dg
] H

126 APR 1940

i g b san e RS R T4 L

I am, @Gentlenmen,

Your obedient Servant,

W S Fo

,.qu.mi&% |
T ¥
liesenss Hill, Dickinson and Companys e
Cunard House,
88, Leadenhall Streetb, )
London’ 2. G- G i{ t?&




DUPLICATE FOR TIHE FILk.

Lo, 1
No. 290929

Certificate of Chamge of Rame.

3 hergby @ertifly ..

b4

e C LILIYIIZITES HOLDINGE LINITED

- : ,._n..___,.,,,.m,wm».“{’/f; it b e ’ : . .o ,‘ 51
' ! having, with the sanction of a Special Resolution of the said Company and with 7
¥ | the approval of the BOARD OF TRADE, changed its name, is now called

LILLYWHITES LIMITED

R — P Muim w . . wow B o vmers m oaem e i G 1 hem

and I have entered such new name'on the Register accordingly,

Given under my hand at London, this 3Wenty=sixth day of .2pril.. ..

One Thousand Nine Hundred and Torty ..

a ; AR

h

Registrar of Conpanics.

Cert:ﬁrate received by WW eécez' W ‘7&
B faﬁwﬁéegwa

Date oL PELLEA L (7t 0 .

i)



THE COMPANIES ACT 1948
3

A by,
Companies
Registration Fer
Stamp must
be impresscl
hero.

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) )

Auied ! the
e of Chpamene
Lo Toapany” ‘ ‘

.. IMITED

A ¥ 0 110 of the Companies Ach, 1948, provides thut :—
’ * ES b & *

(3) Tvery company shall send notice fio the registrar of companies of the
.. pee where its register of members is kept and of any ehann*e in that place:
F Provided that a company shall not be bound to send notice under this sub-
’% z»» Hion where the vegister has, at all times since it came into existence or, in
il case of a register in cxistence at the commencement of this Act, at all times
e ,e then, been kept at tho registered office of the company.

(4) Where a company makes default in complying with_
swtion or makes default for fourteen days in complying§
ottgection, the company and every officer of the company W
tuiile to a default fine.

) resented by The Whitelhicad Industrial Trust !
s 4 Limited. , | |
12,Greek Street, o
Lond.on..l?! Tan o
Ld G

S’I‘Il;e .i(l)llcléors' lﬁng fmti‘f‘;u;;ydfr‘:oc!olty, Limlted

22 Chancery Lane, W.C.23 ucklersbur edford Row, W.G.1; 6 Victuria Street, 5, W. 16y & [

16 Hanover Street, Wl 55-59 Nowhall btreet, Blrmiughnm, 3; 19 & 21 North John Street, Liv&.r’pool, 2£ h {}
b St Jnmes s Square, Manchester, 2; and 157 Hope Street, Glasgow, G2

Gomputies Form 4p 27901,18-0.48



Notice of Place where Register of Members is kept or of any
Change in that Place.

Po the REGISTRAR OF COMPANIES.

P e

P bR

o LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Corapanies Act, 1948, that the register of members of the Company

% at_ The Whitehead Industrial Trusb
- i 14 I

(SO OTRRT S—

is kep
I2 ,Greek Street,

TorgsmWoTs

S . o 3 - . . '
Signature. ... oo Pl

(State whether. o -
Director or Secretary) D, o Leerelln,

3

*

Y Dated the /3% day of M 194 .

W

—This Mar
A
s
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o

N
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THE COMPANIES ACT, 1948.

——————

COMPANY LIMITED BY SHARES.

Regolntion

OF

LILLYWHITES LIMITED

(Passed 9th December, 1953).

*

At a SEPARATE GENERAL MEETING of the holders of the 5% per
cent. Cumulative Preference Shares of the above named Company i
duly convened and held at Criterion Restaurant, Piccadilly Circus,
London, S.W.1, on Wednesday, the 9th day of December, 1953,
the following Resolution was duly passed as an EXTRAORDINARY
RESOLUTION.

RESOLUTION. ~

THAT this separate meeting of the holders of the 5} per cent. .
Cumulative Preference Shares of Lillywhites Limited hereby ,
sanctions the passing as a Special Resolution of the Company of ;
the Resolution set out in the Notice convening an Extraordinary .
General Meeting of the Company on the oth day of ”
December 1953 (a copy of which Notice is placed before the :
meeting and has been signed for the purpose of identification |
by the Chairman of the meeting) and hereby sanctions and X
approves any modification and abrogation of the rights and ' '
privileges attached to the said 53 per cent. Cumulative Prefexence
Shares to be effected by the said Resolution or theieby involved.

-
§ 1., M. &Co, Lun, THIE0TF. Q—

YUEH & MAY. 1633

al et adny
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THE COMPANIES ACT, 1948
L 4'*"
A !
COMPANY LIMITED BY SHARES. .
& Syperizl Resolutton |
OF i
. "
K !
. LILLYWHITES LIMITED 1
o (Passed 9th December, 1958.) X J
;
S — ‘|
|
At an EXTRAORDINARY GENERAL MEETING of the above named %
Company, duly convened and held at Criterion Restaurant, ;
» Piccadilly Circus, London, S.W.1, on Wednesday, the 9th day of R
e ) | December, 1953, the following Resolution was duly passed as a 5
SPECIAL RESOLUTION. §
RESOLUTION. ]
TuaT the regulations contained in the printed dorument }
submitted to the Meeting and signed for the purpose of i
identification by the Chairman thereof be approved and adopted .
. as the Articles of Association of the Company in substitution : e
&ﬁé} for and to the exclusion of all existing Articles of Association X
thereof. ;
7 :
fooogiiizzy Y
%gf?‘g;zg;m;sk‘ Ve
e SR
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THE COMPANIES ACTSs,

COMPANY LIMITED BY SHARES.

Srticles of ssoriation

— OF -

LILLYWHITES LIMITED

(Adopted by Special Resolution passed the giz .’)awd%l 953.)

TABLE A.

1. The regulations in Table A" in the First Schedule to the
Companies Act, 1929, shall not apply to the Company.

INTERPRETATION.

2. In these presents if not inconsistent with the subject or

coniext ——

The words standing in the first column of the following Table
shall bear the meanings set opposite to them respectively in the
second column thereof.

Worps,

MeaNINGS

The Act
These presents...

The Office
The Seal

The United
Kingdom

The Board

The Register
In writing

The Cumpanies Act, 1948,

These Articles of Association as now framed
or as from time to time altered by special
resolution,

The Registered Office of the Company.
The Common Seal of the Company,

Great Britain and Northern Neland.

The Board of Directors of the Company or the
Directors present at a duly canvened meeting
of Directors at which a quorum i present,

The Register of Members of the Company.,

Written or produced by any substitute for
writing, or partly written and partly so
producecd.

Paid up or credited as paid up.

Paid up
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Words importing the singular number only shall include the
plural number and vice versa ;

Words importing the masculine gender only shall include the
feminine gender ;

Words importing persons shall include corporations ;

The expressions " debenture ” and * debenture holder ™ shall
include debenture stock and debeniure stockholder ;

The expression * the Secretary ” shall include a temporary or
assistant Secretary and any person appointed by the Board to
perform any of the duties of the Secretary ;

The expression ‘‘ dividend ” shall include bonus ;

Reference to any provision of the Act shall be construed as a
reference to such provision as modified by any Statute for the time

being in force.

3. Subject to thelast preceding Article, any words or expressions

defined in the Act shall, if not inconsistent with the subject or

context, bear the same meaning in these presents.

BUSINESS.

4., Any branch or kind of business which the Company is
either expressly or by implication authorised to undertake may be
undertaken by the Board at such time or times as it shall think
fit, and further may be suffered by it to be in abeyance, whether
such branch or kind of business may have been actually commenced
or not, so’long as the Board may deem it expedient not to commence
or proceed with the same.

5. The Office shall be at such place in England as the Board
shall from time to time appoint.

6. No part of the funds of the Company shall be employed
in the subscription or purchase of or in loans upon the security
of the Company’s shares or those of its holding company (if any)
and the Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security
or otherwise any financial assistance for the purpose of or in
connection with any purchase or subscription 'by any person of
shares in the Company or in its holding company (if any) nor make,

kY
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or guarantee or provide any security in connection with, a loan
to any Director of the Company or of its holding company (if any) ;
but nothing in thiv Article shall prohibit transactions authorised
by sections 54 or 190 of the Act.

SHARE CAPITAL,

7. The share capital of the¢ Company at the date of adoption
of these presents is £200,000, divided into 200,000 Cumulative
Preference Shares of 10s. each (hereinafter referred to as * the
Preference Shares ) and 2,000,000 Ordinary Shares of Is. each.

8. The respective rights attaching to the Preference and
Ordinary Shares are as follows :——

(1} As ReGarps IncoumE : Subject to any priorities or
special rights which may be attached to any shares in the capital
of the Company hereafter issued and may for the time being be
subsisting, the profits of the Company which it shall from
time to time be determined to distribute shall be applied first
in payrient of a fixed cumulative preferential dividend at the
rate of 5% per cent. per annum upon the capital for the time
being paid up on the Preference Shares, and subject thereto
shall be distributed as dividend among the holders of the
Ordinary Shares in accordance with the amounts for the time
being paid up on the Ordinary Shares held by them respectively,
other than amounts paid up in advance of calls. The said
fixed preferential dividend on the Prefererce Shares shall be
paid by half-yearly instalments on the 15th day of June and
the 15th day of December in each year, and for the purposes
of these presents shall be deemed to be in arrear if remaining
unpaid and if not paid within twenty-eight .days of such dates
respectively.

(2) As REGAarDS CAPITAL : In the event of the winding up
of the Company the holders of the Preference Shares shall be
entitled to receive in fiuill, out of the assets of the Company, the
amounts paid up on such shares, together with a sum equivalent
to any arrears of dividends, whether declared or undeclared,
down to the commencement of the winding up in priority ‘to
the claims of the holders of the Ordinary Shares to be paid
any amount in respect of such Shares, but the holders of the
Preference Shares shall not be entitled to any further right to
participate in profits or surplus assets of the Company. In the
event of capital being written off on a reduction of capital,
amounts paid or credited on the Ordinary Shares shall be written
off before the amounts paid or credited on the Preference Shares.
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9. Without prejudice to the special rights attached to the
Preference Shares and {o any special rights previously conferred on
tlie holders of any other shares or class of shares, any share in the
Company may be issued with or have attached thereto such preferred,
deferred or other speeial rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise as the
Company may irom time 1o time by resolution determine.

10. Subject to the provisions of section 58 of the Act, any
preference shawes may, with the sanction of a special resolution, be
issued on the terms that they are, or at the option of the Company
are to be liable, to be redeemed on such terms and in such manner
as the Company may by special resoltion determine,

MODIFICATION 0OF RIGHTS.

11.  Subject to the provisions of section 72 of the Act, all or
any of ti spegial rights and privileges for the time being attached
to any class of shares for the time being issued may from time to
time {whether or not the Company is being wound up) be altered
or abrogated 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 extraordinary resolution passed at a separate general
meeting of the holders of such shares. To any such separate general
meeting all the provisions of these presents as to general meetings
of the Company shall muiatis mulandis apply, but so that the
necessary quorum shall be {wo persens at least holding or
representing by proxy not less than one-third of the issued shares
of the class and that every holder of shares of the class shall ke
entitled on a poll to one vote for every such share held by him.

12. (1) No shares entitled to rank puri passe with or having:
any preference over the Preference Shares or any preference shares
ranking pari passu therewith shall be issued by the Company without

such consent or sanction as aforesaid of the holders of such preference’

shares.

(2) Save as provided in the preceding paragraph of this
Article and save as otherwise expressly provided by the conditions
of issue of any shares or class of shares, the special rights conferred
upon the holders of any shares or class of shares shall not be deemed
to be altered by the creation or issue of further shares ranking
pari passu thercwith,

SHARXS,

13. Subject to the provisions of these presents, the unissued

shares of the Compar'ly shall be at the disposal of the Board, which
may allot, grant options over or otherwise dispose of them to such

®
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persons, at such times and for such consideration and upon such
terms and conditions as the Board may determine, but so thai no
shares shall be issued at a discount except in accordance with
section 57 of the Act,

i4. The Company may exercise the powers of paying
commissions conferred by section 53 of the Act, provided that the
rate or amount of the commission paid or agreed to be paid and
the number of shares which persons have agreed for a commission
to subscribe absolutely shall be disclosed in the manner required
by the said section, and that such commission shall not exceed
10 per cent. of the price at which the shares in respect whereof.the
same is paid are issued or an amount equal to 10 per cent. of such
price (as the case may be). Such commission may be satisfied by
the payment of cash or the allotment of fully or partly paid shares
or partly in one way and partly in the other. The Company may
also on any issue of shares pay such brokerage as may be lawful.

15. If any shares of the Company are issued for the purpose
of raising money to defray the expenses of the construction of
any works or buildings or the provision of any plant which cannot
be made profitable for a lengthened period, the Company may,
subject to the conditions and restrictions mentioned in section 65
of the Act, pay interest on so much of such share capital as is for
the time being paid up and may charge the same to capital as part
of the cost of construction of the works or buildings or the provision

of plant. 8

16. Except as ordered by a Court of competent jurisdiction
or as by law required, no person shall be recognised by the Company
as hoiding any share upon any trust, and the Company shall not
be bound by or be compelled in any way to recognise (even when
having notice thereof) any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of a
share or (except only as by these presents or by law otherwise
provided) any other right in respr. i of any share except an absolute
right to the entirety thereof in th registered holder.

17. ILvery person whose name is entered as a Member in the
Register shall be entitled, without payment, to receive within two
months after allotment or lodgment of transfer (or within such
other period as the conditions of issue shall provide) one certificate
for all his shares of any one class, or several certificates each for
one or more of his shares of such class upon payment of such sum,
not exceeding two shillings and sixpence, for evary certificate after
the first as the Board shall from time to time d=termine. In the

5321
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case of a share held jointly by scveral persons, delivery of a
certificate to one of several joint holders shall be sufficient delivery to
2ll. Where a member has «»ld part of the shares comprised in his
holding, he shall be entitled to a certificate for 1lie haiance without

charge.

18. Tf a share certificate be defaced, lost or destroyed it may
be replaced on payment of such fee (if any) not exceeding one
shilling and on such terms (if any) as to evidence and indemnity
and payment of the out-of-pocket expenses of the Company of
investigating such evidence as the Board may think fit and, in
case of defacement, on delivery of the old certificate to the Company,

LIEN.

19. The Company shall have a lien on every share (not being
a fully paid share) for all moneys, whether presently payuble or
not, called or payable at a fixed time in respect of such share, and
the Company shall also have a first and paramount lien and charge
on all shares (other than fully paid shares) standing registered
in the name of a single Member for all the debts and liabilities of
such Member or his estate to the Company, and that whether the
same shall have been incurred before or after notice to the Company
of any equitable or other interest of any person other than such

Member, and whether the time for the payment or discharge of .

the same shall have actually arrived or not, and notwithstanding
that the same are joint debts or liabilities of such Member or his
estate and any other person whether a Member of the Company
or not. The Company’s lien on a share shall extend to all dividends
payable thereon. But the Board may at any time declare any

share to be wholly or in part exempt from the provisions of this '

Article.

_ 20, The Company may sell, in such manner as the Board may
think fit, any share on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the Hen exists

is presently payable nor until the expiration of fourteen days after -

- a notice in writing stating and demanding payment of the sum
presently payable and giving notice of the intention to sell in defaunit
shall have been given to the holder for the time being of the share

or to the person entitled by reason of his death or bankruptcy to
the share. )

21, The net proceeds of sale shall be applied in or towards
paym.ent or satisfaction of the debt or liability in respect whereof
the lien exists so far as the same is presently payable, and any
residue shall (subject to a like lien for debts or labilities not
presently payable as existed upon the shares prior to the sale) be

@
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paid to the person entitled to the shares at the time of the sale.
For giving effect to any such sale the Board may authorise some
person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares and he
shall not be bound to see to the application of the purchase money,
nor shall his file to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

CALLS ON SHARES.

22. The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the nominal amount of the shares or by way of
premium) and not by the conditions of allotment thereof made
payable at fixed times, provided that no call shall exceed one-fourth
of the nominal amount of the shares or be payable at less than one
month from the date fixed for payment of the last previous call,
and each Member shall (subject to the Company giving to him at
least fourteen days’ notice specifying the time or times and place
of payment) pay to the Company at the time or times and place
so specified the amount called on his shares. A call may be revoked
or postponed as the Board may determine.

23. A call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of the
Board authorising the call was passed.

24, Tt joint holders of a share shall be jointly and severally
liable to pay all calls in recpect thereof. :

25 Tf'a sum called in respect of a share be not paid before. or
on the day appointed for payment thereof the person from whom
i1ie sum is due shall pay interest on the sum from the day appointed
for payment thereot to the time of actual payment at such rate,
not exceeding 10 per cent. per annum, as the Board may determine,
hut the Board shall be at liberty to waive payment of such interest

~ wholly o1 in part.

296, Any sum which, by the terms of issue of a share, btcomes
payable on ailotment <r at any fixed date, whether on account of
the mominal amount of the share or by way of premium, shall o
all the purposes of these presents be deemed to he a call duly made
and payable on the date on which, by the terms of issue, the same
becomes payable, and in case of non-payment all the relevant
provisions of these presents as to payment of intercst and expenses,
forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

Y
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27. The Board may make arrangements on the issue of shares
for a difference between the holders in the amount of calls to be
paid and in the times of payment.

28, The Board may, if it thinks fit, receive from any Member
willing to advance the same all or any part of the moneys uncalled
and unpaid upon any shares held by him and upon all or any of the
moneys so advanced may (until the same would, but for such advan.ce,
become presently payable) pay interest at such rate, not exceeding
(unless the Company in general meeting shall otherwise direct)
6 per cent, per annum as may be agreed upon between the Board
and the Member paying such sum in advance.

TRANSFER OF SHARES.

29, Subject to such of the restriclions of these presents as
may be applicable, any Member may transfer all or any of his
shares by transfer in writing in the usual common form or in any
other form which the Board may approve.

30. The instrument of transfer of a share shall be executed .

by both the transferor and the tfransferee, and the transferor shall
be deemed to remain the holder of the share until the name of the
transferee is entered in the Register in respect thereof, All
instzuments of transfer, when registered, shall be retained by the
Company., '

31. The Board may, in its absolute discretion and without
assigning any reason therefor, decline to register any transfer of
shares (other than fully paid shares) to a person of whom it shall not
approve. The Board may also decline to register any transfer of
sharves on which the Company has a lien, and no share shall be
transferred to any infant, bankrupt or person of unsound mind.

32. The Board may also decline to recognise any instrument .

of transfer unless —

{a) Such fee, not exceeding two shillings and sixpence, as
the Board may from time to time require is paid to
the Company in resnect thereof ;

(6) The instrument of transfer is lodged with the Company
accompanied by the certificate of the shares to which
it relates, and sucl other evidence as the Board may
reasonably require <o show the right of the transferor
to make the transfer ; and

- ‘o
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(¢) The instrument of transfer is in respect of only one class
of share,

33. 1If the Board refuses to register a transfer it shall, within
two months after the date on which the transfer was lodged, send
to the transferee notice of the refusal.

34, The Company shall be entitled to charge a fee of two
shillings and sixpence on the registration of every probate, letters
of administration, certificate of death or marriage, power of attorney,
distringas notice or other instru:zent relating to or affecting the
title to any share,

TRANSMISSION OF SHARES.

35. In case of the death of a Member the survivor or survivors,
where the deceased was a joint holder, and the executors or
administrators of the deceased, where he was a sole holder, shall
be the only persons recognised by the Company as having any title
to his shares ; but nothing herein contained shall velease the estate
of a deceased joint hoider from any liability in respect of any share
jointly held by him with other persons.

36. Any person becoming entitled to a share in consequence
of the death or ba.nkruptcv of a Member may upon such evidence
being produced as may from time to time be required by the Board
and subject as hereinafter provided either be registered himself
as holder of the share or elect to have some person nominated by
him registered as the transferee thereof.

37. If the person so becondng entitled shall elect to be
registered himself he shall deliver or send to the Company a notice
in writing signed by him, stating that he so elects. If he shall
elect to have his nominee registered he shall testify his election
by executing to his nominee a transfer of such shave. All the
limitations restrictions and provisions of these presents relating to
the right to transfer and the registration of transfers of shares shall
be applicable to any such notice or transfer as aforesaid as if the
death or bankruptcy of the Member had not occurred and the
notice or transfer were a transfer executed by snch Member.

38. A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member shall be entitled to receive
and may give a discharge for any dividends or other moneys payable
in respect of the share, but he shall not be entitled in respect of
the share to receive notices of or to attend or vote at general meetings
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of the Company or, save as aforesaid, to exercise in respect of the
share any of the rights or privileges of a Member until he shall have
become registered as the holder therceof.

FORFEITURE OF SHARES.

39. If a Member fail to pay any call or instalment of a call
on the day appointed for payment thereof, the Board may at any
time thereafter during such time as any part of such call or
instalment remains unpaid serve a notice on him requiring payment
of so much of the call or instalment as is unpaid, together with
any interest and expenses which may have accrued.

40. The notice shall name a further day (not being less than
fourteen days from the date of the notice) on or before which and
the place where the payment required by the notice is to be made
and shall state that in the event of non-payment at or before the
time and at the place appointed the shares in respect of which such
call was made or instalment js payable will be liable to be forfeited.
The Board may accept the swrrender of any share liable to be
forfeited hereunder and, in such case, references herein to forfeiture
shall include surrender.

41. If the requirements of any such notice as aforesaid be not
complied with, any share in respect of which such notice has been
given may at any time thereafter, hefore payment of all calls or
instalments, interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

42.  When any share has been forfeited, notice of the forfeiture
shall forthwith be given to the hokizr of the sharp or the person
entitled to the share by reason of the death or bankruptey of the
holder (as the case may be) ; but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice as
aforesaid, N
43. A forfeited share shall be deemedito be the property of
the Company and may be sold, re-allotted 'or otherwise disposed
of either to the person who was, before forfeiture, the holder thereof
or entitled thereto or to any other person upon such terms and
in such manner as the Board shall think fit, and at any tiime before
a sale or disposition the forfeiture may be cancelled on such terms
as the Board may think fit,

L
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44. A Member whose shares have been forfeited shall cease
to be a Member in respect of the forfeited shares hut shall,
notwithstanditig, remain liable 1o pay to the Company all moneys
which at the date of forfeiture were presently payable by him to
the Company in respect of the shares with interest thereon at such
rate as the Board may determine, not exceeding ten per cent. per
annum, from the date of forfeiture until payment.

45. A statutory declaration in writing that the declarant is
n Director or the Secretary of the Company and that a share has
been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share. The Company may receive
the consideration (if any) given for the share on the sale or disposition
thereof and may execute a transfer of the share in favour of the
person to whom the same is sold or dispused of, and he shall
thereupon be registered as the holder of the share and shall not
be bound to see to the application of the purchase money (if any)
nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the share. :

STOCK.

46. The Company may from time to time by ordinary resolution
convert any paid up shares into stock and rhay re-conivert any stock
into paid up shares of any denemination.

47. The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred or as near thereto
as circumstances admit. The Board may from time to time fix
the minimum amount of stock transferable and restrict or forbid
the transfer of fractioris of such minimum, but the minimumn shall
not exceed the nominal amount of the share from which the stock

arose.

48, The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at general meetings of tlie
Company and other matters as if they held the shares from which
the stock arose, but no such privilege or advatitage (except
participation in the dividends and in assets on a winding up) shalt
be conferred by an amount of stock which would not, if existing in
shares, have conferred such privilege or advantage.
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49,  All such of the provisions of these presents as are a‘pplival ;15
to paid up shares shall apply to stock, and the words “ share
and “ sharcholder ** herein shall include “ stock *” and ** stockholder,

INCREASE OF CAPITAL.

50. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

51. (1) Unless otherwise determined by the Company in
General Meeting by extraordinary resolution and subject as provided
in Article 135 hereof, any new Ordinary Shares {from time to time to
be created shall, before they are issued, be offered to such persons
as at the date of the offer are entitled to receive notiices from the
Company of General Meetings in proportion, as nearly as may be,
to the®amounts for the time being paid up on the Osdinary
Shares held by them. Such offer shall be made by notice
specifying the munber of shares offered, and limiting a time within
which the offer, if not accepted, will be deemed to be declined, and
after the expiration of such time, or on the receipt of an intimation
from the person to whom the offer is made that he declines to accept
the shares offered, the Directors may, subject to these presents,
dispose of the same in such manner as they think most beneficial
to the Comrpany. The Directors may, in like manner, dispose of
any such new shares as aforesaid, which by reason of the proportion
borne by them to the number of persons entitled to such offer as
aforesaid or by reason of any other difficulty in apportioning the
same, cannot, in the opinion of the Directors, be conveniently
offered in manner hereinbefore provided.

(2) Unless otherwise determined with the previous consent
or sanction of the holders for the time being of the Preference
Shares and any preference shares ranking puri passw therewith given
in the manner provided by Article 11 hercof, any new preference
shares from time to time to be created shall, before they are issued,
be offered to such persons as at the date of the offer are registered as
holders of preference shares in the capital of the Company and the
provisions hereinbefore contained in this Article relating to the offor
of Ordinary Shares shall mutatis mutandis apply to the offer of such
new preference shares.

52. The new shares shall be subject to all the provisions of
these presents with reference to the payment of calls, lien, transfer,
transmission, forfeiture and otherwise and, unl.ss otherwise provided
in accordance with these presents, shall be issued as Ordinary Shares.
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ALTERATIONS OF CAPITAL.

R

53, The Company may from time to time by ordinary
resolution :—

(a) Consolidate and divide all or any of its share capital into it
shares of larger amount than its existing shares.

{b) Sub-divide its shares or any of them into shares of smaller
' amount than is fixed by the Memorandum of Association
? _(subject, nevertheless, tothe provisionsofsection81 (1) (4)
of the Act), and so that the resolution whereby any share
is sub-dividled may determine that as between the
holders of the shares resulting from such sub-division
one or more of the shares may have any such preferred
or other special rights over, or may have such qualified
or deferred rights or be subject to any such restrictions
as compared with, the other or others as the Company
has power to attach to unissued or new shares.

i

(c) Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person and diminish. the amount of its share capital

¥ by the amount of the shares so cancélled.

[aaa i

And ﬁlay also by special resolution :(—

(@) Reduce its share capital and any capital redemption
reserve fund or any share premiium account in any
manner and with and subject to any incident authorised
and congent required by law. ‘

o
@

GENERAL MEETINGS.

54, ‘The Company shall in each year hold a general meeting
as its annual general meeting in addition to any other mesetings in
that year, and not more than fifteen months shall elapse between
the date of one annual general meeting of the Company and that
of the next. The annual general meeting shall be held at such time
and place as the Board shall appoint.

-~
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55, All general meetings other than anmual general ineetings
shall be called extraordinary general meetings, i
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56, The Board may, whenever it thinks fit, convene an
extraordinary general meeting, and extraordinary general meetings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by section 132 of the
Act. If at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Director
or any two Members of the Company may convene an extraordinary
general meeting in the same manner as nearly as possible as that
in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS.

97. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting other than an annual
general meeting or a meeting for the passing of a special resolution
shall be called by fourteen days’ notice in writing at the least.
The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meeting, and, in the case
of special business, the general nature of that busiess. The notice
convening an annual general meeting shall specify the meeting as
such, and the notice convening a meeting to pass a special or
extraordinary resolution shail specify the intention to propose the
resolution as a special or extraordinary resolution as the case may
be. Notice of every general meeting shall be given in manner
hereinafter mentioned to such persons as are, in accordance with
the provisions of these presents, entitled to receive such notices
from the Company, and also to the Auditors of the Company for
the time being.

I.’rovided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than, that specified in this Article,
be deemed to have heen duly called if it is so agreed i

{2} In th‘e.case of a meeting called as an annual general
meeting by all the Members entitled to attend and vote
thereat ; and

(6) In the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at
the meeting, being a majority together holding not less
than 95 per cent. in nominal value of the shares giving
that right.

@
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In every notice calling a meeting there shall appear with
reasonable prominence a statument that o Member entitled to attend
; and vote is entitled to appoint one or more proxies to attend and
} vote instead of him and that w | 'oxy need not also be a Member.
38. The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice) the
accidental omission to send such instrument of proxy to, or the
non-receipt of notice of a meeting or such instrument of proxy by,

% any person entitled to receive notice shall not invalidate the
3 proceedings at that meeting.

f PROCEEDINGS AT GENERAL MEETINGS.

59. All business shall be deemed special that is transacted
at an extraordinary general meeting and alsu all business that is
transacted at an annual general mecting with the exception of the
‘ declaration and sanctioning of dividends, the consideration. of the
3 accounts and balance sheet and the reports of the Directors and
Auditors, the election of Directors and Auditors and cther officers
in place of those retiring by rotalion or otherwise, the fixing of the
remuneration of the Auditors and the voting of remuneration to the
Directors. z

TR

60. No business shall be transacted at any general meeting
unless a quorum be present when the meeting proceeds to business.
Save as otherwise provided by these presents, five Members present
in person and entitled to vate shall be a quorwm for all purposes.
A corporation being a Member shall be deemed for the purpose of
this Article to be personally present if represented by proxy or in
accerdance with the provisions of section 139 of the Act.

g1, I within half an hour from the time appointed for the
meeting a quorum be not present the meeting, if convened on the
‘requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week at the same
time and place, or to such other day and at such other time or place
as the Chairman may determine, and the provisions of Article 64 shall
apply. I at such adjourned meeting a quorum as above detfined
be not present within fifteen minutes from the time appointed for
holding the meeting the Members present shall be a quorum.

69. The Chairman (if any) of the Brard or, in his absence, the
deputy-Chairman (if any) shall preside as Chairman at every general
meeting of thie Company.

i
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G3. If therc be no snch Chairman or deputy-Chairmaan, or i at
any meeting neither the Chairman nor the dt‘pt}ty-(".hairman ‘be
present within fifteen minutes after the time appointed for h_oldmg
the meeting, or if neither of ihem be willing to act as Chairmean,
the Directors present shall choose one of their numdber tq act, or
if one Director only be present he shall preside as (II'zau?nan if
willing to act. If no Director be present, or if all the Dll‘ﬁCtOl‘S’
present decline to take the chair, the Members present shall choose
one of their number to be Chairman,

64. The Chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment “took place.. When a meeting is
adjourned for thirty days or more notice of the adjourned meeting
shall be given as in the case of an original mecting. Save as afor 2said,
it shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

€5. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands) a poll be demanded by
the Chairman or by at least five Members present in person or
by proxy and entitled to vote or by any Member or Members present
in person or by proxy and representing in the aggregate not less than
one-tenth of the total voting rights of all Members having the right
to vote at the meeting or holding shares conlerring a right to vote
at the meeting on which there have been paid up sums in the
aggregate equal to not less than one-tenth of the total sum paid up
on all shares conferring that right. Unless a poll be so demanded,
2 declaration by the Chairman that a resolution has, on a show of
hands, been carried or carried unanimously or by a particular

majority or not carried by a particular majority or lost, and an

entry to that effect in the book of proceedings of the Company
shall be conclusive evidence of the fact without proof of the number
or broportion of the votes recorded in favour of o¢ against «uch
a resolution.

66. If any votes shall be counted which ought not to have
been counted or might have been rejected the error shall not vitiate
the resolution unless it be pointed out. at the same meeting and not
in that case unless it shall, in the opinion of the Chairman of the
meeting, be of sufficient magnitude to vitiate the resolution.

«‘I,.Q~
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67. 1I a poll be duly demanded the result of the poli shail bz
deemed to be the resolution of the meeting at which the poll was
demanded.

68. In case of an equality of votes at a general meeting,
whether on a show of hands or on a poll, the Chairman of such
meeting shall be entitled to a second or casting vote,

69. A poll demanded on the election of a Chairman, or on a
question of adjournment, shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place and in
such manner as the Chairman directs.

70. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
question on which the poll has been demanded, and it may be
withdrawn at any time before the nex! busiruss is proceeded with,

VOTES OF MEMBERS.

71. Subject and without prejudice to any special privileges
or restrictions as to voting for the time being attached to any class
of chares for the time being forming part of the capital of the
Company, every Member who (being an individual) is present in

percon or (heing a corporation) is present by a representative duly -
authorised under section 139 of the Act shall have one vote on &

show of hands, and in case of a poll every Member present in pésson
or by proxy shall have one vote for every share of which he is the
holder. b ‘
2

. 792, In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by ihe order in which the
names stand in the Register. :

78. TIn accordance with section 138 of the Act a corporation
being a Member may by resolution of its directors or other governing-

body authorise such person as it thinks fit to act as its representavive
at any general meeting of the Comnpany or of any class of members
of the Company and the person so authorised shall be entitled to
exercise the sarue powers on behalf of the curporation which he

represents asthat corporation could exgreise if it were an individual -

Member of the Company.




Q

10

74. A Member of unsourd mind or in respect of whom an
order has Dbeen made by any Court having jurisdiction for the
protection of persons incapable of managing their own affairs may
vote, whether on a show of hands or on a poll, by his committee,
curalor bonis or other person in the nature of a commitiee or
curator bonis appointed by such Court, and such committee, czratoy
bonds ov other person .nay vote on a poll by proxy.

75, No Member shall be entitled to vote at any general meeting
unless all calis or other sums presently payahble by him in resprct of
shares in the Company have been paid.

76. No objection shall be raised to the qualificatior of any
voter except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

77, On a poll votes may be given cither personally or by
proxy. .A proxy need not be a Member of the Company.

78. The instrument 7ppointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing cr, if’the appointor be a corporation, either under ifs
common seal or under the hand of an officer or attorney so authorised.

79. , The instrument appointing a proxy and the power of

.attorney*or other authority (if any) under which it is signed, or a

notarially certified copy of such power or authority, shall be deposited
at the Office (or at such other place in the United Kingdom as may
be specified in the notice convening the meeting) not less than
forty-eight hours before the time appointed for holding the meeting

or adjourned mcefing at which the person named in the instrument

preposes to vote, or in the case of a poll taken subsequently to the
date of a meeting or e,djourned\meeting, not less than iwenty-four
hours before the time appointed for the taking of the poll and in
default the instrument of proxy shall not be tréated as vﬁid. No
instrument appointing a proxy shall be valid after the exﬁiration
of twelve months from the date named in it as the date of its
execution. \ :
80, The Boaxd may, if it thinks fit, send out with the notice of |
any meeting duly stamped forms of instrument of proxy for use at '
the meeting and, whereat is desired to afford;Membel's the opportunity “
of instructing their proxies to vote for or against the resolutions to
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Tuar this Separate Ceneral Meeting of the holders of the
- 54 per,cent, Cumulative Freferene.s Shares of Llll},wlntes Limited’
) hemby sanctions sueh variations in the rights attacked to such’
Shares as may be fuvolved in the Resolutions set out m the Notice -
«  cohvening an L\tz.muhnur) General \Jvetnw of the ¢ “ompany for
- thé Gth day of June, 1961, a print of . which m‘(nmpamod the
Notice convening this Meeting, e :
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Company Limited by Shares,

T 3

L W ]

 Lillywhites Limited

‘ At sn Extraordinary General Meeting of.the above-named -
s . .. Company, duly coavened and held at 24/36 Regent Street,
" " London, S.®.l, on Monday, 19th, October, 1964, at 10 a.m.
the following Resolution was duly passed:- . . ‘

Y s o . Special Resolution, -

Tt was resolved that the Articles contained o

in -the printed document 1z3.d before this , -

, meeting and signed fon identification by —_—
< . “the Chairman thereof, be, ‘and are hereby,
) ) . adopted. as the Articles of Association cf
" Company in lieu and to the’exclusion of
all the ‘existing Articles’ (as arendegrb
Special Resolution). : o

»

H

'l»

=L - : 7 L | s
S o o - °*t - .HENRY J S . "
R . k L MAN-

- Fown Lihetsy Liifbot Aot /"%‘" ‘
. o /(39/76‘{ fﬁ‘a‘w 4{;@4‘,‘;\.{;5‘;’{' ' //%«r Fial - / o

'/i?& " i
Kpdeo Stisedt

Ihl P . v
A . N . | Ly Eyar o “ "R
‘ , o e N T i e L
N EE . A ?
. ' ' ‘ ' o Jfé i A
‘ ALY LR
. . o LY v { O YT CHMNP {'N‘(’g‘
. e, R Y
o . 1 !
I“
/\\\ N
"J \}' N
il \‘ ¢
@ .
B i
]
‘ .
i
5
(A‘\,
.
N

% o

&

-

S5
[y

]

'c‘_ﬂuw



/U'p v.-m p’ %G Ly p\, flz. u.c ;tﬂ/ ,,;{ f,{,_(, (L Ele e’ /f VLONTE Y ey

et &4/ -/ é(,a el @fz&»{ow,ﬂv Vo 1‘ ftt ?/,»: sl emary

. {’-(.Ju. w-(.’ /h.d.a éfw/' /, "(/\ 50"'1,\,
Aﬂ T N

/Cifl “}/\I, 6,, ’é—*t"éﬁlv ' | ' ‘Ay\_" “‘:l L-b_?hr{ i, /" - Ch " ' r,lf N
g PT b e <A
0 . S R fj:q !fHEi«_y’l iR L ] . . =
SR o ' | T AENED 0TS
o g - THE COMPANIES f\(‘l‘s 62 1o 1000 T KA LA
. L . . . . . . ’ & ,»4 ;
@ ' ' C THE COVPANIES ACT, (935 ‘gl 7 s 1. ‘
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COMPANY LIMITED BY SHARES - :
\ I,
5 o y e R u ) ’; ﬁ
’ ";7 ‘Substituted . I
S Articles nf ‘-\ﬂf.nmthun R SR
. . 1 o | _— ey o
* . e 1
o Lillywhites Limited, - - :
. & ™ o i i p 'L
»° . 1v- The regulationu in Teble A in the First e
. .- Schedule" to the Companice Act, 1862, shall not . ok
T epply to the Company. The following regulations : :
; ~‘and  (subject as nereinafter provided) - the ’
Lo regulations contained in Part I of /MDable 'A' in
£ the IFirst Schedule to the Companies Act; 1948, :
A (hereinafter called "Téble A") shall cons tltut‘e the ’
~Articles of As ‘ao»iat" on 'of the Gompan,_r.\ ~ R
2. Regulationfa 25 3, &4, B, 24, TB, 77, 78, 8., 37,
—_— »and ‘89 to 97 (:Lnﬂlumves of Table A shall not apply - "o oo
‘ to the Gompanyo - _ wia .
. 7% 3 The GCompany  is & Pi'ivate dompany “‘and ‘ :
K ‘ k according;ly HE ] Ty
% S "(A) The Directors may, without assigning any v .
' Y reason, decline to regi..,ter any trcmsfer‘ ‘ - g
N -of shares., . . 3
o T (B) The . number of membera of the Company . ‘
A - " {exclusive of persons Who are in the'.
' ' " employment of igwe=GCemy persoens - e
who, having bes fﬁ% g@i ?1%%%@ e ployme:nt ;vf":i
of ‘the  Compa y,*- vere  while such " "0 77
‘employment and. avm gﬁlpd ther th,, -
o ~ determination Egh$3vi oyme je i
) T .  members of th Comps” »}J) is 1 mlted 0
Pifty: Provided the:~“where twi'or moxe ...~

persens hold or-~OTE Shares in the

Company jointly thPy hail, for tha, purpose
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.. shall 4 .
consens or:-#afiction - as is .provided by -the next,

(z2)

: ) . o I
(C) . Any inwvisavion %o the public to subseribe

for any shares-or debentures of the Ccorpany
ig prehinited.. -

u; The capital of the Coempany. 4t the date of the-
adoption of ‘these Articles is  £450,000 divided
into .- 3,500,000 Ordinary Shares of 2s.each and

200,000 - €% CumulativeA{Eggigfenceg,Shareé'of 1Cg, -

. St . < .

~.551.Withéuﬁ‘rprejudice‘ G fany‘Special rights'for '
~the timeé being confePred on the holders. of any .

shares -or e¢lass " of shares (which special rights
10t be varied or abrogated sxcept with such

following Article), any share in the “Cempany -may
be issued. Wwith such ‘preferred, deferred or other

special rights,. ‘or such restrictions, whether ‘in.

regard +to  dividénd; return of capital, voting or

, otherwise, as the Company may from time to-time by
" Speecial Resolution determine! and any - Preference
-Shareé may-be issued on, ‘the terms’ that it is, or at

the option of the Company is to be liable, o be

Company by Special Resolution maycpresgribea‘,

- redeemed-on such terms and in such maawmer as the

6. Whenever %he apital of the Company.is divided

into different classes of shares the special rights

~attached to -any class (unless otherwise provided

by the °terms of issué of the shares of that-class)

may he . varied or abrogated eilther . whilst the |
‘Company is a ‘going concern or during or in contem- '

plation of g winding-up, with <$he  consent in

writing of the "holders of three-fourths. of the

lssued shares of the class, or witih thé sanction of

an Exiracrdinary’ 'Resolution passed at ‘4 ‘separate.

©, meeting: of the holders -of the Shavas of . the olass.

" To every such separate meeting all the provisions

of . these Articles relating to Genersl Meetings of
the Company or ~to the Procgedings thereat shall,
mutatis mutandis, apply, except that the necessary

~guorum ‘shall ‘be two persons at least holding or

represent ing by proxy one-third in neminal ‘amount

0.

¢  the issued shares 'of the eclans (but wo that it

at any adjourned meehing of sush holders a quorim
&8s  dbove defined i3 not precent, those members

Who are present shall be g quorws), and . thiat the

chelders of shares of the clase shall, on a poll,

have one vote in respect of .every share- of “the
class held by them respectively. The 8pecial righrs
corferred upor ‘he helders oo any shares or class

- of phares issued with preferrel on other  mpecial

et

v
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righte shall not (unless otherwise expressly
provided by the conditions: of .issue of such

- shares ) be deemed to be varied by the creation or

&Y s .
issue o4 of fqrther %hares ranking wpari passu

therewith.

T« The words htwo‘members pr@éent in person or by
proxy!" shall be substituted for the words "three

. members present in  person" in regulation 53 of

Table A, and the words 'the meeting shall W e

. dissolved™" shall be substituted For the words "the
.. members ‘present shsall be a quorum" in regulation
5L "of Table A. ' P o

)

. 8. A resolutien in writing signed by 8117, the.
. - members <for the.iime being entitled to, vote shall
© o =besas effective for all purposes 'as an Ordinary

Resolution . duly . passed at a - General Meeting of
the Company duly convened .and held and. may ccnsist
of several documsnts in the like;form each signed

be one or more members.

Q2

93' Udiess otherwise déhérmined by the 6ompany by

Ordinary Resolution, the number of Directors shall
ot be less than two nor more than ten. . :

10. A Director shall not - require . g sharel
qualification " bul nevertheless shall be entitled

to attend and speak at anjt General Meeting of, and

at any separate meeting of,the holders of any class

of shares in the Company. - - . .

1l. A member " or members holding a'majority in
the nomingl value of the iasued ‘Ordinary . Shares
for the time being in the Company shall have ‘power
. from time to time and at any time to appoint any

- _-person or persons as a Director or Directors either
“as an additional Director or to fill any vacancy
. (provided that the total nunber of Diregtors small,

not exceed the maximum number prescribed by .or in

accordance with these Articles) and to remove T'rom -

.office any Director howscever appointed. Any such
appointment or removal shall be effected by an
instrument in writing signed by © the memher or
members making the same or in the case o1 a
member being & company sighed by one of its
directors on .its behalf and shall take effect upon
leodgment at the registered office of the Compary.

12. (A) A Director may hold any other office or
. Dlace of profii under the Compeny (except that . of
| Auditor) dm conjunction with his office of

[
HN>
W
I
sE o

S

3

I
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EaN : (B) A Direcior may

e - o remuneration

-
. ¢
& . +

"' Dire SUry and may achi o in a  professional sapaclity
oY “he Company or sueh terms as to remuneration
and osfisrwise am the Direstors shall Arrange.

; be or tecome a director op

otherwise Invercsied in, any

In which the .
o Company .May be interested a5 member or’othgrwise,x
o . and any suveoh Direztor shall be accountable For any y
or oiher benefits regeived by hum as.
& direstor’ or officep of or from his interest in
such ‘other eompanyo‘Thé.Directérs;nayalso‘exgrcise‘
the voting power . conferred by tpe,shares_ln any-
other company held or owhed by the Company - in such
hanner~in ali respects.gg they think rit, ineluding
’ “the exepcige thersof in favour of.any resclution’

0 appointing them oriany of their numben,mdirectprs

v 07 oD - officery Qfl  steh ' other Compgny .or votiuyg' or

. Dproviding For {ie payment of remuneration to the .

- directors op officers of sucli’ other Company. 4

Director may vote in favour exercise’ of

( - bther‘ officep of, ar
‘ - Gompary promoted ty the Gompany or

oft, the

- such- vohing righﬁ$)in,mannerhafqregaids notwith-

te 0 atanding that he may be “or be’about-jto become a .
director op ofﬂieer.ofﬁsubﬁﬁother”ﬁompany and as

such or 4in any other manner isg or- may be intereémﬁ
in . the exercise oﬂlSUchwvoting rights in mannen
8L Do ’

L 1

¢ A

o

w aforesaild, ‘ \
(o) No,Director“shall’badi@qualified'by hisg
“ofTice  frog contracting w thiithe Company eithep

¢ vendor, purchaser op otherwise,‘gor shall any
-Such -contract;

entered into by Or o behalf offesthe Company in
- Which ' any Director shaiq be in way interessed

be avolded: nor shaiil any Direcﬁpr - \
being so interestey be lddbles Lo account o the =~
Company rfop any  profit  reaiiseq by any - such' .
contract ap arrangement by reason of “such Director

A holding. that office op of fhé“ridu91ary ‘relation-

The  nature of a

Direcsor’s interest, must e declared hyhim at, the

E . meeting of the Directors gi Waich the gquession off
o o .’ entering into the SOMILFATY or arranpement e Lirst
: taken into eeﬁsiderﬁhien; or if the Director wae
that mesiing interesteq in the .

Froposed’ contrpgat O ‘urrarigemer- at.. the. next
Leeting of the Divestcrs heid after ri sesame. sg

! ingereshedgand.in & ©Base whers the Directop becones

| interesied in ; sontrao s obrﬁrrangement'éfier~itis
made at . the fires megting of the Direciope held
after ne vesmer g inte rested, . A geneng) notice
o the Dirsatern g A Directar - thiat e g g

- . B \ . B

ship fhereby estabiished,o

\{fﬁt at the date of

3
b

V)

2]

O © any. . ednthagt. .op . arrangement L

50 contracting - .



L . appointed™

~

, i ‘ (5) .

Member of any specifieq Tirm or company and is. to
ba, vegarded as interested. in any  contract or.

» transaction which may after the dete of the notice
be made with sueh ™ rm or comvany. shall (if such
Director -shall give the same at a meeting of the

- Directors or ghali take reagonable steps to secure |
that;the Sams is brought up.and read ad the next
meeting of .the Directors; efter it ig given) be g

sufficient declaration of Anterest in pelation to’
~8uch "contrhes or transagtion under this Article,
snd  after such general ¢ notiee it shall not be ,
necsssary to Five any special notice relating to

- any  particular contract jor transaction with such
firm or. company. A Director may as -a Director -
vote and be counted ‘a# one of a guorum upon -a

~motion in respect of any dontract op arrangemend
‘which he  shall make-with the Compeny<or in whiit e
he *is 50 interested as affresaid, o e

e

o
5

. a

© 13.. The proviso to regulhtion 79 of Table A, shall .
.ot apply to the Company.h B N
14. . The Dirgetors may egkablish and maintain op

procure.. the establishmqpt;and~mainten9nce of any
non-contributory or  gontributory pension or-
Superanmuation funds for jthe benefit of. and - give
“or procura. the givingﬁof,ddnations,.gratuities, .
‘.:Qensions,'»allowances.orfemolumEnts to.any persons
Who are or were.at any time in the employment or
service of the Company dp of "any coripany. which is .
_é~subsidiary of the .Compsiny or is allied to or p -
assocliated ‘with. the Company  ‘or with any such -
‘subsidiary;or who are or were at any time Directors}{‘
or officers <of the Company or of any such other
company as aforesaid and holding or who. held any )
salaried employment or . office in: the Company orp .
" such other company,and the  wives, widows, familiesy
and dependants of any such persons, and may »make
payments for or tovards the insurence of, any such Co
"persons as'aforesaiduand-may do any of the matters
aforesaid either. alone.or in conjurniction with any ‘
such other conpany as aforesaid., ‘Subject always,
if the Act shall 'so requive; to partictlars Jwith .
respect ' thereto being " discloseéd .to the members
" and to.the proposal being approved by the Company
by Ordinary Resolution, & Director holding any such
. employment . or office - 8hall bne entitled to
participate in ond retnin fop his ewn bénefit any
such donation, gratuity,. pension, allowance or

B

g ¥

emolument. oo o : -
18¢ ALl tA% words ir regulation 107 of - Pable A"

rom. oand nf\cluding' the words "A' Director 80 .
iSWn to the endof sush regﬁlaticnvshall N
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LT " be deleted ayg the words. "The -appointment of 5 ° ‘
. Dirgetorp appointed to. the of'fice =of. Managing
: : Difecter - ghall ke automatically detepmined if he
A ’ ¢  Stase from any cause to be # Director" ghail be
- - T substituteqd therefor,

(6> s \ ’ . “ , i n7

& Wy - Lo
. a2 165, A Resolution _ ip Writing  signed by a1l the
o =T Directors rfor the tine being shall be 4% effective
) e A ior\all‘purposes a8 a8 Resolutipen duly paspged ata >
O . . ” " R - B - B . ) P i
0 . Director’y Mee%mno,duly convened ' and hela and may 7% )
v . . . . - . - v.
- ) © o, consisth of gevepni documents in the 1ike form each o o«
- ' .. signed by one or more Directors. . o) 5,
9, L. L ' O ' ’
) N x " ‘e b " . - ‘
17°W\Seqt10n 185" of. the Companies Act, 1948 shall 4
S i not apply .to this Com any and accordingly any :
5 Person may he appointed a Director of the Company '~ - i .
. F. :
-2t any 4ge and the off'icé of-a ‘Director shall not E)
. “ be liable 0 be vacated urider an age limi; at any . 3“ j
: o ime aA ‘ Tfow ' \ ¢ . : o i3
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THE COMPANIES ACTS, 1862—1967,

COMPANY LIMITED BY SHARES,

B —

Articles of Agsociation

OF

SUBSIDIARY COMPANIES OF
TRUST HOUSES GROUP LIMITED

(Adopted by Special Resolutions of the Companies governed hereby.)

I—GENERAL

L. Theregulations.contained in Table “A* of the First Schedule
to the Companies Aot, 1943, or to any previous Act for the regula-
tion of Companies (hereinafter referred to as “Table A”) shall not
apply to the Company, except in so far as they are hereinafter set out
in full ; but the following shall be the regulations of the Company.

% In these regulations :—

“ the Act ” means the Companies Act, 1948,
“ the seal ” means the common seal of the Company.

“ Secretary * means any person appointed to perform
the duties of the secretary of the Company.

“the United Kingdom ” means Grest Britain and
Northern Ireland.

“ the Board ” shall mean the Board of Directors for
the time being of the Company.

Expressions referring to writing shall, unless the contrary
intention appears, be construed ag incwuding references to printing,
Lithography, photography, and other modes of representing or
reproducing words in a visible form.,

Unless the context otherwise requires, words, or expressions,
contained in these regulations shall bear the same meaning as in the
Aot or eny statutory modification thereof in force st the date at
which these regulations become binding on the Corapany.




3. 'The Company shall be a Private Compsny within the
meaning of the Act, and accordingly :—

(a) The Board may, in their absolute discretion and
without assigning any reason, decline to register any
transfer of shares :

{B) The number 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 Company, were while in that employ-
ment, and have continued, after the determination of that
smployment, to be Members of the Company) is limited
to 50, but so that, for the purposes of this Article, where
two or more persons hold one or more shares in the
Company jointly, they shall be treated as & single Member :

(¢) No invitation shall be made to the public to
subscribe for any shares or debentures of the Company :

(p) The Company shall not have power to issue share
warrants to bearer.

II.—SHARE CAPITAL AND VARIATION OF RIGETS

4. Any special rights or limitations previcusly conferred on
the holders of any existing shares or class of shares in the capital
of the Company at the date of the adoption of these Articles shall
continue in full force and effect notwithstanding the adoption of these
new Articles and as if they appeared herein seriatim.

Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares; any share
in the Company may be issued with such preferred, deferred or
other speciel rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from time
to time by Ordinary Resolution determine.

5, Subject to the provisions of section 58 of the Act, any
preference shares may, with the sanction of an ordinary resolution,
be issued on the terms that they are, or at the option of the Company
are liable to be redeemed on such terms c.'d in such manner as the

Company before the issue of the shares may by special resolution
determine,

6. If at any time the share capitel is divided into different
cla,ss.es of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that olass) may,

o
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whether or not the Company is being wound up, be varied or
abrogated with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of the
holders of the shares of the clags. To every such separate General
Meeting the provisions of these regulations relating to General
Meetings shall apply, but so that the necessary quorum shall (subject
to the provisions of these regulations as to an adjourned meceting)
be two persons at least holding or representing by proxy one-third
of the issued shares of the class and that any holder of ghares of
the class present in person or by proxy may demand a poll. This
Article shall not be read as implying the necessity for any such
consent or sanction in any case in which but for this Article the
object involved could have been effected without it under the
provigions contained in these regulations.

7. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shail not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

8. The Company may exercise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate per cent.
or the amount of the commasision paid or agreed to be paid shall be
disclosed in the manner required by the said section and the rate
of the commission shall not exceed the rate of 10 per cent. of the price
at which the shares in respeet whereof the same is paid are issued
or an amount equal to 10 per cent. of such price (as the case may be).
Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly
in the other. The Company may also on any issue of shares pay such
brokerage as may be lawful.

9. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the Company
shall not be bound by ot be compelled in any way to vecognise {even
when having notice thereof) any equitable, contingent, future or
partial interest in any share or any intercst in any fractional part
of a share or (except only as by these regulations or by law otherwise
provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

10. Every person whose name is entered as a Member in the
register of Members shall be entitled without payment; to receive




within two months after allotment or lodgment of transfer (or within
such other period ag the conditions of isane shall provide) one certi-
ficate for all his shares or several certificates each for one or more
of his ghares upon payment of 2s. 6d. for every certificate after the
first or such less sum as the Directors shall from time to time deter-
mine, Kvery certificate shall be under the geal and ghall specify
the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one
certificate, and delivery of o certificate for a share to one of several
joint holders shall be sufficient delivery to all such holders.

11. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 28. 6d. or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of out-
of-pocket expenses of the Company of investigating evidence as the
Directors think fit.

12.  The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in connec-
tion with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding company
nor shall the Company meke a loan for any purpose whawsoever
on the security of its shares or those of its holding corpany, but
nothing in this regulation shall prohibit transactions mentioned
in the proviso to section 54 (I) of the Ast.

IIT.-—LIEN

13. The Compeny shall have & first and paramount Hen on every
share (not being a fully peid share) for all moneys (whether yresently
payable or not) called or payable at a fixed time in respect of that
share, and the Company shall also have a first and paramount lien
on all shares (other than fully paid sheres) standing registered in the
name of a single person for all moneys presently payable by him
or his estate to the Company ; but the Directors may at any time
declare any share to be wholly or in part exempt from the pro‘visions
of this regulstion. The Company’s lien, if any, on a share shallextend
to all dividends payable thereon.

14. The Company may sell, in such manner a3 the Directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless a sum in respect of which the lien exists is
presently payable, nor until the expiration of fourteen days after n
notice in writing, stating and demanding payment of such part of
the amount in respect of which the lien exists as is presently payable
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hag been given to the registered holder for the time being of the
share, or the person entitled thereto by reason of his death or bank-

Tuptey.

5. To give effect to any such sale the Directors may authorise
Some person to transfer the shares sold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares comprised
in any such transfer, and he shall not be bonnd to see to the applica-
tion of the purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference to the
sale.

16. The proceeds of the sale shall be receiveu by the Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue, if any,
shall (subject to a like lien for sums not presently payable as existed
upon the shares before the sale) he paid to the person entitled to the
shares at the date of the sale.

IV~CALLS ON SHARES

17. The Directors may from time to time make calls upon
the Members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at
fixed times, provided that no call shall exceed one-fourth of the
nominel value of the shares or be payable at less than one month
from the date fixed for the payment of the last preceding call and
each Member shall (subject to receiving at least fourteen days notice
specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares. A call may be revoked or postponed as the
Directors may determine,

18. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and
may be required to be paid by instalments,

19. The joint holders of a share shall e jointly and severally
liable to pay all calls in respect thereof.

20, If a sum called in respect of a share is not paid before or
on the day appointed for payment thercof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at such rate not
exceeding 5 per cent. per annum as the Directors may determine,
but the Directors shall be at liberty to waive payment of such
interest wholly or in part.

T




21. Any sum which by the terms of issue of & share becomes
payable on allotment or at any fixed date whether on account of the
nominal value of the share or by way of premium, shall for the
purposes of these regulations be deemed to be a call duly made and
payable on the date on which by the terme of issue the same becomes
peyable, and in case of non-payment all the relevant provisions
of these regulations as to payment of interest and expenses, forfeiture
or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

22. The Directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
times of payment.

23. The Directors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the moneys
uncalled and unpaid apon any shares held by him, and upon all or
any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not exceeding
(unless the Company in general meeting shall otherwise direct)
D per cent. per annum, as may be agreed upon between the Directors
and the Member paying such sum in advance.

V.—TRANSFER OF SHARES

24. The instrument of transfer of any share shall be executed by
or on behalf of the transferor and transferee, and, except as provided
by sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the
Act, the transferor shall be deemed to remain a holder of the share

until the name of the transferee is entered in the register of Members
in respect thereof.

25. Subject to such of the restrictions of thege regulations as
may be applicable, any Member may transfer all or any of his shares

by instrument in writing in any usual or common form or any other
form which the Directors may approve.

26. The Directors may also decline to recognise any instrument
of transfer unless :—

(4) a fee of 2s. 6d. or such lesser sum as the Directors
may from time to time require is paid to the Company
in respect thereof ;

(B) the instrument of transfer ig accompanied by the
ce?tiﬁca.te of the shares to which it relates, and such other
evidence as the Directors may reagonably require to show
the right of the transferor to malo the transfer ; and

(e
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(c) the instrument of transfer is in respect of only
one clags of share.

97. If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal.

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

29, The Company shall be entitled to charge a fee not exceeding
95, 8d. on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu of
distringas, or other instrument.

VI—TRANSMISSION OF SHARLES

30. In case of the death of a Member the survivor or SUrvivors
where the deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where he was & sole holder, shall be the
only persons recognised by the Company as having any title to his
interest in the shares ; but nothing herein contained shall release the
estate of a deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.

31 Any person becoming ‘entitled to a share in consequence of
the death or bankruptcy of a Member may, upon such evidence being
produced as may from time to time properly be required -by the
Directors and subject as hereinafter provided, elect either to be
registered himself as holder of the shere or to have some person
nominated by bim registered as the transferee therecf, but the
Directors shall, in either cese, have the same right to decline or
suspend registration as they would have had in the case of a transfer
of the share by that Member before his death or bankruptey, as the
case may be.

92. If the person so becoming entitled shall elect to be registered
himself he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another nerson registered ho shall testify his election by exeruting
to that person a transfer of the share.  All the limitations, restrietions
and provisions of these regulations relating to the right to transfer
and the rcegistration of tranafers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or bankruptey
of the Member had not occurred and the notice or transfer were &
transfer signed by that Member.




33. A person becoming entitled to a share by reason of the
death or bankruptey of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not,
before being registered as a Member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in
relation to meetings of the Company :

Provided always that the Directors may at any time give notice
requiring any such person to elect either to be registered himself or
to transfer the share, and if the notice is not complied with within
ninety days the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.

VIL.--FORFEITURE OF SHARES
34. If a Member fails to pay any cell or instalment of a call on
the day appointed for payment thereof, the Directors may, at any
time thereafter during such time as any part of the call or instalment
remaing unpaid, serve a notice on him requiring paymens of so much
of the call or instalment as is nnpaid, together with any interest
which may have accrued.

86. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice) on
or bofore which the payment required by the notice is to be made,
and shall state that in the event of non-payment at or before the time

appointed the shares in respect of which the call was made will be
lable to be forfeited.

36. If the requirements of any such notice as aforr=aid are not
complied with, any share in respect of which the notice has been
given may at any time thereafter, before the Payment required by

the notice has been mads, be forfeited by & resolution of the Directors
to that effect,

37. A forfeited share may be sold or otherwise disposed of on
such terms and in such menner as the Directors think fit, and at any

time before a sale or disposition the forfeiture may be cancelled on
such terms ag the Directors think fit.

38, A person whose ghazes have been forfeited shall ceage to be
& Member in respect of the forfeited shares, but shall, notwith-

standing, remain lizble to pay to the Compeny all moneys which, at -

the date of forfeiture, were payable by him to the Company in

-
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regpect: of the shares, but his liability shall cease if and when the
Company shall have received payment in full of all such moneys in
respect of the shares,

39. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company, and that a share in the
Company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not ke
bound to see to the application of the purchase money, if any, nor
shail his title to the share be affected by any irregularity or invelidity
in the proceedings in reference to the forfeiture, sale or disposal of
the share.

40. The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms of
issue of & share, becomes payable at a fixed time, whether on account
of the nominal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and notified.

VIIL—CONVERSION O. SHARES INTO STOCK

4l. The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.

42. The holders of stock may transfer the same, or any part
thereof, in the same manuer, and subject to the same regulations, as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto ag
circumstances admit ; and the Directors may from time to time fix
the minimum amount of stock transferable but so that such minimum
shall not exceed the nominal amount of the shares from which the
stock arose.

43. The holders of stock shall, aceording to the amount of
stock held by them, have the same rights, privileges and advantages
as regerds dividends, voting at meetings of the Compsany and other
matters as if they held the shares from which the stock arose, bt no
such privilege or advantage (except participation in the dividends
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ar.d profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

44. Such of the regulations of the Compeny a8 are applicable
to paid-up shares shall apply to stock, and the words * share ” and
“ shareholder  therein shall include “ stock ™ and “ stockholder ”

IX—ALTERATION OF CAPITAL

45. The Company may from time to time by Ordinary
Resolution increase the share 'capital by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.

46. The Company may by Ordinary Resolution—-

(a) consolidate and divide all or any of its share capiial
into shares of larger amount than its existing shares ;

(B) sub-divide its existing shares, or any of them, into
shares of smaller amount than is fixed by the Memorandum
of Association subject, nevertheless, to the provisions of
Section 61(1)(d) of the Act;

(0) cancel any shares which, at the date of the passing
of the resolution, have not been talken or agreed to be taken
by any person.

47. The Company may by Special Resolution reduce its share
cepital, any capital redemption reserve fund or any share premium
account in any maenner and with, and subject to, any incident
suthorised, and consent required, by law.

X —GENERAL MEETINGS

48. The Company shall in each year hold a general meeting as
its Annual General Meeting in addition to any other meetings in that
year, and shall specify the meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the dete of
one Annual General Meeting of the Company and that of the nexé.
Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorporation or in the following year. The
Annual General Meeting shall be held at such time and place 23 the
Directors shall appoint. ‘

49. All general meetings other than Anmnual General Mestings
shall be called Extraordinary General Meetings.

(9
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60. The Directors msy, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall alzo be convened on such requisition, or, in default, may be
convened ity such requisitionists, as provided by Section 132 of the
Act. If at any time there are not within the United Kingdom
gufficient Lirectors capable of acting to form a guorum, any Director
or any two Members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that in
which meetings may be convened by the Directors.

XI.--NOTICE OF GENERAL MEETINGS

51. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting of the Company other
then an Annual General Meeting or a meeting for the passing of a
Special Resolution shall be called by fourteen days’ notice in writing
at the least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given,
and shall specify the place, the day and ths hour of meeting and, in
cage of special business, the general nature of that business, and shall
be given, in manner hereinafter mentioned or in such other manner,
if any, as may be prescribed by the Compeny in general meeting,
to such persons as are, under the regulations of the Company, entitled
t0 receive such notices frora the Company:

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than th s apecified in this regnlation,
be deemed to have been duly called if it is so agreed-—

(A) in the case of a meeting called as the Annusl General
Meeting, by all the Members entitled to attend and vote
thereat ; and

(8} in the case of any other meeting, by a majority in
number of the Merabers having & right ¢o attend and vote
at the meeting, being o majority together holding not less
than 95 per cent. in nominal velue of the shares giving that
right.

52. The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

XIIL.—PROCEEDINGS AT GENERAIL MEETINGS

53. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all thet is transacted at
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an Annua} General Meeting, with the exception of declaring a divi-
dend, the consideration of the Accounts, Balance Sheets;, and fn}.xe
Reports of the Directors and Auditors, the election of Dxrectr?rs in
the place of those retiring and the appointment of, and the fixing of
the remuneration of, the Auditors.

54. No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the meeting
proceeds to business ; save as otherwise provided in these regulations
two Members present in person or by proxy or one Member present
in person or by proxy and holding or representing not less than
75 per cent. in nominal value of the shares giving the iight to attend
and vote at such meeting shell be a quorum.

55. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of Members, shall be dissolved ; in any other case it shall
stand adjourned %o the same day in the next week, at the same time
and place or to such other day and at such other time and place as
the Directors may determine, and if at the adjourned meeting &
quorum is not present within half an hour from the time appointed
for the meeting, the Members present shall be a quorum.

56. Subject to the provisions of the Act, & resolution in writing
signed by all the Members for the time being entitled to receive
notice of and to attend and vote at General Meetings (or being
corporations by their duly authorised representatives) shall be as
valid and edective as if the same had been passed at a General
Meeting of the Company duly convened and held.

57. The Chax.nan, if any, of the Board of Directors shall preside
as Chairman at every general meeting of the Company, or if there is
no such Chairman, or if he shall not be present within fifteen minutes
after the time appointed for the holding of the meeting or is unwilling
to act the Directors present shall elect one of their number to be
Chairman of the meeting.

58. If at any meeting no Director is willing to act as Chairman
or if no Director is present within fifteen minutes after the time
appointed for holding the meeting, the Members present shall choose
one of their number to be Chairman of the meeting.

59. The Cheirman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but
no business shall be transacted ut any adjourned meeting other thar
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the business left unfinished at the meeting from which the adjourn-
ment took place. When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in the case of
an original mecting. Save as aforesaid it shall not be necessary to
give any notice of an adjournment or of the business to be transacted
at an adjourned meeting.

60. At any general meeting & resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (hefore
or on the declaration of the result of the show of hands) demanded—

(o) by the Chairman ; or

(B) by at least three Members present in person or by
proxy ; or

(¢} by any Member or Members present in person or by
proxy and representing not less than one-tenth of the total
voting rights of all the Members having the right to vote at
the meeting ; or

(p) by a Member or Members holding shares in the
Company conferring & right to vote at the meeting being
shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the
shares conferring that right.

Unless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
resolution,

The demand for a poll may be withdrawn.

6l. Except as provided in regulation 63, if a poll is duly
demanded it shall be taken in such manner as the Chairman directs,
and the result of the poil shall be deemed to be the resolution of the
meeting at which the poll was demanded.

62, In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vote.

R,
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63. A poll demanded on the election of & Cheirman or on o
question of adjournment shall be taken forthwith, A poll dt?manded
on any other question shall he taken at such time as the Chalrmfm of
the meeting directs, and any business other than that upon which a
poll has been demanded may be proceeded with pending the taking
of the poll.

XIIIL—VOTES OF MEMBERS

64. Subject to any rights or restrictions for the tirae being
attached to any class or classes of shares, on a show of hands every
Member preszent in person shall.have one vote, and on a poll every
Member shall have one vote for each share of which he is the holder.

65. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders ; and for this
purpose seniority shall be determined by the order in which the names
stand in the Register of Members.

66. A Member of unsound mind, or in respect of whom an order
hag been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, receiver,
curafor bonis, or other person in the neture of a committee, receiver
or curator bonis eppointed by that court, and any such committee,
receiver, curator bonis or other person may, on a poll, vote by proxy.

67. No Member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect of
'shares in the Company have been paid.

68. No objection shall be raised to the qualifieation of any voter
except abt the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive,

69.  On a poll votes may be given either personally or by proxy.

70. 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 appoinior is a corporation, either under seal, or
under the hand of an officer or attorney duly authorised. A proxy
need not be & Member of the Company.

»
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<ﬂ 71. The instrument appointing a proxy and the power of
attorney or other suthority, if any, under which it is signed or a
! notarially certified copy of that power or authority shall be deposited
‘ at the Registered Office of the Company or at such other place within
the United Kingdom as is specified for thai purpose in the notice
convening the meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting, at which the pergon
named in the instrument proposes to vote, or, in the case of a poll,
not less than 24 hours before the time appointed for the taking of
} the poll, and in default the instrument of proxy shall not be treated
) as valid.

72. An instrument appointing a proxy shall be in the following
i form or a form as near thereto as circumstances admit—

© Limited

I/We of , in
the county of , being a Member/Members of
the above-named Company, hereby appoint
| of , or failing him,
of » 88 my/our proxy to vote for mefus on my/our
behalf ot the [Annual or Extraordinary, as the case may be]
General Meeting of the Company to be held on the
day of 19 , and at any adjournment; thereof.

Signed this day of 19 ”

73. Where it is desired to afford Members an opportunity of
voting for or against a resolution the instrument appointing a proxy
shall be in the following form or a form as near thereto as circum-
stances admit—

i « Limited
fﬁ; I/We , of,
0 in the county of , being a Member/Members of
the above-named Company, hereby appoint
of » or failing him,
of ; &8 nay/our proxy to vote for me/us on my/our
behalf at the [Annual or Extraordinary, as the case may be]
General Meeting of the Company, to be held on the
b day of 19 , and a4 any adjournment thereof.
¢ % Signed this dzla:y of ' 19

% This form is to be used -————-——ma;a:ii;f«-ﬂ the resolution.
Unless otherwise instructed, the proxy will vote as he

thinks fit.

T A T smmepem—

*Strike out whichever is not desired.”
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74, 'The instrum - "+ ointing & Proxy ghall be deemed to
confer authority to dex. = - :joinin demanding a poll.

75. A vote given in accordance with the terms of an instrum?nt
of proxy shall be valid notwithstanding the previous death or insanity
of the prineipal or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the share in respect
of which the proxy is given, provided that no intimation in writing
of such death, insanity, revocation or transfer as aforesaid shall have
been received by the Company at the Office before the commencement
of the meeting or adjourned meeting ab which the proxy is used.

XIV.—CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

76. Any corporation which is a Member of the Company may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting of
the Company or of any class of Members of the Company, and the
person so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation
could exercise if it were an individual Member of the Company.

XV.—DIRECTORS

77. TUnless and until otherwise determined by the Company
ine General Meeting the number of Directors shall be not less than
two and there shall be no maximum number of Directors.

78. A Director shall not be required to hold any share
qualification.

79. Any Director may, by writing under his hand, appoint any
other Director or appoint any other person (whether a Member of
the Company or not} to be his alternate, and such appointec while
he holds office as an alternate Director shall (subject to his giving
the Company an address within the United Kingdom at which
notices may be served upon him) be entitled to notice of and to
attend meetings of Directors, and in the absence of the Director
whom he represents to vote thereat accordingly : Provided always
that no such appointment of any person not being a Directozr shall
be operative unless or until the approval of the Directors by a
majority consisting of not less than two-thirds of the whole of the
Directors shall have been given thereto. A Director may at any
time revoke the appointment of an alternate appointed by him, and
(subject to such approval as aforesaid) appoint another person i,n his
place, and if & Director shall die or cease to hold the office of Director
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the appointment of his alternate shall thereupon cease and determine,
Any revocation under this Article shall be effected by notice in
writing under the hand of the Director making the same, and any

such notice if left at the registered office of the Company shall be
sufficient evidence of such revocation.

80. Every person acting as an alternate Director shall be an
officer of the Company and he shall not be deemed to be the agent
of the Director whom he represents. The remuneration of any
alternate Director shall be payable out of the remuneration payable
to the Director appointing him, and shall consist of such portion of
the last-mentioned remuneration as shall be agreed hetween the
alternate Director and the Director appointing him.

81. The Directors’ remuneration shall be at such rate as the
Company in General Meeting may from time to time determine,
The Directors may repay to any Director all proper travelling,
hotel and other out-of-pocket expenses incurred by him in connection
with the business of the Company.

82. A Director may be or become a director or other officer
of, or otherwise interested in, any company promoted by the
Company or in which the Company may be interested as a member
or otherwise, and no such Director shall be accountable for any
remuneration or other benefits received by him as a director or
officer of or from his interest in such other company. The Directors
may exercise the voting power conferred by the shares in any other
company held or owned by the Company in such manner in all
respects as they think fit, including the exercise thereof in favour
of any resolution appointing them or any of their number directors
or officers of such other company or voting or providing for the
payment of remuneration to the directors or officers of such other
company, but a Director may not vote in favour of the exercise of
such voting rights in manner aforesaid on a resolution that he may be
or be about to become a director or officer of such other company
and as such or in any other manner is or may be intorested in the
exercise of such voting rights in manner aforesaid,

83. The Board shall have power to grant to any Director
required to go abroad or to render any special or extraordinary
service such special remuneration for the services rendered as they

may think proper.

84. A Director may hold any office or place of profit under
the Company (other than the office of Auditor) in conjunction with
his office as Director and be or his firm may act in a professional

e e e
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capacity to the Company on such terms (as to remuneration and
otherwise) as the Board may determine.

XVI.—BORROWING POWERS

85. The Board may exercise all the powers of the Company
to borrow money, #nd to mortgege or charge its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other seourities whether outright
or as security for any debt, liability or obligation of the Company
or of any third party.

XVIL—POWERS AND DUTIES OF DIRECTORS

86. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Act ot by these regulations, required to
be exercised by the Company in General Meeting, subject, neverthe-
less, to any of these regulations, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Company in General
Meeting ; but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been
valid if that regulation had not been made.

87. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Directors,
to be the aftorney or attorneys of the Company for such purpeses and
with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these regulations) and
for such period and subject to such conditions as they may think fit,
and any such powers of attorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the Directors may think fib and may also authorise any

such attorney to delegate all or any of the powers, authorities and
discretions vested in him.

88. The (?ompany may exercise the powers conferred by Section
35 of the Act with regard to having an official seal for use abroad, and
such powors shall be vested in the Directors.

89, The Con:tpany may exercise the powers conferred upon the
Comtpany by Seotl-ons 119 to 123 (both inclusive) of the Act with
regard to the keeping of a dominion register, and the Directors may

R
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(subject to the provisions of those Sections) make and vary such

regulations as they may think fit respecting the keeping of any such
register,

90. No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered
into by or on behalf of the Company in which any Director shall be
in any way interested be avoided nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relationship thereby
established. The nature of the Director’s interest must be declared
by him at the meeting of the Directors at which the question of
entering into the contract or arrangement is first taken into considera-
tion, or if the Director was not at the date of that meeting interested in
the proposed contract or arrangement at the next meeting of the
Directors held after he became so interested, and in a case where the
Director becomes interested in a contract or arrangement after it is
made at the first mesting of the Directors held after he becomes so
interested. A general notice to the Directors by a Director that he is
a member of any specified firm or company and is to be regarded as
interested in any contract or transaction which may after the date of
the notice be made with such firm or company (if such Director shall
give the same at a meeting of the Directors or shall take reasonable
steps to secure that the same is brought up and read at the next meet-
ing of the Directors after it is given) be a sufficient declaration of
interest in relation to such contract or transaction under this Article,
and after such general notice it shall not be necessary to give any
gpecial notice relating to any particular contract or transaction with
such. firm or company. A Director may not as a Director vote in
respect of any contract or arrangement which he shall make with the
Company or in which he is so interested as aforesaid, and if he do so
vote his vote shall not be counted and he may not be reckoned for the
purpose of constituting a quorum of the Directors.

91. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Directors shall
from time to time by resolution determine.

02. The Directors shall cause minutes to be made in books

provided for the purpose—
(4) of all appointments of officers made by the

Directors ;
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(8) of the names of the Directors present at each
Meeting of the Directors and of any Committee of the
Directors ;

(0} of all resolutions and proceedings at all Meetings
of the Company, and of the Directors, and of Committees of
Directors.

93. The Board may establish and maintain or procure the
establishment and maintenance of any non-contributory or contri-
butory pension or superannuation funds for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which
is a subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary company, or who are or were
at any time Directors or officers of the Company or of any such
other company as aforesaid, and holding any salaried employment
or office in the Company or such other company, or any persons in
whose welfare the Company or any such other company as aforesaid
is or has been at any time interested, and the wives, widows, families
and dependants of any such persons, and also establish and subsidise
or subscribe to any institutions, associations, ciubs or funds caloulated
to be for the benefit of or to advance the interests and well-being of
the Company or of any such other company as aforesaid, or of any
such persons as aforesaid, and make payments for or towards the
insurance of any such persons as aforesaid, and subscribe or guarantee
money for any charitable or benevolent objects or for any exhibition,
or for any public, general or useful object, and do any of the matters
aforesaid, either alone or in conjunction with any such other company
as aforesaid. Bubject always, if the Act shall so require, to parbicu-
lars with respect to the proposed payment being disclosed to the
Members of the Compaxny and to the proposal being approved by the
Company, any Director holding any such employment or office shall
be entitled to participate in and retain for his own benefit any such
donation, gratuity, pension, allowance or emolument.

XVIIL—~DISQUALIFICATION OF DIRECTORS
94. The office of Director shall be vacated if the Direetor—

(a) ceases to be a Director by virtue of Section 182 or
185 of the Act; or

(B} becomes banlrupt or makes any arcengement or
composition with his creditors generally ; or

(0) becomes prohibited from being a Director by
reason of any order made under Scetion 188 of tho Act s or
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(D) becomes of unsound mind s or

(B) resigns his office by notice in writing to the
Company ; or

. (¥) shall for more than six months have been absent
without permission of the Directors from Meetings of the
Directors held during thst period.

XIX.—APPOINTMENT AND REMOVAL OF DIRECTORS

95. The Board shall have power at any time, and from time
to time, to appoint any person to be a Director, either to fill a
cagual vacancy or as an addition to the existing Directors, but so that
the total number of Directors shall not at any time exceed any
maximum number from time to time fixed in accordance with these
regulations. Any Director so appointed shall hold office only until
the next following Annual General Meeting, and shall then be eligible
for re-election.

96. The Company may by Ordinary Resolution, of which
special notice has been given in accordance with Section 142 of the
Act, remove any Director notwithstanding anything in these
regulations or in any agreement between the Company and such
Director. Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of service
between him and the Company. The Company may by Ordinary
Resolution appoint another person in the place of a Director removed
from office under the immediately preceding Article, and without
prejudice to the powers of the Directors under these regulations the
Company in General Meeting may appoint any person to be & Director
either to fill & casual vacancy or as an additional Director.

XX.—PROCEEDINGS OF DIRECTGRS

97. The Board may mect together for the despatch of blllsiness,
adjourn and otherwise regulato their meetings as they tlur'xk fit,
and may determine the quorum necessary for the transaction of
Until otherwise determined the quorum shall b.e two
For the purpose of reckoning the quorum, any Director
who is present by his alternate shall be.deemed to b.e p{?rsona.]ly
present regardless of whether or not ‘1151. alternate is himself a
Director or an slternate for any other Dm.actor. It shall 1_101: be
necessary to give notice of o meeting 0:1‘ the Plrectors t(? any D‘1re‘ct,olr
for the time being absent from the Umtcd.Ixmgdom, bat \.vhe,xe suclx
Director is represented by an alternate Dircetor, due notice of such

business.
Directors.
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meeting shall be given to such alternate Director either I?ersonaﬂy
or by sending the same through the post addressed to him at the
address in the United Kingdom given by him to the Company. A
Director may, and the Secretory on the requisition of a Director shall,
at any time summon a meeting of the Board.

98. Questions arising at any meeting shall be decided by a
majority of votes, and in case of an equality of votes the Chairman
shall have a second or casting vote. Any person who is an alternate
Director shall be entitled to one vote for each Director whom he
represents and if such person is himself & Director he shall be entitled
to a senarate vote on behalf of the Director he is representing and in
addition to his own vote,

99. Tho continuing Directors may act notwithstanding eny
vacaney in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the
Company as the necessary quorum of Directors, the continuing
Directors or Director may act for the purpose of increasing the number
of Directors to that number, or of summoning a General Meeting of
the Company, but for no other purpose.

100. The Directors may elect a Chairman of their meetings and
determino the period for which he is to hold office ; but if no such
Chairman is elected, or if 2 any meeting the Chairman is not present
within five minutes after the time appointed for holding the same,
the Directors present may choose one of their number to be Chairman
of the meoting.

101. The Directors may delegate any of their powers to
committees consisting of such member or members of their body as
they think fit ; any committee so formed shall in the exercise of the
powers 8o delegated conform to any regulations that may be imposed
on it by the Directors,

102. A committrs may elect o Chairman of its mestings ; if no
such Chairman is elected, or if at any meeting thie Chairman is not
present within five minutes after the time appointed for holding the

same, the members present may choose one of their number to be
Chairman of the meeting,

103. A committee may meet and adjourn ag it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the Members bresent, and in the case of gn equality of
votes the Chairman shall have a second or cagting vote,

3
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1(.)4. All acts done by any meeting of the Dirpctors or of
comn.nttee of Directors or by any person acting 28 o Director shail,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or pegson aeting as
aforesaid, or that they or any of them were disqualified, be as valid

28 if every such person had been duly appointed and was qualified to
be a Director.

105. A resolution in writing signed by all the Directors for the
time being in the United Kingdom if conetituting a majority of the
Directors shall be as effective as a resolution passed at a meeting of
the Directors duly convened and held. Such resobuticn may consist

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

XXIL--MANAGING DIRECTORS, Erc.

106. The Directors may from time to time appoint one or more
of their body to the office of Managing Director for such period and.
on such terms as they think fit, and, suvject to the terms of any
agreement entered into in any particular case, may revcke such
appointment. A Director so appointed shall not, whilst holding
that office, be subject to retirement by rotation or be taien iuto
account in determining the rotation of retirement of Directors, bul
his apprintinent shall be automatically determined if he cease from
any cause to be a Director.

107. A Managing Director shaell receive such remuneration
(whether by way of salary, commission or participation in profits, or
partly in one wsy and partly in another) as the Directors may
determine.

108. The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter ur vary il or any of

such powers.

XXII—SECRETARY

109. The Secretary shall be appointed by the Directors for such
ter» at such remuneration and upon stch conditions as they may
think 1t ; and any Secretary se appointed may be removed by them.

110. No person shall be appointed or hold office as Secretary

who is—
(4) the sole Director of the Company ; or

A e = P ]
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(B) a corporation the sole direetor of which is the role
Director of the Company ; or

(¢) the sole director of a corporation which is the sole
Director of the Company.

111. A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a Director and the Secretary
sha)l not be satisfied by its being done by or to the same person z ling
both as Director and as, or in place of, the Secretary.

XXIIL-THE SEAL

112. The Directors shall provide for the safe custody of the
Seal, which shall only be used by the authority of the Directors or of
a commibtee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed shall
be signed by a Director and shall be countersigned by the Secretary
or by a second Director or by some other person appointed by the
Directors for the purpose.

XXIV.--DIVIDENDS AND RESERVE

113. The Company in General Meeting may declare dividends,
but no dividend shall exceed the amount recommended by the
Direciors.

114. The Directors may from time to time pay to the Members
such interim dividends as appear to the Directors to be justified by
the profits of the Company.

115. No dividend shall be paid otherwise than out of profits. .

116. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of the
Company) as the Directors may from time to time think fit. The
Directors may also without placing the same to reserve carry forward
any profits which they may think prudent not to divide. )

. 117, . Subject to the rights of pernons, if any, entitled to shares
Wl?h special rights as to dividend, all dividends shell be declared and
paid according to the amounts paid or credited as paid on the shares

¢
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in respect whereof the dividend iz peid, but no amount paid or
credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the ghare. All dividends shall
be apportioned and paid proportionately te the amounts psid or
credited as peid on the shares Juring any portion or portions of the
period in respect of which tha dividend is paid ; but if any sharc is
issued on terms providing that it shall rank for dividend a3 from a
partienlar date such share shall xank for dividend accordingly.

118. The Directors may deduct from any dividend payable to
any Member all sums of money (if any) presently payable by him to

the Company on account of calls or otherwise in relation to the shares
of the Company.

119. Any General Meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of peid up shares,
debentures or debenture stock of any other company or in any one or
more of such ways, and vhe Directors shall give effect to such resolu-
tion, and where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient, and id
perticular may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may deter-
mine that cash payments shall be made to any Members upon the
footing of the value so fixed in order to adjust the rights of all parties,
and may vest any such specifio assets in trustees as may seem
expedient to the Directors.

120. Any dividend, interest or other moneys payable in cash in
respect of shaves may be paid by cheque or warrant gent through the
post directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint holders
who is first named on the Register of Members or to such persoa and
to such address as the holder or joint holders may in writing direct.
Every such chegque or warrant shall be made payable to the order of
the pexson to whom it is sent. Any one of two or more joint holders
may give effectual receipts for any dividends, bonu.se.s or other
moneys payable in respect of the shares held by vhem us joint holders.

121. No dividend shall bear interest against the Company.

LXV.—ACCOUNTS
122. The Directors chall cause proper books of account to be
kept with respect to i—
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(a) all sums of money received and expended by the
Company and the maiters in regpect of which the receipt
and expenditure takes place ;

(8) all seles and purchases of goods by the Company ;

and
() the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept
such books of account 2 are necessary to give a true and fair view
of the state of the Company’s affairs and to explain its transactions,

193. The books of account shall be kept at the registered office
of the Company, or, subject to Section 147(3) of the Act, at such other
place or places as the Directors think fit, and shall always be open to
the inspection of the Directors.

124. The Directors shall from time to time determine whether
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 thern shall be open to the inspection of Members not being
Directors, and no Member (not being a Director) shall have any right
of inspecting any account or book or document of the Company
except ag conferred by statute or authorised by the Directors or by
the Company in General Meeting,

125. The Directors shall from time to time, in accordance with
Sections 148, 150 and 157 of the Act, cause to be prepared and to
be laid hefore the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in thoso sections.

126. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before
the Companyin General Meeting, together with a copy of the Auditors’
Report, shall not less than twenty-one days before the date of the
meeting be sent to every Member of, and every holder of debentures
of, the Company and fo every person registered under regulation 31.
Provided that this regulation shall not require a copy of those
documents to be sent to any person of whose address the Company
is not aware or to more than one of the joint holders of any shares
or debentures.

XXVI—CAPITALISATION OF PROFITS

127. The Company in General Meeting may upon the reco:n-
mendation of the Directors resolve that it is desirable to capitalise
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any parh, of the amount for the time being standing to the credit of
any of the Cuupony’s reserve accounts or to the eredit of the profit
and loss account or otherwise available for distribution, and accord-
ingly that such sum be set free for distribution amongst the Members
who would have been entitled thereto if distributed by way of divi-
dend and in the same proportiona on condition that the same be not
paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such
Membera respectiver, or paying up in full unissued shares or deben-
tures of the Company to be allotted and distributed credited as fully
peid up to and amongst such Members in the proportion aforesaid, or

partly in the one way and partly in the other, and the Directors shall
give effect to such resolution :

Provided that a sharc premivm account and a capitel redemption
reserve fund may, for the purposes of this regulation, only ke applied
in the paying up of unissued shares to be issued to Members of the
Company as fully paid bonus shares.

128. Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully-paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the
issue of fractional certificates or by payment in cash or otherwise
as they think fit for the case of shares or debentures becoming dis-
tributable in. fractions, and also to authorise any person to enter
on behalf of all the Members entitled thereto into an agreement with
the Ccwmpany providing for the allobment to them respectively,
credited as fully paid up, of any further shares or debentures to
which they may be entitled upon such capitalisation, or (as the case
may require) for the payment up by the Company on their behalf,
by the application thereto of their respective proportions of the
profits resolved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares, and any
agreoment made under such authority shall be effective and binding
on all such Members.

XXVIL—AUDIT

129. Auditors shall be appointed and their duties regulated in
accordance with sectious 159 to 162 of the Act.
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XXVIIL—NOTICES

130. A notice may be given by the Company to any Member
either personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United King-
dom) to the address, if any, within the United Kingdom supplied by
him to the Company for the giving of notice to him. Where a notice
is sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter containing the
notice, and to have been cffected in the case of a notice of & meehing
at the expiration 24 hours after the letter containing the same is
posted, and in any other case at the time ab which the letter would
be delivered in the ordinary course of post.

131. A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint holder first named
in the Register of Members in respect of the ghare.

132. A notice may be given by the Company to the persons
entitled to a 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 of the deceased,
or trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has been
so supplied) by giving the notice in any manner in which the sume
might have been given if the death or bankruptey had not occurred.

133. Notice of every General Meeting shall be given in any
manner hereinbefore authorised to—

(a) every Member except those Members who (having
no registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them ;

() every person upon whom the ownership of a share
devolves by reason of his being a legal personal representa-
tive or a trustee in bankruptey of a Member where the
Momber but for his death or bankruptey would be entitled
to receive notice of the meeting ; and

(o) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of Generel
Meetings.

¢?
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XXIX.—WINDING UF

134, If the Company shall be wound up the liquidator may,
with the sanction of an Extraordinary Resolution of the Company
and any other sanction required by the Act, divide amongst the
Members in specie or kind the whole or any part of the assets of the
Compeny (whether they shall consist of property of the same kind or
not) and may, for such purpose set such value as he deems fair upon
any property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different
classes of Members. The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees upon such trusts for
the benetit of the contributories as the liquidator, with the like
sanction, shall think fit, but so that no Member shall be compelled
to accept any shares or other securities wherern there is any liability.

XXX —INDEMNITY

134. Every Director, Managing Director, agent, auditor,
Secretary and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in. which judgment is given in his favour or in which he is
acquitted or in connection with any application under section 448 of
the Act in which relief is granted to him by the Court.

I HEREBY CERTIFY that what is printed above and on the
preceding twenty-eight pages is a print of the Articles of Association
of LILLA WL TES Limited, as adopted by Special
Resolution passed on 31s1  Naccw 193

Dargp this 3ty day of mnares 197

L
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(V- /"(."3’ Y ,:.eﬁ’;,

Secretary.
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Notice of new accounting reference
date given during the course of
an accounting reference period

U

Pursuant to section 225(1) of the Companies Act 1835
as amended by Schedule 13 to tha Insolvency Act 1884

To the Ragistrar of Companies
{Addreas ovarieaf - Note 5)

For official use

 aihadie diadie Shadie |

Compeny numbaer

I 290939
Namae of compaiy
i * LILLYWHIPES LIMITED I
gives notice that tha company's new accounting reference
date on which the current accounting reference period ay Month

and each subseqguent accounting reference pariod of o ;
the company Is to be treated as coming, or as having 31110 31
come, to an end is | | }

Day Month Year
The currant acceunting reference period of the comy any e y " sy
i3 to be treated as joherenod|[exiended]t and forevens: vy ' g lg ) -
Armeiet-aehasingmesntsbaecrondlwill coms to an end]t on 31110 01 : y 9 30

if this notice states that the current accounting reference period of the company is to b extanded, and
reliance is being placed on section 225(F}{c} of the Companies Act 1385, the following statament should
be completsd:

The company is a {subsidiary)[helding-compeny]t of TRUSTHQUSE FORTR_PLC

, company numbar _ 76230

the accounting reference date of which is _ 31ST_JANUARY

If this notice is baing given by a company which Is subject to an administration order and this notice
states that the currant accounting referance period of the company is to be extended AND it s to be
extended beyond 18 months OR reliance Is not being placed on section 225(6} of the Companies Act
1088, the following statement should be complated:

N/A

An administration ordar was made in relation to the company on

and itis still in forge.

Signed( f»-‘-:;% Lo 7” Designationt Secretary Date .5 &= 7P
Presentor’s name address and For official Usa
referenze {if any): Gonera! Sacilon Post room
A { i Rk |
| T Secperady COMPANIES HOUSE |
(S 1] - "
[~] [
Longon 6 F&&;ﬁ“}ﬁ? E
WGV 6TT i 134
i A g o
L e




conpany MNo. 290939  THE_COMPANIES ACT 1985

COMPANY TIMITED, BY SHARES

LILINYUWHITES YLIMITED

SPECTAL RESOTUTION

Passed 2ist November 1989

At an Extraordinary General Meeting of Lillywhites Limited duly
convened and held on 21st November 1989, the following
Resolution was duly passed as a Special Resolution:

RESOLUTION

That the new Clause 3 Paragraph 18 of the Company's i
Memorandum oi Association submitted to this meeting and for !
the purpose of identification signed by the Chairman
thereof be adopted in substitution for and to the exclusion
of the existing Clause 3 Paragraph 18 of the Memorandum of
Association.

o B C s S
et . T
R v 47 R R P 2

T. Russell
Secretary




CORIP AN ACT o

COMPANY LIMITED BY SHARES,

. g —

Aemorvandum sf Aggociation

Or

LILLYWHITES LIMITED

I The name of the Company is ““ Lirnywires HoLpivngs Nerr - The

11 ML) gl

LIMITED'" Ceanpany wan
altemed ie

N *Lalkw l.llmf.«,

2. The Registered Offtee of the © ompany will ke situate in Lamtodon

- 2eth Apr),
ingland. 1941}

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

(1} To rarry on the business of an investnent company, and

in particnlar (without prejudice to the generality of the 3

E: fureguing) - **
§ {iz To o oL not less than 9 per cent. of the issued f

‘ shure vapital of Lillywhites Limited, and with a e

/ view thereto to enter into and carry into effect, with v

@ such (if any) modifications or alterations as may be .

agreed upon, the Agreement mentioned in Article 3 AR

; of the Atticles of Association of the Company ; .

(i) To raise money and invest the funds of the Company

in or upon or to purelase or otherwise acquire and x

: to hald property, investments, rights and interests i

b of every kind whatsoever, and in particuiar (without

prejudice to the generality of the foregoing) to .

purchase, subseribe for or otherwise acquire and W

to hold—

(@) The funds, bonds, obligations, securities and "

stock of or guaranteed by the Governments of

J_ the Unit:d Kingdom of Great Britain and >

i - Ti :2:'.‘

| ezt | %

' it L

! i o

o~
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(/)

iz i e Thie  Dhniniens,  Comensealth,
Dicpendene e and t olomiesod the Batcdi Enigrise,
or diy constuteent provines o state shereod, or
foreren Stdates,  dominiens,  ecommonwealths,
suverelgne,  stabes,  provinees,  muopicipalities,
public authorities or pubilic bodies in any part
of the warlid

The shares and stocks (whetlier preferenve,
ordinary or deferred, or of any other category
and whether fully paid or not), debentures,
debenture  stoek, boends, notes,  obligations,
mortgages, serip or other seeurities of railways
or other public companies, publi~ works and
undertakings, incorporated or established by
Act of Parliament, Royal Charter, or under the
Companies Acts in the United Kingdom of
Great Britain and Northern Tveland or the Irish
Jrree State or India, or the Dominians, Common-
wealth, Dependencies or Colonies of the British
Empire, or by state autherity or under the laws
of any foreign country or state or of any joint
stock companies or undertakings incorporated
or not, carrying on business in any part of the
world ;

The stocks, shares or securities of any company
registered in the United Kingdom of Great
Britain and Northern Iveland or the Irish Free
State or India or the Dominions, Common-
wealths, Dependencies or Colonies of the British
Empire or under the laws of any foreign country
or state ;

Any other marketable securities not comprised
in the foregoing enumeration ;

Any stocks, shares, mortgages, bonds, abliga-
tions, debentures, concessions, options, coupons,
warrants, securities and mercantile  and
negotiable and other instruments of any kind :

Real and personal propet.y of every nature
tenure and description in any part of the world,
whether encumbered or not .

waT T
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o

(3

(6)

(7)

(8)

To acquire or contract to acquire any suech securities,
mvestments or properly, ‘uterests or rights as bLefore
mentioned by ariginal subscription, tender or otherwise,
and whether or not the same are fully paid up, and to
make payments thereon as may be agreed or may be
called up, or otherwise to acquire any such securitics or
investments in excess of the moneys for the time being
proposed to be invested and to subscribe for the same
either conditionally or otherwise :

To carry on the businesses of athletic and general sports
outfitters, clothiers, boot and shoe malkers (wholesale and
retail) in all its branchies and to manufacture, repair or
deal (wholesale or retail) in every kind of material used
in connection with sports, games, gymnastics and athletic
pursuits of all kinds :

To buy, sell, manulacture, repair, alter and exchange,
Jet on hire, export and deal in all kinds of articles and
things used in the games of cricket, football, racquets,
tennis, fives, golf, croquet, and in all other games, sports,
gvmnastics, and athletic pursuits, or commonly supplied
or dealt in by persons engaged in the business of athletics
and general sports outfitters or which may scem capable
of being profitably dealt with in cornection with such
business :

To undertake and execute any contracts for works
involving the supply of any articles in which the
Company deals, and to carry out any ancillary or other
works comprised in such contracts :

To Dbuy, sell, manufacture, repair, alter and exchange,
let on hive, export, import and denl in all kinds of articles
and things which may be required for any of the said
businesses or which may scem capable of being properly
dealt with in connection with any of the said businesses :

To take part in the management, supervision, or control
of the business or operations of any company or under-
taking, and {or that purpose to appoint and remunerate
any directors, accountants, or other experts or agents :

Generally, to purchase, take on lease, tenancy o+ licence
or in exchange, hire or otherwise acqure any teal or
personal property, rights or privileges which the Company
may think suitable or convenient for the purposes of its
business :




{h

{10)

(1

(12)

(13)

To reegive angd sollect the profits, dividends, interests
and other ineome frong or ncident to any investments or
athier property of the Company, and to conirol and
nuinage the properties for the time being ef the Company,
and to vary the investments for the time being of the
Company :

‘To purchase or by other means acquire any freehold, lease-
holid or other property for any estate or interest whatever,
aned any tights, privileges or easements over or in respect
of any property, and any lands, buildings, factories, mills,
works, machinery, engines, rolling stock, plant, stock-in-
trade, live stock, shares in ships or in a shipping company,
and any real or personal property or rights whatsoever
which may be necessary for or may be conveniently used
with or may enhance the value of any other property of
the Company, and to purchase or otherwise acquire and
undertake the whole or any part of the undertaking,
property, business, assets and liabilities of any ccmpany
OT Person carrying on or proposing to carry on any of the
businesses which are within the objects of this Company
or which can be carried on in conjunction therewith :

To improve, manage, develop, exchange, cultivate, let
on lease or otherwise turn to account or grant casements,
Heences, rights and privileges in respect of or in or over
all or any part of the property, nssets and rights of the
Company for suchi consideration as the Company may
think fit :

To undertake the office of trustee, executor, administrator,
committee, manager, attorney, delegate, substituie,
treasurer, and any other offices or situations of trust or
confidence, and to perform and discharge the duties and
furctions incident thereto, and generally to transact all
kinds of irust and agency business, cither gratuitously
or otherwise :

To carry on any other business which may seem to the
Company capable of being conveniently carmried on in
connection with any of the objects of the Company, or
caleulated directly or indirectly to facilitate any of the
objects of the Company or to benefit the Cowpany, or
to enhance the value of ar render more profitable any
of the Company's property vr rights :




{14

(15)

(16)

(18}

(19)

Lo gecerve money or valnatdes an deposit or loan upon
sucht ternee as the Company may think bit, and to led
and advanee money or give eredit o such persons wnid
on such terms as muy seem expedient

To purchase or by other means acquire, and protect,
prolong and renew, whether in the United Kingdom or
elsewhiere, any patents, patent rights, brevets d'invention,
licences, protections, concessions, produces, secret or
other information, trade marks, trade names and designs
or any interest therein which may appear likely to be
advantageous or useful to the Company, and to use and
turn to account. and to manufacture under or grant
licences or privileges in respect of the same, and to expend
money in experimenting upon and testing, and in
improving or secking to improve any patents. inve (x as
or rights which the Company may acquire or prope.e to
acquire :

To borrow or raise or secure the payment of money, and
for those or other purposes to create mortgages, charges
and liens, and in particular to mortgage or charge the
undertaking and all er any part of the property and rights
of the Company, present or after acquired, including
unecalled eapital, and to ereate and issue debentures or
debenture stork, whether perpetust or otherwise, income
stock bonds, notes, certificates and other obligations
{whether seeured or unsecured), and to purchase, redeen,
or pay uff any sueh seeurities or obligations :

To draw, muke, aceept, endorse, diseount, exceute, and
isstie promissory notes, biils of exchange, bills of lading,
warrants and other negotiable or transferable instruments:

To guarantee and/or glve security for the payment
of money or the performance of obligations of all
kinds by any person, Firm or Company, inciuding
without  prejudice to the generality of the
foregoing any Company which is for the time being
the heolding Company of the Conpany or a
subsidiary of such heolding Company or a
subgidlar,; of the Company all as defined by
Sections 736 and 744 of tho Companies Act 1985 or
any statutory amendment or re-enactmant thereof
for the time being in force or any Company
associated with the Company in business or by
reason of cormen shareholdings or otherwise and
in security of such Guarantees to assign,
dispone, convey, Mortgage, pledge or charge the
whele or any part of the undertaking, property,
assets or revenue of the Company including
uncalled cap.tal.

To invest and deal with the moneys of the Company
not  immediately reguired in  or upon such
securities ard ipnvestments and in such manner as
wmay from time to time ba determined:




(2 To take, make, execule enter Into, cOmMImence, eary o,
vrisevute, and defend wll steps, contracts, agreements,
negotiations, legal and ather proceedings, compromices,
arrangements and schemes, and to do all other ucts,
matters and things which shall «t any time appear
conducive or expedient {or the protection of the Company
as holders ol or interested in the properties, securities and
investments for the time being of the Company or for
obtaining payment of uny moneys in respect thereof :

(21 Te enter into any arrangement for union of interests,
sharing profits, joint adventure, co-operation, partnership
or reciprocal concession with any company ur person
carryving on or engaged in or praposing to carry on or _
engage in any transaction or business within the objects £ G 4,
of this Company or capable of being conducted so as '
directly or indirectly to benefit the Company, and to take,
acquire and hold any of the shares, stocks or other
obligations of any such company, and to subsidise or
otherwise assist any such company and to guarantee
the contracts or Nabilities of or the payment of the
dividends or interest or capital of any shares, stacks or
obligations of any such company :

(22) Te promete or establish or concur in the promotion or
establishment of any other company whase objects shall
include any of the objects of this Company or the
acquisition and taking over of all or any of the assets or i
liabilities of this Company or the promotion or establish-
ment of which shall be in any manner caleulated or :
appear likely, directly or indirectly, to assist or benefit i 1
this Company, or to advance the interests or objects of ‘:
this Company, or to enhance the value of any property of
this Company, aul to subsidise or otherwise assist any
such rompany, and to acguire and hold the shares, stocks
and obligations of any sueh eompany, and to guarantee
paynent of the dividends or interesi or eapital of any
shares, stocks or obligations of any such company :

(23) To establish maintain and support or assist in the
establishment, maintenance and support of assoeiations,
institutions and conveniences caleulated or considered
likely, directly or indirectly, to benefit the Company or to
benefit any of the emplovees or ex-employees of the
Company, or of any company in which the Company or
any of its subsidiary, associated or allied companies is
or may be interested, or the dependents or connections of E
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(24)

(25)

{26)

(©7

such persons, and to grant pensions, allowanees, gratuities
aned bonuses to any of thiem, and to make payments
towards insurance and to subseribe ar guarantee money
for charitable objects or any exhibition or {or any public,
general or useful objeet, and to establish, maintain, or
support or assist in the establishment, maintenance and
support of funds or profit-sharing schemes calculated
or considered likely to advance the interests of the
Company or of any company in which it is or may be
interested, and of their emplovees :

To develop and turi to account any land, buildings, or
other property acquired by or in which the Company is
interested, and in particular by laying out and preparing
the same for building purposes, constructing, altering,
adding te, pulling down, rebuilding, decorating, furnishing,
fitting up, equipping, maintaining, and improving
buildings, and by planting, paving, draining, farming,
cultivating and letting the same or any part thereof on
any terms and {or any purpose :

To grant and renew building, repairing and other leases
of any lands or property of the Company and any part
or parts thereof upon any terms and for any consideration :

To build, econstraet, maintain, lay  down, improve,
develop, enlarge, alter, pull down, remove or replace,
work, control and manage any works, roads, wharves,
jetties, railways, tramwiays, dwelling-houses, offices, flats,
residential chambers, hotels, clubs, restaurants, baths,
Places of worship, places of amusement, pleasare grounds,
parks, gardens, reading rovms, stores, shops and other
buildings, factaries, works and conveniences, machinery,
engines, plant and machinery, which the Company may
think dircetly or indireetly conducive to any of its objects,
andd to contribute to, subisidise or otherwise as<ist or take
part in the eonstruetion, erection, maintenance, improve-
ment, development, endargement, alteration, pulling down,
removal, replicement, working, eontrol and management
thereof :

To apply for, promote and obtain any Aet of Parliament,
provisional orders or Jicences, charters and privileges,
concessions, licences or autherisations of any povern-
ment, state, muniepality or authority for enabling the
Company to carry any of its objeets into effect, or for
efferting any mudification or alteration of the Company’s



(28)
(29)
(30)
, (31)
:
|
(32)

copstitnton oF byt op for wny athier pngguee which
may seert expedient, aind to opgess any proceslings of
applications which may  seem ealiulated  directly or
indirectly to prejudiee the Company’s mterests

To enter inte any arrangement with any governments
or autheritivs (whether supreme, municipal, local or
atherwisel, or any companies or persons which may seem
conducive to the Company's ebjerts or any of them, and
to obtain from any such govermment, authority, company
or person, and to exercise, comply with and carry out
any rights, privileges, concessions, licences, contracts,
charters or authorities which the Company may think
desirable :

To sell, lease, mortgage or otherwise howsoever deal with
or dispose of the undertaking, and all or any of the
property and assets for the time heing of the Company, for
such consideration and upon such terms as the Company
may think fit, and in particular (without prejudice to the
generality of the foregoing) for cash payvable by instal-
ments or otherwise, or for shares whether {ully or partly
paid up, debentures, debenture stock or other obligations
of any company whether or not having objects altogether
or partly similar to those of the Company :

To amalgamate with any other company whose objects
include objects similar to those of this Company in any
manner whatsoever ;

To pay out of the funds of the Company all or any costs,
charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration
of and the issue of the capital of the Company, or any
company promoted or formed by this Company or in
which this Company is or may contemplate being
interested, including brokerage and commissions for
obtaining applications for or taking, placing or under-
writing shares or obligations ;

To distribute among the members of the Company in
specie any property of the Company or the proceeds of
realisation of any such property, but so that no distri-
bution amounting to a reduction of capital be made
except with such sanction (if any) as may for the time
being be required by faw :




v

(R To register the Company if required in any state o
conntry in any part of the world and to take such other
steps a8 may be necessary to give the Company so far as
may be the same rights and privileges in such plice as are
possessed iy Jacal or other companies or partnership of a
like character :

(34) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and efther by or through trustees, agents,
sub-contractors or otherwise :

{35} To do all such other things as the Company may deem
5 ;@ to be incidental or conducive to the above objects or
‘ any of them.

And it is hereby declared that the word company,” save where
vsed in reference to this Company in this clause, shall be deemed
to include any partnership or other body or persons, whether
: incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and the intention is that the ubjects specified in
any paragraph of this clause shall, except where otherwise expressed
in such paragraph, be in nowise limited or restricted by reference to
or inference from the terms of any other paragraph or the name of
the Company.,

Provided that nothing herein contained shall empower the
Company’ to earry on the husiness of assurance or to grant annuities
within the meaning of the Assurance Companies Aet, 1909, as

extended by the Industrial Assurance Act, 1923, or the Road Traffic
@ % Aet, 1930, or to re-insure any risks under any class of assurance
business to which those Acts apply,

4, The liability of the members is limited.

5. The share capital of the Company is £116,000, divided into ﬁ?rﬁémuuon

200,000 shares of ten shillings each and 320,000 shares of one shilling pissedon
L cecember,

each. 1937, the
capital of the
Company was
increased to
£200,000,

s3




Wi, the several persons whose numes and adireses aresubseribed, ) <
e desirous of bemyg formed into a Company in pursuanée of this '
Memorandum of Association, and we respertively agree to {ake N
the pumber of shares in the capital of the (‘ompany set opposite S
our respective nasnes. S B
) ) Rumber of Shares 3
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.| ~takwn m-bmm R
st nben -, .
One b
RONALD POLACK, 23, College Hill, London, E.C4, Solicitor .. Ordinary.
' COne % " i
CAESAR G. 5, COHEN, 23, College Hill, London, E.C.4, Selicitor Ordinary. - |
ERNEST THOS. REMERY, 93, Casino Avenue, Herne Hill, QOne g
2, 2.24, Solicitor's Clerk Ordinary. : .
1y E. J. REHARDS, 5, Bosworth Road, New Southgate, N.1I, One : . :
* Salwcitor ... Ordinary. -
o A, C. BANKS, 21, Woodland Road, New Southgate, N.11, One ; )
o Suliciter's Managing Clerk Ordinary. .
s AR E. PALY, 191, Manor Way, Miteham, Surrey, Solicitor’s Que 2
i Clerk Ordinary.
H. F. CHAFFEY, 112, Hermon IHill, South Woodford, Essex, One
-, Soficitor’s Clerk ... Ordinary, "y
:> { -“ e
- Dated this 30th day of July, 1934, Q ) .; :
A E .
\Vitness to the above Signatures— N
3
X ¥
A. SavinLE COHEN, R :
.
23, College Hill, I
Ny | S
N London, E.CA4, i )
Solicitor. !
I .
! g
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Number of Company 250939 [
THE COMPANIES ACT 1985 Lo
L
COMPANY LIMITED BY SHARES S e
.?;:'__ Ve i
g
ELECTIVE RESOLUTIONS AN
(Pursuant to Scction 379A of the Companies Act 1985) LN
OF %
N “\
LILLYWHITES LIMITED Lo
9
N
Passed £ Nov 1994 S
oy 1 ;;‘:-“ ‘
The subjoined ELECTIVE RESOLUTIONS were duly passed by written resolution of all the Members of the * . .
Company pursuant to Scction 381 A of the Companies Act 1985 on the 1q*'\ day of Naderhel 1994, BRSO
viz: .o
RESOLUTION B
THAT RAPIREY
LI e
N N
A, The provisions of Section 80A of the Act shall apply, instead of the provisions of Section 30(4) and (5) of R
the Act, in relation to the giving or renewal, after the passing of this Resolution, of an authority under the -
said Section 80. .
B. The Company hereby elests: h"r-‘"
i) Pursuant to Section 252 of th: Adi, to dispense with the Iaying of accounts before the Company in a s
General Meeting; A
i) Pursuant to Section 366A of the Act, to dispense with the holding of Annual General Meetings; "Jj'f.v- .,
i) Pursuant to Section 386 of the Act, to dispense with the obligation 1o appoint Auditors annually, . o 'lf
and S
iv) Pursuant to Sections 396(4) and 378(3) of the Act, that the provisions of those Sections shall have P “: .
cffeet in relation to the Company as if for the references to 95 per cent, rEL

[N .I'-n""',._
EUUR Y
. Lan To be signed by the |
) Chrohmen, .
) )

, & Director, ortire
Seoretary of the Company. |
AN i ¥
- "J.-‘
!

NOTE « To b filed within 18 days alter the passing of the Resolution, (\
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Number of Company 290939

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(Pursuant to Section 378 of the Companies Act 1985)

OF

LILLYWHITES LIMITED

f rermmton S s

Passed )q {\( ,1994

A

The subjoined SPECIAL RESOLUTION was duly passed by written resolution of all of the Members of the
Company pursuant to Section 381A of the Companies Act 1985 on the ‘Lq‘l-\ day of Nasele 1994, viz:

RESOLUTION
THAT

Pursuant to Section 390A of the Act, the Directors are hereby nuthorised in respeet of the current and
subsequent financia! years of the Company to detenmine the remutneration of the Auditors,

To be signed by the
Ehatrmea, 0 Direcior, orthe

Seerctnry of the Company.,
NOTE = To be filed within 15 days afler the passing of the Resolution.

bimispriER2

VRS

Lﬂ§4 RAYYULSYSE {279

COHPANTES _HOUSE @6 /12@1‘]




