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To the Registrar of Companies :—

(a) Here ingort ; v . . ¢ -
L’ “I"op PWe” (*)nJE...., the undersigned, hereby testify {%)...... 0N, ... GONSERE

Siereduasto act as Director of.... ROBSON. & SON. (BOURNEMOUTE)
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Limited,
pursuant to 8. 140 (1) (a) of the Companies Act, 1929,
_ | i
“Signature. Address, ‘Description.
& 4
g W ; biloe | "Stoke Aoboth
R N ¢ Talbot Avenue,
'2 2 Bournemouth. Merchang.
Q \ ‘ e
| bt st S | e
o 72 Wimborne Road
E CGMIJM M AW, Bournemouth. Merchant.
o :
D
H , Reckleford Lodge
2 ?p‘a Ijg\w v Iddesleigh Roaé., :
8 Bournemouth, Merchant.
Bl Bhabe, Jhathud- Ky crell, 18a The Triangl e, Departmental
.hElo Bournemouth, Manager. ‘
=t
]
: 93a Poole Road Departmental
. ﬁ /yﬂffvvuﬁ M&-meé Bournemouth. ~ Mmager -
W’. Ly ‘ !
EY "Wastbury" Departmental
%// Beswick Road, Mgnager.
M wbecets Engbury Park,
B Bournemouth,
W,gill_ﬁ‘ ,'.‘!\‘Q-
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| .
A bl . ’
Duted this.....2237......d8Y Of v S F Tttt 1088

*If a Director uigns by “his agent suthorised in writing the authority must be produesd.
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wr THE COMPANIES ACT, 1920.
LU .
A B,
v Companies’
o Rograin
) ' must be
. . ’ tmpressed
here.
List of the Persons who have consented to be Directors-of a Cbmpa.py.
Pursuant to Section 140 (3).
f
Insert the ROBSON. & SON. (BOURNEMOUTH). . 3.7 %"
Name of ) v '
the ’
Com pany. ~. ey PR
Limited.
P ;
! W .
o Section 140 (3) provides that :—
A On the application for registration of the Memorandum and Articles of o
company the applicant shall deliver to the registrar a list of the personz who have
B consented to be directors of the company, and, if this list containa the name of any
person wito has not so consented, the applicant shall be lisble to a fine not exceeding
fifty pounds.
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The Solleitors’ Law Stationery Society, Limited, R
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LIST of the persons who have conseunted %0 be Direstors of -

"

ROBSON. & SON. (BOURNEMOITE)

the Companies Act, 193¢, by.._Charles Georze Lestex
RO =+ 3 B £ & & 3. SN L3 S— Bovxnenonth

the Applicant(g) for registration of the Memoerandum and Articles of

the Company

Sy panayays
A

Limited,

delivered to the Registrar of Companies, pﬁrsuant to section 140 (3) of -

Surname,

Christian Name,

I A R AT PR S LT, 0 Yo T e TSy o

Address and Description.

ROBSON

ABBOTT

BROWN

HISOOCK

COCK

ANDREWS

ARCHIBALD
ALEXANDER HENDERSON
EDWARD

CHARLES HERBERT
SYDNEY WILLIAM

HUBERT WALLACE OECIL

“"Hestbury"

g
o s
e N

e A

¥ 3toke Abhott
Talbot Avenue,
Bournemouth.
Merchant.

"Talbot Woodt
72 Wimborne Road
Bournemouth,
Merchant,

Reckleford Lodge,
Iddesleigh Road,
Bournemouth.
Merchant.

T

o7 o R cppemc s R D™

—

18a, The Triangle,
: Bournemouth,
Departmentsl Manager.

93a, Poole Road,
Bournemouth.
Departmental Manager,

S

g Lo
— .-‘,-;;_...;;a..g.,‘..-g.w!‘—’—«-‘-n

Beswick Road,
Ensbury Park,
Bournémouth.

Departmental Manager,

w,‘m:: ki \
Y

Dated the

Signature of

Applicant(s).
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COMPANY LIMITED BY SHARES,

L

.. ROBSON & SON_(BOURNEMOUTR). ... |20 1 (e
LIMITED.

Pursusnt to Secé;‘aon 112 of the Stamp Act 1891, as amended by Section 7 of:
the Finance Act 1889, by Seotion 3. of the Finange Act 1920, and
Section 41 of the Finance Act 1933,

NOTE.—The Stamp Duty on the Nominal Oapital is Ton Shillings for every £100
or fraction of £100.

Th:s Statemant is to be filed with the Memorandum of Association or cther
Document when the Company is registered.
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THE NOMINAL CAPITAL

OF

ROBSON.&..SON..( BOURNEMOUTH).... o oy AAEECC,

is £...150,000 , divided into 150,000.....

Shares of . one_pound —CCh.

— /ﬁmﬂf\,nm/
e - Officer DIREJTOR,
. v ‘ w

Dated the......... .oddD . . . day of L/QZ,;./‘-LA_;&Z 1935 |

th v N
e )

* I'his Statement should be signed by an Officer of the Company.
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QOMPANY LIMITED BY SHARERS.

emorandum of Qﬁﬁn;ﬁgﬁti no.

e 7
Mmoo ARy

! OF

ROBSON & SON (BOURNEMOUTH) LIMITED.

1. The name of the Oompany is * RoBSON & Son
(BOURNEMOUTH) LDITED.”

2. The registered office of the Company will be sitnate in
England.

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

(4) To enter into and carry into effect, with such (if any) Eg;gg’mign*‘; offect
modifications or alterations as may be agreed upon,
but subject as to modifications ox alterations agreed
on before the Statutory Meeting to the approval of
such meeting, an agreement in the terms of the
draft agreement which has Dbeen prepared and is
expressed to be made belween Archibald Robson,
Alexander Henderson Abbott and Edward Brown
of the one part, and this Company of the other part,
and which has been subscribed by Charles George
Tester, with a view to its identification, and to
carry on, develop and turn to aceount the businesses
of Wholesale and Retail Grocers, Provigion Mer-
chants, Confectioneys, Hardwaro Merchants, Fruit
Importers and Tobacconists, and the property and
288ets COmprised in thab agreement,

(B) To carry on business as wholesale and retail pro- Comy on businces

vision &l general merchants, grocers, Ifalian ™

2 & Ammdasc
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warehonsemen, bacen factors and curers, butter
merchants, cheesemongers, cheese factors and agents,
egg merchants, bakers and confectioners, dairymen,g
fruiterers, greengrocers, corn dealers, hay and straw
merchants, butchers, meat salesmen, poulterers,;_j
fishmaongers, ice merchants, wine, beer and spirit
merchants, aerated water dealers, tobacco, cigar, |-
cigarette and spuff merchants, hosiers, clothiers,
furriers, drapers, boot and shoe makers and dealers,
ironmongers, dealers in hardware and general house-
hold storekeepers, dealers and merchants in tes,
coffee and cocoa, importers and exporters, drysalters,
chemists and druggists, and dealers in vatent
- medicines of all kinds, leather merchants, Jewellers,
booksellers, and dealers in fancy goods wfd other
articles of personal and household use, restaurateurs,
and dealers i all manufactived goods, materials,
provisions and produce, and any other trade or
business whatsoever which can, in the opinion of ke
Board of Dirertors, be advantageously carried ox
by the Company in connection with or as ancillary
to the general business of the Company.

ﬁf“ffgff.?,ﬂ“;‘fﬂ' (0) To purchase, take on lease or in exchange, hire or
. otberwise acquire and hold for any estate or interest,
any lands, buildings, casements, rights, privileges,
concessions, machinery, patents, plant, stock-in-
trade, and any reul and personal property of auy -
kind necessary or convenient for the Company’s
business.

Exeot buildings, &o. (D) To crect, construct, lay down, enlarge, alter and
maintain any buildings, works and nmachinery .
neeessary or convenient for the Company’s business.

Borzaw muney sad (E) To borrow or raise or secure the payment of money
ﬁ“tff;f&:ﬁ.ﬂ;?’gz. for the purpose of the Company’s busipess, and.
with a view t{hereto to mortgage and charge tho
undertaking and all or any of the real and personal fé
property, present or future, and all or any of the 3
uncalled capital for the time being of the Company, g

and to issue at par or at a preminm or discount
debenbures or debenture stock, payable to boarer or S
otherwiso, and either permanent or redeemable, and
collaforally or further to secure any secwritics of the
CGowpany by & trust deed or other assurange.

Tsouo and deportt (F) To issue and doposit any seewrities which the .
Company hay powoer to issue by way of mortgage o
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to secure any sum less than the nominal amount
of such securities, and also by way of security for
the performance of any contracts or obligations of
the Company.
Ty Reoeive doposiﬁ

(¢) Mo receive money on deposit or loan upon such ‘o= orw

terms as the Company may approve, and to ﬁﬁﬁrﬁﬁﬁifada?f"
guarantee the debts and contracts of customers
and others.

(H) To make advances to customers and others with Meke advanems and

. . not on bankers
or without security, and upon such terms as the

Company may approve, and generally to act as
bankers for customers and others.

L

(1) To grant pensions, allowances, gratuities and bonuses Grent pensions, &s.
to employés or ex-cmployés of the Company or its
predecessors in business or the dependents of such
persons, and to establish and support or to aid in the Supportand

subscribo to sockools

establishment and support of any schools, and any sodothor
educational, scientific, literary, religious or charitable trade sosictios
institutions or trade societies, whether such societies
bo solely conuected with the trade carried on by
the Company or its predecessors in business or not,
and any club or other establishment caleulated
" . to advance the interests of the Company or of the
porsons employed by the Cotupany or its predecessors

in business.
7Y To make, accept, endorse, discount and execulbe Make and ncceps
H b ) -

bills of exchonge, -

promissory nobes, bills of exchange and other &e
negotiable instruments.

(x) To invest and deal with the moneys of the Oompany invest moneys
not immediately required wupon such investments
and in such manner as may from ‘time to time beo
determined.

(x) To pay for any property or rights acquired by the P:?: i'ﬁ'uﬂ:?.":’,’"'
Company, either in cash or shares, with or without shares
preferred or deferred rights in respect of dividend
or rcpayment of capital or otherwise, or by any
securities which the Company has power to issue,
or partly in one mode and partly in another, and
gonorally on such terms as the Company may

detormine,

(1) To remunerate any person or company for Sorvices Pay brokemge and

oontmiasjony

rendered or to bo rendered in placing or assisting and proliminery
s o

to place any of the shares or debenture capital or xponsen

other securities of the Company, or in or about the

2
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formation or promotion of the fompany or the .
conduet of ifts business, and to pay the prehmmary
expenses of the Company.
Avcapt peyment (N) To accopt payment for any property or rights sold
e o, or otherwise digposed of or dealt with by the Com-
pany, ¢ither in eash, by instalments or ouherwma,
or in shares of any company or corporation, with ar
without deferred or preferved rights in respect of
dividend or repayment ol capifal or otherwise, or by
means of a mortgage or by debentures or debenture
stock, of any company or corporaiion, or partly i
ous mode and partly in another, and genearally on RN 1
such terms as the Company may determine, and % W . A
hold, deal with or dispese of any consideration so -
received. ,
Kater nto {0) To enter into partnership or any wmraugement for -
o Soiat-puos sharing profits, union of interests i eo-operation
with any company, firm or person carrying on or -
Dproposing to carry on any business within the objects
of this Company, and to acquire and hold shares
stock or sccurities of any such COmpany.

e

T
o,

Zromate ctler {p) To establish or promote or concur in establishing o r

o promoting any other company whose objects shall |
include the acquisition and taking over of sll or
any of the assets and lisbilities of or shail be in any
manner calculated to advance dn'euﬂv or indivectly
the objects or interests of this Comypany, and to

i;g’:.;:‘:;:d:;::,&’c acquire 87d hold shares, stock or securities of and.

———— guarentee the payment of the § wﬂen&s or capital |
of any sharves or stock or the interest: ,r principal
of any securities isswed by or any other obligation
of any company promoted by this Compary or
in which this Company may be interested. =~

o e (@) To purchase or otherwise aeovire and undertake

all or tny partof the ousiness, property and fransae-
tions of any person ov comy:my £aYryYing on ARy
business which this Company is mtthe-med to cany

01, or possessed of proporty suitable for the purposes
of this Company,

e om ctieewion {8} To sell, improve, ansge, develop, twmn to account,
Reks

g exol.mm, leb on rent, royalty, shave of profits or
otherwise, grant lwn\nees& casements and other rights
In respect Of, and in any other manner deal with or |
dispose of the wndert taking of tiw Company or any
Rart thereef, ar all or any of the ywoperty for the

b el fady

. e e el AR
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Ay or the time being of the Company, and for any considera.
reliminary tion, whether in cash or in shures (fully or partly

paid), debentures, debenture stock or other interests

ights sold in or seonrities of any company or otherwise,

A AT YA ) S, TP Y S e e s

 the GO.m- (8) To amalgamate with any other company whose ﬁ-ﬁiﬂ}b&?w
¢therwise, objects aro or include objects similar to those of this
n, with or Company, whether by sale or purchase (for fully or
respect of Ry partly paid shares or otherwise) of the underiaking,
vise, or by 1 gubject to the liahilities of this or any such other
debenture company as aforesaid with or without winding up, -
parily in or by purchase (for fully or partly paid shares or
erally on otherwiso) of all the shares or stock of any such other
8, and to ,1 company, or in any other maxner.
ration so g (1) To distribute among the members in specie any Distibuto propasty
- A property of the Company.
meny for ‘ (u) To do all or any of the above things in any part of Gonerelytedo
operation the world, and either as principals, agents, trustees, to above objects
ng on or E contractors or otherwise, and either alome oy in
o objects E conjunction with others, and either by or through
d shares, ? agents, sub-contractors, trustees or otherwise.
: {v) Lo do all such other things as are incidental or
ishing or ' conducive to the above objects or any of them.
cts shall . - y o o
i all or . . 4. The lishility of the members is limited. Liability of
:dl.jegz;; J 5. The share cenital of the Company is £150,000, divided Ceptslof Conpany
’ into 150,000 shares of £ each.
- and to : ) - ‘
s of and Subject and without prejudice to any special rights or privileges {g;’;;flgfc;f;;g:e’ &e.
> capital ! for the time being atteched to any special clags of shares for the
orincipal time being forming part of the capital of the Company, any of
ligation - the shares in the original capital for the time being unissued, and
any or any new shares from tirue to timne to be created, may from time io
: time be issued, WJ"JI any such right of prefersnce, whether in respect
dertake of dividend or of repayment of capital, or both, or any such other
— special privilege or.ad.vantage over any shares previously issued
on any or then abous to be issued or With. such deferred rights as compared
o ca,ri-y with any ofther shm:es previously issued, or then about to be issued, o
urposes and with any special or restrieted rights or without any right of
. voting, and generally on such terms and subject to such conditions
and provisions as may from time to fime be determined in
ceouat, accordance with the Articles of Association for the time being in
Dﬂtﬁ or . fo]_-ce‘
 rights
vith or
or any ]
or the t
i
b
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Wr, the several persons whose names and - ,,;ﬁ’éﬂ ars . o
subsetibed, are desirous of being formed into a Uompany i’ B

pursnance of this Memorandnm of Association, and we réspectively, = | M :
agree to take Ghe nuraber of shares in the capital of {he Oompauy,
sef opposite our respective names. )

Nuwb 'T"c
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. ?:Eeﬁrfébﬁf:g‘? S
ubteribor, © z" |
e’éz Mﬁ WM—L - e g M,
4’;’/&@«,&
.,A"Wa.w 'IL &WWJ%M‘? J;l/ i &w/i\ }WLW W“’“Ya‘
WPV’W/’"’ o |
l .e,deﬂuf'\x'a [5:"«/ y&iweu.gl‘ R Five
/7% e \%4,,,;;& LYY o
.Dtﬁr»M ijdW Gnoe §4ici,

P 9WW . ma,...,‘,,y'gﬁézg
9Ty o

ﬂ’d/éay sa Bovoved R

J/fménmﬂ.// ///Mm W Y

oAt ety =

» wicd i 237 60y of Aprcel 1035,

Witness to the above Signatures—

P =
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I Articles of Aggociation
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ROBSON & SON (BOURNEMOUTH) LIMITED. |23 .iniou.!
LM | ) '
%fj»‘?-
; 8

¥
Yree . TABLE A.

-} 1. The regulations in Table A in the First Schedule to the TablsAexcoded
g i Companies Act 1929 shall not apply to the Company except 80 ' :
»:%m.u ; £ar as the same are repeated or contained in these Axticles.

! ,
wtsra s INTERPRETATION.
2,
Soiasscy 9. In these Articles the words standing in tho first colurnn Interprotation
of tho table next hercinafter contained shall bear the meanings e
- et opposite to them respoctively in the gecond column thercof
oy > 4 if not inconsistont with tho subject or context—
f WoRrD6. MEeANINGS.
- The Act The Companies Act 1920, Deginitions
The Btatutes The Companies Act 1929, and every other
Act for the time being in force concerning
joint stock companies and affecting the
Company.
Theso Articlos Theso Articles of Association, and tho regula-
. tions of the Company for the time being
in forco.
Office .. .. The registored office of the Company. /
Seal ‘e .. The common socal of the Company. {3& N
Month .. Oalendar month, i
, P15
?F ngr.uﬂ:”fif’a”"f'i‘:{"ﬁﬂ“ BEETNITE RS
P g pg LA M
. ’ﬂ iﬁ.“{ T P & (1 ;‘1 \“t;‘:-“

il ™
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WORDS. MEANINGS.
Paid up .. .. Includes credited as paid up.

Dividend.. .. Includes bonus.

In writing .. Written, printed or lithographed, or visibly -
expressed in all or any of theso or any other .-
nodes of representing or reproduciag words,

Words importing the singular number only shall inelude
the plural number, and vice versa. ]

Words importing the masculine gender only shall include the
fominine gender, and

i i all includo corporations,
Words {n Statutes Words importing persons shall include corporat

g’uﬁﬁ’f;ﬁf ° Subject as aforesaid, any words or exprossions defined in thé
Asticlos Statutes shall bear the same moeanings in these Articles,

BUSINESS. o
Business ot 3. The Company shall, as speedily as possible after the

Company to enter . . .
into agreoment incorporation of the Company, enfer into an agreement under .

%E%%ﬁ?ﬁm o the seal with Archibald Robson, Alexander Henderson Abbott and
Edward Brown in the terms of the draft agreement referred to in
the Memorandum of Association, with such (if any) modifications
or alterations as may be agreed upon, whether before or affer the
execution thereof, but subject as to modifications or alterations
agreed on prior to the Statutory Meeting o the approval of such .
meeting, and shall carry the same into effect. And it is hereby ©.°
expressly declared that the validity of the said agresment or any
such modification as aforesaid shall not be impeached on the
ground that the vendors or any of them, as promofers, Directors
or otherwise, stand in a fiduciary relation to the Company ; and.,
that every person who shall at any time become a member of the
Oompany shall be deemed expressly to have approved and con- ,
firmed the said agreement, with or without modifications as - K
aforesaid. : s

ﬁ’:ﬁ?;}'ﬁm 4. The Oompany.sl_mll duly comply with any provisions of - ;
o the Statutes as to the minimum subseription on which $he Company

may proceed to an allotment of its shares.

Commonsomont of 5. The business of the Company may bo commenced ay
soon affer the incorporation of the Company as the Directors can
obtain the certificate of the Registrar of Companies proseribed
by Section 94 of the Act.

Divoctors mny G. Subject as aforessid, any branch or kind of busiiess:

commianeo or drep

ouy branch businoss Which by the Memorandum of Association of tho Company, "ot




e m

13

these Articles, is either expressly or by implication authorised to
be undertaken by the Company may be nndertaken by the

|
a:” Directors at such time or times as they shall think fit, and further ",
visibly % mmy.be suffered by them to be in abeyance, whether such branch "
y other i or kind of business may have been actually commenced or not, kS
 words. t 80 long as the Directors may deem it expediont not to commence Lo
§ or proceed with such branch or kind of businoss. N
include o
] 7. Tho office shall be at such place as the Dircctors shall from 0fico of Company .
1de the time to time appoint.
; SHARES.
in the E 8. Save in so far as any particular transaction may be f,:;?:yﬂgtfﬁ" be
. 4 authorised by the Statubes, no part of the funds of the Company purchase of shares
- shall be employed in the purchase or in loans on the security ' '
) .0f the Company’s shares,
¢ e
r the 1 9. The Company may pay a commission to any person in },’,’;‘33:""““5:‘.‘5
under i consideration of his subscribing or agreeing to subscribe, whether
t6 and j absolutely or conditionally, or procuring or agrecing to procure
 t0 in ! subscriptions, whether absolute or conditional, for any shares in
viions i the capital of the Company, such commission not o exceed
ar the t ‘ 10 per cent. of the price at which the shares are issued or an
ions ] amount equivalent thereto. Any such commisgion may be paid
' such. ' in cash or in fully paid shares of the Company at par, or partly in
sreby one way and partly in the other, as may be arranged. The
r any , requirements of Sections 42, 43, 44 and 108 of the Act shall be
. the i observed, so far as applicable.
o
“Z(;rg 10. Where any shares aro issued for the purpose of raising f&ggl:::pi;: Intocont
f the ¢ money to defray the expenses of the consbruction of any works or oertain sase '
con- L buildings or th- provision of any plant which caunot be made
s 2 ] profitable for a lengthened period, the Company may pay interest
1‘{ on 8o much of such share capital as is for the time being paid up
i for the pericd and subject to the conditions and restrictions
g of ‘ mentioned in Section 54 of the Act, and may charge the same to
any ¢ capital as part of the cost of the construction of the works, buildings
i\ or plant.
E 11. The shares shall bo ab the disposal of the Directors, Shaos st disposd
. as . . .0 of Dircolore
can : and they may allot, grant options over, or otherwise dval with
bed I or digpose of them to snch persons ab such times and generally
V on such terms and conditions as they think proper, subject always
to the provisions of the said agreement as to the shares to De
oss allotted in pursuance thereof, but so that no shares shall be issned
or at a discount, except in accordance with Section 47 of the Act,
1
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Reoslpts of jolnk 12. If two or more persons are registered as joint holders nant
koldors of stares of any share, any one of such persons may give effectual Teceipts mm.l
for any dividends, bonuses or other moneys payable in respect of X or jt
such share. . _ ; whe
" pam
No trust recogaised 13. No person gshall be recognised hy the Company ag ., g ther
holding any share upon any trust, and the Company shall not-he - §
bound by or recognise any equitable, contingent, future or partial ¥
interest in any share or any interest in any fractional part of 4. § sl
share, or {except only as by these Articles otherwiso oxpressty g  thin
provided or as by statute required or under an order of Court) : a are
any other right in respect of any share, except an absolute right - % amc
to the entirety thereof in the registered holder, or, in the case of o tlon
share warrant, in the boarer of the warrant for the time being, E | ‘leif;i
fombari-ontitlod 14. Every member shall without payment be entitled hav
cortlfiontos to receive within two months after allotment or lodgment of not:
transfer (or within such nther period as the conditions of issue ‘
shall provide) a certificate under the seal specifying the shares.
allotted or transferred to him and the amount paid up thereon,’ or
provided that in the case of joint holders the Company shall not. &ha,
be bound to issue more than one certificate to all the joint holders, tra
and delivery of such certificate to any one of them shall be sufficient tha
delivery to all. S mo
: whi
oY purtifite 16. If any such cortificate shall be worn out, defaced,
destroyed or lost, it may bo remewed on such evidence being .
produced as the Directors shall require, and in casoe of wearing aut
out or defacement on delivery up of the old certificate, and iz A
cago of destruetion or loss on execution of such indemnity (if any) the
and in either case on payment of such sum, not oxeeeding one Teg
shilling, as the Direcbors may from time to time require. In case Y
of destruction or loss the member to whom sush renewed certificate fOf
is given shall algo bear and ps-* to the Company all exponros the
incidental to the investigation L, ¢ Company of the evidence. - . DE
of such destruction or loss and to such indemnity. ' i be
tembor tiot entitlod 16. Mo sharcholder shall be entitled to receive any dividend ' Uil
Mo unellalloslle oy $0 bo present or vote at any meoting or upon a poll, or to exereise '
any privilege as a member, until he shall have paid all calls for
the time being due and payable on every share held by him, whether A
alone or jointly with any other person, together with intorest and m
= expenses (if any). W
ds
LIEN ON SHARES. sh
T A 17. The Company shall have a first and paramount lien to

and charge on all the shares not fully paid up registered in the
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name of & member (whether solely or jointly with others) for ail
moneys due to the Company from him or his estate, pither alone
or jointly with any other person, whether a momber or not, and
whether such moneys are presently payable or not. The Com-
pany’s lien (if any) on a share shall extend to all dividends payable
thereon.

18. T'or the purpose of enforcing such lienr the Directors may Lion meybo
sell all or any of the shares subject thereto in such manner as they ofaboros T
think fit, but no sale shall be mado until such time as the moneys
are presently payable, and until a notico in writing stating the
amount due and demanding payment, and giving notice of inten-
tion tio sell in default, shall have been served in such manner a8 -
tho Directiors shall think fit on such member or the person (if any)
entitled by transmission to the shares, and defanlt in payment shall
have been made by him or them for seven days after such
notice.

19. Tho net proceeds of any such salo shall be applied in Arpleation ol
or towards satisfaction of the amount due, and the residue (if any)
shall be paid to the raember or the person (if any) entitled by
transmission to the shares: Provided always that the Company
ghall be entitled to a lien upon such residue in respect of any
moneys due to the Company but not presently payable like to that
which it had upon the shares immediately before the sale thereof.

20. Upon any such sale as aforesaid, the Directors miay Dirostors may enter
authorise some person to transfer the ausres sold to the purchaser ﬁ“gﬁli}?::gi’éion?e
and may enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see 40 the
regularity or validity of, or be affected by any irregularity or
invalidity in the proceedings or be bound to see to the application
of the purchase money, and after his name has been entered in
‘the register the validity of the sale shall not be impeached by any
person, and, the remedy of any person aggrieved by the sale shall

be in damages only and against the Company exclusively.

OALLS ON SHARES.

21. The Directors may, subject to the regulations of these Dircstors may
Articles and to any conditions of allotment, from time to time =" *!
malke.such calls upon the sharehoiders in regpect of all monoys
unpaid on their shares as they think fit, provided that fourteen rouieon dnge
days’ notice at least is given of cach call, and each shareholder ot to belven
shall bo liable to pay the amount of every call so made upon him
to tho persons ond at the times and places appointed by the

P15
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)

Whos ool deomed  Directors, A call :may be made payable by instalments. A b&‘i}. .- )
ade <hall be deemed to have been made as scon as the resolution sf P&
the Directors authorising such call shall bave been passed.

Linbilty of Jolut 22, The joint holders of a ghare shall be jointly and sevuaﬂ’s‘ l
holdors lizble to pay all calls in respeet thereof. o

fnltfm-t on unpeld 23. Tf before or on the day appointed for paymenb thereof " 4
’ a call payable in respect of a share is nob paid, the person fmxg '
whom the amount of the call is due sha.]l pay interest .on t,udh

appointed for payment thereof to the time of actual paymeni;r
but the Directors shall have power to remit such interest or any-

part thereof.
Bumr puyt:]bln on, 24, Any sum which by the terms of allotment of a sh'taa is ‘_{‘-ﬁg‘
Soupone dome® made payable upon allotment or at any fixed date and any instal: ol

ment of a call shall, for all purposes of these Axticles, be deenied. -
to bo a call duly mado and payable on tho dato fixed for payment; o
and in case of non-payment the provisions of these Arbicles g5
to payment of interest and expensecs, forfeiture and the ];ke,
and all other the relevant provisions of the Statutes or of thcﬁe
Articles, shall apply as if such sum were a call duly mado ant:
notified as hereby provided. s

Differoneo in onils 26. The Directors may from time to time make ATTange-

monts on the issue of shares for o difference between the holders "3
of such shares in the amount of calls to be paid and in the time . @
of payment of such calls, B

=8

Calle may bo paid 26. The Directors may, if they think fit, receive from am} 4
shareholder willing to advance the same all or avy part of the” : ¥
moneys due upon his shares beyond tho sums actually called up
thercon, and upon all or any of the moneys so advanced the
Dircetors may (until the same would, but for such advance, become * :
presently payable) poy or allow such interest (nob exceedingy
without the comseni of a General Meeting, 10 per cent. pPer " sf
annum) as may be agreed upon between them and such share- -4}
holder,.in addition to the dividend payable upon such parb of the "
share in respect of which such advance has been made as is B
actually called up. No sum paid up in advance of cals shall
entitle the Tiolder of a share in respect thereof to any portion of ;
a dividend subsequently declared in respeet of any period prior

to the date upon which such sum would, but for such payment,
become presently payable. .
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bion of

TRANSFER AND TRANSMISSION OF SHARES.

27. Sulijest to the restrictions of those Articles, any member Members may
may transfer all or any of his shares, but every transfor must be transfor sharos
o in writing, and in the usual common form, or in such other form as
verally : the Directors may approve, and must be left u#t the oflice of the
Company, accompanied by the certificate of the shares to be
transferred, and such other evidence (if any) as the Directors may

s T AR T F A

thereof [ require to prove the title of the intending transferor.
n from
n such 28, The instrument of transfer of a share shall be signod f::;‘;{:{;'lf; 0
e day ' both by the transferor and the transferee, and the transferor shatl pasties
yment, bo deemed to remain the holder of the sharve until the name of
or any ' the transferee is entered in the register of xembers in respect

thercof.

29. The Directors may, in their discretion and without Diectors may
A rofuso to registor

J;gzimlls i pssigning any reason therefor, refuse to register the transfer of any tronsfori fn corlaln
. n‘ed " sharo (not being a fully paid-up share) to any person whom they
~ shall not approve as transferes. The Directors may also refuse
yrment, . to register any transfer of a share on which the Company has
cles as o ez,
e like, ] i
£ these ‘ 30. If the Directors refuse to register a transfer of any Noticeof refusel
le and 3 share, they shall within two months after the date on which
4 the transfer was lodged with the Company send to the transferce

notice of the refusal, as required by Section 66 of the Act.
Tange- A
holders. ] 31. Such fee, not excceding two shillings and sixpence for Trensfer feo
e time ; each transfer, as the Directors may from time to time determine,

may be charged for registration of a transfer.
m any 32. The registration of transfers may be suspended and the l;iﬁ,i“ﬁ’o?fsﬂ‘fm’"’“
of the ‘ register of members closed during the fourteen days immediately
led up 3 preceding every Ordinary General Meeting of the Company, aud
d the : at such other times (if any) and for such period as the Directors
BCOINe ‘ may from time to time determine, provided always that the
eding, : register shall not be elosed for more than thirty days in any year.
G,
Zhng:g 33, In the case of the death of a registered member, the Ondpaihef
of the gurvivors or survivor, where the deceased was & joint holder, and L‘:”:i’:@ﬁfé:"é’;;;’
Cas is i the axccutors or administrators of tho deceased where ho was a “e*d
s ghall ¥ solo or only surviving holder, shall be the only persons recognised
son of ] by the Company as having any title to his shares, but nothing
| prior herein contained shall release the estate of a deceased holder
‘ment, E (whether sole or joint) from any liability in respect of any share

solely or jointly held by him,

1

St mene. ey
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Pers na hecoring 34, Any person becoming entitled to a rogistered share in s "

33%&‘3&3‘33’5;’5? - consequence of the death or.bankruptey of any member ¥y, Wy '

3;3&23 insy bo upon producing such evidence of title as the Direotors sh
require, and subject as tereingffer provided, cither be registere
himself us holder of the share, or eleet to have some Porsen,

nominated by him registeved as the transferec thereof

Toraon slacting 4 86. If the person s0 becoming entitled Blmli elect to‘}r
;?v:"arit'ﬁ:?d o registored himself, ho shall deliver or send to the Company & netrw

in writing signed by him and stating that he so eleets, Tor all} R
purposes of theso Articles relating to the registration of transfops'33j
of shares, such notico shall be deemed to be a transfer, and th
Directors shall have the same power of refusing to give: offect ™
theroto by registration as if the event upon which tho fransmission
took place had nob occurred, amnd the nofice 7were o tmnsi‘ar
exceuted by tho parsca from whom the title by tmnsmlssmn m\ :
derived. L

Person c.aoting to 36. If the person so becoming ontitled shall eleet to have ?li‘s
have nowines
rogistored to nomince registored, bo slall testify his election by oxecutmg to

exeoute teansfor

his nominee & b msfer of buCll ghare. Tho Ducchors shall ha,wa, in,

rerrlstramon 8 ]f t‘.he ommt upon wluch the tmnsmlssmn 400k place '
had not ocewrred, and the transfer were a transfer oxeeuted “b}r,_the
person from whom tho title by transmission is derived. :

' 37. A person entitled to a registered share by t1'aﬁsmissi0m
shall be entitled to receive and give a discharge for any dividends, -
or other moneys payable in 1espect of the share, but ke shall -
not be entitled to receive notices of or to attend or vote at meetings
of the Company, or (save as aforesaid) to any of the righis or.
privileges of 2 member, unless and until he shall have becomie & - .
member in respect of the share. |

38. Iixcept as hereinafter provided, no ordinary shares'in,’ "
the Company shall be transferred unless and until the rights of
pre-empbion hereinafter conferred shall have been oxhausted:

39. Tvery member or other person referred to in Articles 33.
8 and 34 hereof who intends to transfer ordinary shaves (hereinafter . "8
. called *the vendor ) shall give notice in writing to the Board
of Directors of his intention. That notice shall constitute the-
Board his agent for the sale of the said shares in one or ﬁtnx"a ‘
lots at the discretion of the Board, to members of the Company
who are holders of ordinary shaves, at a price to be agreod upon
by the vendor and the Board, or in default of agreement ub the
price which the Auditor of the Company for the time being shall
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certify, by writing nnder his haund, te be in his opinion the fair
selling value thereof as between a willing vendor and a willing
purchaser. )

40. Upon the price being fixed as aforesaid, the Board shall
forthwith give notiea to all members of the Company holding
ordinary shares, of the number and price of the shares to be scld,
and invite each of them to state in writing, within twenty-one
days from the date of the said notice, whether he is willing to
purchase any, and if so what meximum number of the said shares.

41. At the expiration of the said twenty-one days, the Board
sholl allocate the said ordinary shares to or amongst the member
or members who shall have expressed his or their willingness to
purchase as aforesaid, and (if more than one) so far as may be
pro rate according to the number of shares already held by them

respectively, provided that no member shall he obliged to take = -

more than the said maximum number of shares so notified by
him as aforesaid. Upon the allocation being made, the vendors
shall be bound, or payment of the said price, to transfer the
shares to the purchaser or purchasers, and if he make defauls in
g0 doing, the Board may receive and give & good discharge for
the purchase money on behalf of the vendor, and enter the name
of the purchaser in the register of members as holder by transfer
of the shares purchased by him.

42. In the event of the whole of the said ordinary shares
not being sold under the foregoing Articles, the vendor may, at
any time within three calendar months afer the expiration of
the said twenty-one days, transfer the shares not sold, to any
Person.

43. Articles 38, 39, 40, 41 and 42 hereof shall not apply
to the following cases :—

(A) A transfer by a member to any issue, wife or husband,
parent, son-in-law, daughter-in-law, brother or sister,
nephew or niece of such member.

(8) A transfer mevely for effectuating the appointment
of a new trustee.

(0) A transfor by persona! representatives to a legatco
under the will of, or to the next-of-kin of, a deceased,
member, provided that the transferee is a person
within the exceptions mentioned in Sub-clause (A)
of this Arxticle.
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TOREFEITURE OF SHARES.

44. Tf any shareholder fails to pay the whole or any part of -
apy call on or before the day appointed for tho payment thercof, ;ﬁ
the Dirsctors may at any time thereafter during such time as the o
eall, or any part thereof, romaing unpaid, serve a notige on hlm ﬁ!
requiring him to pay such call, or such parb thereof as remains ) ;&
unpaid, together with any acerued interpst and any oxpem;eg
ineurved by tho Company by reason of such non-payment,

45. The notice shall name a further day on or hefore Wlueh
such call, or such pari theraof ag aforesaid. and all such. interest ¥
and exponses as aforesaid, are in be paid. ~ It shall also name the *5
placo whore payment is to be maao, and shall statoe that in the” A
ovent of non-payment at or before the time and at the pla(,a %
appointed, the shares in respect of which such call was maae Wikl
be lisble to he forfeited. o

46. If tho requisitions of any such notice as aforesaid are nof uig
complied with, any share in respect of which such notice has been . ,/ Y
given may at any timo thercafter, bofore payment of all ealls,; =
intorest and expenses duoe in respect thereof has been 1mads, bﬂ
forfeited by o resolubion of the Directors to that cft‘ect v

47, " A forfeiture of shares under tho preceding Albmles shaall"
include all dividends declared in respect of the forfeited shares ahd’ ' &
not actually paid before the forfeifure.

48, Witen any shure has been forfeited in accordance with -3
these Articles, notico of tho forfeiture shall forthwith be given: 13
to tho holder of the share, or the person entitled to the sbare by
transmission, as the case may be, and an entry of such notice ha:vmg
been given, and of the forfeiture with the dote thereof, whiall
forthwith be mado in the register of members opposite to the entry.
of tho share ; bub no forfeiture shall be in any manner invalidated
by any omission or neglect to give sueh notice or to make’ Huch
ontry as aforesaid. :

49. Notwithstanding any such forfeiture as aforesaid, the
Dircetors may at any time beforo the forfeited sharc has been ™
otherwise disposed of, pormit the share so forfeited to bo redeemed - %ﬁ
upon. the terms of payment of all ealls and interest due upon and . *
expenses ineurred in respect of the share, and upon any further or
other terms they may think fit. t

50. Bvery share which shall bo forfeited shall theveupon ﬁi
become the property of the Corspany, and may be either cancelldd 3
or sold, or re-allotted or otherwise disposed of, either to tke person ¥
who was bofore forfeituro the holder thoreof, or entitled thereto,
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or to any other person, upon such termt.-and in svch manner as the
Directors shall thirk fit, and whether witk or without all or any
part of the amount previously paid on the share being credited as
paid. The Directors may, if necessary, authorise some person to
transfer a forfeited share to any such other person as aforesaid.

51, A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, with interest
thereon to the date of payment st such rate not exceeding 10 per

_cent. per annum a8 the Directors shall think fit, in the szme
+.anner in all xespects as if the shares had not been forfeited, and
to satisfy all {if any) the claims and demands which the Company .

) >

might have enforced in respect of the share ati the time of forfeiture
without any deduction or allowance for the wvalue of the shares
ab the time of forfeiture.

B2. The forfeiture of a share shall involve the extinetion at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect.of the share and all other rights

- and Habilities incidental to the share as between the sharcholder

whos< share is forfeited and the Company, except only such of
those rights and liabilitics as are by these Axrticles expressly saved,
or as are by the Statutes given or imposed in the case of past
members.

53. A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited
in pursuance of these Artficles, and stating the time when it was
forfeited, shall, as against all persons claiming to be entitled to

“the share, be conclusive evidence of the facts therein stated, and

Holdars ¢f forfeited
shorea lUnblafor
onll moda tesfore
forfeltura

Consetuenes of
{orfoiture

Title o forfoited
share .

such declaration, together with a cerlificate of proprietorship .

of the share under the seal delivered to a purchaser or allotice
thereof, shall (subject to the exceution of any necessary transfer)
constitute a good title to the share, and the new holder thereof
shall be discharged from all calls made prior to such purchase

or allotment, 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 omission, irregularity or invalidity in or relating
to or connected with the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of tne share.

CONVEISION OF SHARES INTO STOOK.
B4, The Company may, from time to time, by resolution of

2 General Meeting, convert all or any of its paid-up shares info

stock, and may from time to time, in like manner, re-convers stch

. stock into paid-up shares of any denomination.

Sheres mny be
convertod into stool
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§5. When any shares have been converted into stogk,
the several holders of such stocl may transfor their respestive
interests thercin, or any par of such interests, in such raanng “§¥
as the Company in General Meeting shail direct, but in detaf 9
of any such direetion, thon in the same manaer and subjeat o the &
same regulations as and subject to which the shares from which ';

»

the stock arose might previously %o conversion have veeil tramﬂ 2

ferred, or as near thereto as circumstances will admit, ,;33@1?"“::
the Directors may, if they think fit, from time fo &ime fix ES
minimum amount of stock transferable ; provided that sudh ‘B%
minimum shall not exceed the nominal amonnt uf the shares frofn 3

which tho stock arose. '

56. The several holders of stock shall e entitled %o partie

pate in the dividends and profits of the Company aceording: &
the amount of their respective interests in such stock, and #¢
interests shall, in proportion to the amount thereof, confer on fly

for the purposes of voting at meetings of the Company and fo
other purposes as if they held the shares from which the sb

arose, but so that nons of such privileges or advantages, excep
tho participation in the dividends, profits and assefs of '
Company, shall be conferred by any such aliquot part »

consolidated stock as would not, if existing in shares, have conferred?

such privilege or advantage.

57. Al such provisions of these Articles (other than 'th‘@.gx
relating to share warrants) as are applicable fo paid-up share
shall apply to stock, and in all such provisions the word * shara’

and “ shareholder” shall include * stoek  and * sboskholder” |

SHARE WARRANTS. R -

58. The Company is hereby authorised to issue shergél
warrants under the powers given by the Act, and the Directory
muay accordingly, with respect to awmy shares which are ity .
paid up (in any case in which they shall in their discretion tit o]
fit 8o to do), upon an application in writing signed by the -péi?S,ﬂ R
registered a3 the holder of sueh shaves and authenticated by SucEESE
statutory deelaration or other evidence (if any} as the Director NN

may from time to time require as te the identity of the peme
signing tho request, and upon receiving the certificate (if &

of such shares, and the amount of the stamp duty on such waitan
and suelt fee not execeding two shillings and é.ixpnncé a8 t
Directors nuy from time to time require, issue under the ¥
at the expense in wll vespeets of the porson applying for the i

o wareant duly stomped stating that the bearer of the want

¥
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is entitled to the shares therein specified, and may, in any case

in which «» warrant is so issued, provide by coupons or otherwise

for the payment of the futwre dividends or other moneys on the Zrymest ol futur
shares included in such warrant. coupons

59, Subject to the provisions of these Articles and of the Bearer of warent
Act, the bearer of a warrant shall be deemed o he o member ?::T;fi; d
of the Company and shall be entitled to the same privileges and
advantages as he would have had if his name had been included
in the register of members as the holder of the shares specified = .

in such warrant,

60. No person shall, as bearer of a warrant, be entitled (A) Bewer of warrant
to sign a requisition for calling a mesting or t0 give N0tiCe Of i pavisge as

intention to submit a resolution to a meeting, or (B) t0 attend or Samemier vihou
vote by himself or his proxy, or exercise any privilege as 3 member Tguletions

at & meeting, unless he shall in case (o) before or at the time of

lodging such requisition or giving such notice of intention as

aforesaid or in ease (B) three days at least before the day fixed for

- the meeting have deposited at the office the warrant in respect

of which he claims to act, attend or vole ag aforesaid, and unless
the warrant shall remain so deposited until after the meeting and
any adjournment thercof shall have been held.

61. Not more than one name shall be received as that of the only ono name

holder of a warrant. 'o?cﬁ-f:ri}?? holder

62. To any person so depositing a warrant there shall be Cortifients to bo
delivered a cortificate stating his name and address, and describing e
the shares included in the warrant so deposited, and bearing
the date of issue of the certificate, and such certificato sholl
entitle him, or his proxy duly appointed, as hereinafter provided,
to attend and vote at any General Meeting held within fthree
months from the date of the certificate in tho same way as if he

were the registered holder of the shares specified in the certificate.

63. TUpon delivery up of the certificato to the Company, the warant te bo
bearer of the certificate shall be entitled to receive the warrant in rterned
respect of which the certificatie was given.

64. The holder of a warrant shall not, save ss aforesaid, bo Holdor of warrta
entitlod to exercise any right as a member, unless (if called upon otlod on

by any Director or the Secretary so to do) he produce his warrant
and state his name and address.

65. The Directors may from. tinie to time make regulations Dircotora may fasue
now *varrants and

a3 to the terms upon which, if they in their diserefion. think fit, coupans
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2 new warrant or coupon may be issued in any case in which a
warrant or coupon may have been worn out, defaced or
destroyed.

66. The shares included in any warrant shall be transferred
by the delivery of the warrant without any ~written transfer and
without registration, and to shares so included the provisions
hereinbefore contained with reference to the tramsfer of and to
the lien of the Company on shares shall not apply.

67. TUpon the surrender of his warrant to the Company for
cancellation, and upon payment of such sum, not exceeding two
shillings and sixpence, as the Directors may from #time to tinie
prescribe, the bearer of a warrant shall be entitled to havo his
name entered ag o member in the register of members in respect
of the shares included in the warrant, but the Company shall
in no case be responsible for any loss or damage incurred by any
person by reason of the Company entering in its registor of membaers
upon the surrender of a warrant the name of any person not the
true and lawful owner of the warrant surrendered.

INCREASE OF CAPITAL.

68. The Company may from time to time, in General
Meeting, whether all the shares for the time being authorised
shall have been issued, or all the shares for the time being issued
shall have been fully called up or nof, increase its ecapital by
the creation of new shares, such aggregaie increase to be of
such amount and to be divided into shares of such respective
amounts as the Genecral Meeting resolving upon the creation
thereof shall direct. Subject and without prejudice to any rights
for the time being attached to the shares of any special class, any
shares in such increased capital may have attached thereto such
special rights or privileges as the General Meeting resolving upon
the creation thereof shall direet, or, failing such direction, as the
Directors shall by resolution determine, and in particular any
shares may be issued with a preferential, deferred or qualified
right to dividends or in the distripution of assets and with 2
special or without any right of voting,

69. The Company in General Meeting may direet that any
new shares shall be oftered to the existing members in Broportion
as nearly as the circumstances admit to the number of existing
shares eld by them or that the same be offered to the holders
of shares of any particular class or classes. Such offer shall b;
made by notice specifying the number of shares offered, and
limiting & time within which the offer, if not accepted w’ﬂl be
deamed to be declined, and after the expiration of such’time, or
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n which a. .
ofaced hoi on the receipt of an intimation from the member to whom such
nqt-lca is given that he deeclines to accept the shares offered “the
Directors may dispose of the same in such manner as thay t:hmk
ransforred most beneficial to the Company; and further if, owing to the
nsfer and proportion which the number of the new shaves bears to the
provisions nu'mber of shares held by members entitled to such offer as afore-
of and to gaid, or from any other cause, any difficulty shall arise in <
apporjoioning the new shazes or any of them in manner aforesaid,
' the Directors may in like manner dispose of the shares in rospect of
pany for which such difficutty arises.
3d.i11g two
> to time 70. Subject to any directions that may be given in accordance Nowshares
have his with the powers contained in the Memorandum of Association or ,‘;S;’ﬁ“,‘f,ﬁ’zfp'i:ﬁ,
0 respect theso Articles, any capital raised by the creation of new shares siur ordinesy
my shall shall be considered as part of the original capital, and as consisting
1 by any of ordinary shares, and shall be subject to the same provisions
members with reference to tho payment of calls, transfer, transmission,
ot the forfeiture, lien and otherwise as if it had been part of the original
capital.
ALTERATIONS OF CAPITAL.
General ' Meet’g ;llé_’l‘he Company may from time to time in General gﬁr;pim;;iatyd
th orised i in certain ways
r issucd (A) (?onsolidate and divide all or any of its share capital
ital by into shares of larger amount than its existing
' be of shares, or
pective (B) Cancecl any shares which at the date of the passing
reation of the resotution have not been talken or agreed to
7 rights be taken by any person, or
38, any (0) By sub-division of its existing shares, or any of them,
b0 such divido its capital, ox any part thereof, into shares of
g upon amaller amount than is fixed by its Memorandum of
as the Association, and so that as between the holders of
AT any the resulting shares ono or more of such shares
1alified may by the resolution by which the sub-division
with a is effected be given any preference or advantage
&3 regards dividend, eapital, voting or otherwisa over
the others or any other of such shares. :
it any
ortion 79. The Company may from time to time by Special
isting Resolution reduce its share capital and any capital redel?aption
olders reserve fund in any manner authorised and with and subject to
Ml be any incident prescribed or allowed by the Statutes.
.mm;(: 73, Anything dono in pursuance o.f the last tw? procoding .‘?,f;ﬁcﬂtf;“ﬂ";ffxa
6, or Arlicles shall bo done in manner provided and subject to any siordlug o
’ conditions imposed by the Statutes, so far as thoy shall be =
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applicable, and, so far as thay shall not be applicable, in aceordanes
with the terms of {ho resolution authorising the same, and, so
far ag such resolution shall not bo applicable, in such manner
ag the Directors deem most expedient.

INITIAL CAPITAL.

Tnitial capital 74. The initial capital of the Company shall be divided into
60,000 cumulative redeemable preference shares of £1 each and
90,000 ordinary shaves of £1 each. The said preference shares
shall confer upon the holders thereof the following rights and
privileges, and shall be subject to the following conditions and
restrietions :—

(a) The right to a fixed cumulative preferential dividend

at the rate of 51 per cent. per annum on the
capital for the time being paid up thereon.

(8) In the event of a winding up, repayment of the

capital paid up thereon, together with all arrears
and accruals of the said fixed preferential dividend .

(whether earned or declared or not) down to the //
commencement of the winding up, before any remm/ .

of capital is made on the ordinary shares, but no
further right of participation in the profits or assets
of the Company.

(c) The said preference shares will not entitle the holders

thereof to receive notice of or attend or vote at any
General Meeting unless the same is convened for the

purpose of considering a resolution for winding up, -

or for reduction of capital, or which directly affects
the rights of the said preference shares as a separate
class, or unless the fixed cumulative dividend
payable thereon is in arrear for not less than six
months.

(p) The Company will be entitled to redeem the whole
or any part of the said preference shares in sueh -

alternative methods provided by Section 46 of the
Act as the Company in General Meeting shall
determine, The redemption shall be effected. atb
22/~ per share on three months’ notice at, aﬂl}ﬁime
or times after the 3ist day of March 1688 and
’.L}efore the 31st day of March 1975, and so thab
if part only of the said preference shares arve proposed
to be redeemed, the Directors shall make provision
in such manner as they think it for the ascertainment

by drawings of the particular shares to be redeemed.

.
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(2) Subject as hereinafter provided, nc debentures or
other mortgages or charges (other than temporary
loans from bankers or others) and no shares ranking
pari passu with or in priority to the said preference
shares may be created without the sanction of an
Extraordinary Resolution of the holders of the said
preference shares passed in accordance with the
provisions of Article 75: Provided always that on
the purchase of any additional lands or buildings,
the Company may at the time of purchase mortgage
or charge the property purchased for the purpose of
roising or securing the whole or part of the purchase
money.

MODIFICATION OF RIGHTS.

75. Subject to the provisions of Section 61 of the Act, all or Rights of

any of the rights or privileges attached to any class of shares
forming part of the capital for the time being of.the Company
may be affected, modified, dealt with or abrogated in any manner
with the sanction of an Bxtraordinary Fesolution passed at a
separate meeting of the members of that class. To any such
separate meeting ali the provisions of these Articles as to General
Meetings shall mulatis mutandis apply, bub so that the nec.essa,ry
guorum shall be members of the class holding or repres.entmg by
proxy one-fifth of the capital paid or credited as paid on the
jssued shares of the class, and so thab the members of such class
shall on & poll have one vote for each share of the class held by

thum Tespectively.

GENERAL MEBETINGS.

76. 'The Statutory Meeting shall be held abt such time within Statutory Gunoral

han one month nor more than three months

o period of not less t : '
frfmy the date at which the Company 18 entitled to commence

business and at such place as the Directors may deﬁerx{aine. The
provisions of Section 113 of the Act shall be observed with respeet

to such meeting, and the matters preliminary thereto.

[ectings shall be held once in

77. Subsequent General Meetings s .
overy calendar year, ot such time and place as may be dete}'mn?ed
by the Company in General Meeting, ox failing such determination
by the Directors, bub so that not more than fifteen months shall

clapse between the holdling of any two successive meetings.

78, The General Meetings referred to in the last preceding
.A.rbicle' ghall be called Ordinary Meetings. All other General
Meetings shall be called Exbraordinary.

sharehelders may
be lterod

Meoting

Subacquont:
Qeneral Meetings

Ordinnry and
Iixtraordinary
Mectings
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79. The Dircctors may call an Bxtraordinary Meoting

whenever they think fit, and Extraordinary Meetings shaidl also
be convened on such requisition, or in default may be convened
by such requisitionists, as provided by the Statutes,

80, Subjeet to the provisions of Section 117 of the Adt.
relating to meetings convened for the purpose of passing Special
Resolutions, seven days’ notice ab the least, speciiying the place,
the day and the hour of meeting, and in the case of speeial business.
the general nature of such business, shall be given in manner hergin..
after mentioned to such members as are under the provisions -
hereinafter contained entitled to receive notices from the:
Company ; but the accidenfal omission to give such notice to, or
the non-receipt of such notice hy, any member shall not invalidate
any resolution passed or proceeding had at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS, e

8L. All business shall be deemed special that is transadted ab
the Statutory or at an BExtraordinary Meeting. All bueiness that -
Is transacted at an Ordinary Meeting shall also be deemed specis,
with the exception of sanctioning a dividend, the consideration
of the accounts and balance sheet and the reports of the Directors. .
and Audi'. s and other documents required to be annexed to the .
balance sheet, the election of Directors and other officers in place

of those retiring by rotution, and the fixing of the renuneration
of the Auditors. ‘

82. No business ghall be transacted at
unless & quor

Three memb

any General Meeting
um is present when the meeting proceeds to business.
€rs personally present shall he a quoruin,

L

83. If within half an hour from the time appointed for the

?olding of & General Meeting a quorum is 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 tho same time and place, and if at such adjourned
meoting & quorum is not present within Afteen minutes from the

time appointed for holding the moeting, the members present.
shall be a quorom.

84. Tho Chairmar, with the consent of
& guorum is present, my;
and from pl

any mecting ot whicl.
Y adjourn the meeting from time to tinte,,
ace to place, as the meeting shall determine. When-
evor a moeting is adjourned for ten days or more, notice of the-
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adjourned meeting shall be given in the same mannor as of an
original meeoting. Save as aforesaid, the members shall not be
entitlad to any notice of an adjournment or of the business to be
transacted at an adjournad meeting. Except as provided by the
Act in the case of the Statutory Meeting, no business shall be
transacted at any adjourned meeting other than the business
which might have been transacted at the meeting {rom which the
adjournment took place.

85. The Chairman (i any) of the Board of Directors shall ?.}N“:i? of Board
preside at every General Meeting, but if there be no such Chairman, 'mufffns: =
or if ot any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
o act an Chairman, the members present shall choose some Director, -
or if no Director be present, or if all the Directors present decline to
take the chair, one of themselves to be Chairman of the meeting.

86. At any General Meoting of the Uompany a resolution Howreolution
put to the vote of the meeting shall be decided on a show of hands,
unless before or upon the declaration of the resnlt of the show of
hands a poll be demanded in writing by at least threc members
for the time being entitled to vote at the meeting, or by a member
or members holding or representing by proxy or entitled to vote in
respect of one-tenth or more in nominal value of the eapital
represented at the meeting, and unless a poll be so demanded 2
declaration by the Chairman of the meeting that a resolution has
been carried, or has been carried by a particular majority, or lost,
or not carried by a particular majority, shall be conelusive, and an
entry to that effect in the minute book of the Company shall be
conclusive evidence thereof, without proof of the number or
proportion of the votes recorded in favour of or against such
resolution.

. . b tal
87. If a poll be demanded *» manner aforesaid, it shall be Elz]nll::;m: tolken na

taken at such time and place and ii: tuch manner as the Chairman «jlmt
shall direct, and the result of the poll ghall be deemed to be the
resolution 0. the meeting at which the poll was demanded.

88, No poll shall be demanded on the election of & Chairman No palt in cortoln
of a meeting or on any question of adjournment.

n o show of Cholrman to hava

80. In the case of an equality of votes, either o e

hands or at a poll, the Chairman of the meeting shall be entit%ed
to o further or casting vote, in addition to the voles to which

he may be entitled as a member.

90. The demand of a poll shall nob prevent the continuance Buslnosn dhi)il;:u]l
of a mecting for the transaction of any business other than the domanded
question on which o poll has been. demanded.
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VOTES OF MEMBERS.
Homber to have 91. SBubject to any special rights or restrictions for the time-

Yoto for overy share Deing attached to any special class of shares in the capital of the
Company, on a show of hands every member personally present
shall have one vote only, and in case of a poll every membor
present in person or by proxy shall (subject as hereinafter Provided).
have one vote for every share held by him.

Yotos of lunatio 92. If any member be & lunatic, idiot or non compos mentis,
he may vote, whether on a show of hands or at a poll, by his
committee, curator bonis or other legal curator, and such jast-
mentioned persons may give their votes by pProxy on @ poll.

Vatos of joing 93. If two or more persons are jointly entitled to 2 share,

holdors of sharos

ther, in voting upon any question, the vote of s senior who
tenders a vote, whether in person or by wroxy, shall be accepted -

to the exclusion of the votes of the other registered holders of

the share, and for this purpose seniority shall be determined by
the order in which the names stand in the register of members,

f:giﬂég{;’g;gﬂgg‘”“ 94, Save as herein expressly provided, no person other than
vote & member duly registered, and who shall have paid everything

for the time being due from him and payable to the Company in§’

respect of his shares, shall be entitled to be present or o vote
en any question either pexsonally or by proxy, or as proxy for
another member, at any General Meeting. C

How votes may be

given and whe sae 95. Votes may be given either personally or by proxy. On
Aot ae proxy & show of hands a member present only by proxy shall have no-

vote, bul proxy for a corporatior may vote on a show of hands.

R t t. 10 3 3 - 3 !
,co‘gl’;fj%a‘;g;;;f 96. Any corporation which is g member of this Company
are. *Egﬁpgr:;ﬁ , Inay, ”Py resolution of its directors or other governing body,
mectings authorise any person to aek as its representative a any meeting

of this Company or of any class of members thereof ; and such

representative shall be entitled to exercise the same powers on

behalf of the corporation whigh he represents as if he had been

an individual shareholder, including power, when personally
present, to vote on a show of hands,

Insirument = b cade
appoiating prosy 97. The instrument

to be iu writing under the hand of the appointor, or hig attorney duly authorised
In writing, or if such appointor is a, corporation under its common
seal, if any, and if none, then under the hand of some officer or

attorney duly authorised in thag behalf. A proxy need not be a
member of the Company.

appointing a proxy shall be in writing
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3. The ingtrument appointing a proxy and the power of ’nﬂ-“;“fimt
attorney or other authorify, if any, under which it is signed, or Y %'l‘@flt’,i; s
a notorially certfied copy of such power or authority, shall be Company't offes
doposited at the office at least forty-eight hours before the time
appointed for kolding the meeting or adjourned meeting at which
the person named in such instrument proposes to vote; ouvherwise
the person so named shall not be entitled to vote in respeet thereof.

99. A vote given in accordance with the terms of an “g*;; voto by oh
instrument of proxy shall be valid notivithstanding the previous suthority revokod
death or insanity of the principal or revocation of the proxy or
of the authority under which it was executed, or the transier of
the share in respect of which the vote iz given, provided no
intimation in writing of the death, insanity, reveeation or transfer
shall have been received at the office one hour at least Dbeforo
the time fixed for holding the meeting. :

100. Any instrument appointing o proxy shall be in tho ¥orm of proxy
following form, or as near thereto as circumstances will admit :—

“ RoBSON & SON (BOURNEMOUTH) LIMITED.

(13 I’ s
“of , 2 member
“of ROBSON & SoN (BOURNEMOUTE) LIMITED,
¢ hereby appoint ,
¢ of — ,
“ and failing bim, )
¢ of ,

« to vote for me and on my behalf ab the [Statutory,
¢ Ordinary, or Bxtraordinary, or Adjourned, as the
“ gase may be] General Meeting of the Company,

“ to be held on the day of )
“ and at every adjournment thereof.
¢ Ag witness my hand this day of 19 )0

or in such other form as the Directors may from time to time

approve.
DIRECTORS.
Appointment and

101. Until otherwise determined by o Creneral Meeting, the Appdintmbtae
number of Directors shail not be less than three nor more than
seven. The first Directors shall be Archibald Robson, Alexander
Henderson Abbott and Edward Brown; and each of sueh first
Directors may act before he acquires his qualification ; but he
must acquire the same within one month from the incorporation
of the Company, and unless he shall do so shall be deemed to
have agreed bo take such shares from the Company, and the same
shall be allotted to him forthwith accordingly. The said Archibald
Rohson shail be Chairman of the Board of Directors for the
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period of three years from the date of incorporation of the

Company or until he shall resign or otherwise cease to hoid the -

officc of Director, whichever shall first happen. The gsaid
Archibald Robson shall not, while he continues ta be Chairman
under this clause, be subject to retirement by rotation, and he
shall not be taken into account in determining the rotation of
retiremnent of Directors.

102, The Directors may from time to time appoint any
other person to be a Director, either to fill 4 casual vacancy or by

way of addition to the Board, but so that the maximum number

fixed as above shall not be thereby exceeded. Any Director
oppointed under this Article shail hold office only until the
brrl'ma,ry General Meeting following next after his appointment,
bus =hall then be eligible for re-election.

103. The continuing Directors af any time may act, not-
withsfanding any vacancy in their body : Provided always that
in ease the Directors shall af any time be reduced in number to
less than the minimum number fixed by or in accordance with
these Articles, it shall be lawtul for them to act as Directors for the
purpose of filling up vacancies in their body or calling a Genecral
Meeting of the Company, but not for any other purpose.

104, The qualification of a Director shall be the holding in
his own right alone, and not jointly with any other person, of
registered ordinary shares or stock of the Company of the nominal
value of £500, and this qualifieation shall be required as well of
the first Directors as of all future Directors, and Section 141 of
the Act shall be duly complied witl. by every Dircetor.

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

106. The Directors may grant special remuneration to any
member of the Board who, being called upon, shall be willing to
render any special or extra services to the Company, or to go
or reside abroad in connection with the conduct of any of the
affairs of the Company. Such Special remuneration may he made
payable to such Director in addition to or in substitution for his
ordinary remuneration as g Director, and may be made payable
by a lnmp sum or by way of salary, or by a Dercentage of profits,
or by any or all of those modes,

MANAGING DIREOTORS,

107, ‘(1) The first Managing Divectors of the Company shall
be the said Alexander Henderson Abbott and Bdward Brown,

2
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who shall serve the Cornpany as suoh Mauaging Divectors on the
terms of the two several agreements, drafts of which have beén
already prepared and for the purposes of identification subseribed,
by Charles George Lester. The seal of the Company shall forthwith

be affixed to agreements, in terms of the said drafts, and the ‘

Company shall have full power to carry the same into effect with
or without modification. Subject as aforesaid, the Directors may
from, time to time appoint ome or more of their body to be
Managing Direetor or Managing Directors, for such period, ab
such remuneration and upon such terms as to the duties to be
performed, the powers to be exercised and all ofher matters as
they thinlk fit, but so that no Managing Director shall be invested
with any powe.s or entrusted with any dnties which the Directors
themselves could not hawve exercised or perfmmed The remungra~-
tion of a Managing Director may be by way of salaay or comunission
or participation in profits, or by any or all of those modas.

(2) A Managing Director shall not, while he continues to
hold that office, be subject to retivoment by rotafi-‘ion,r and he
shall not be taken into account in debermining the rotation of
retirvement, of Directors, but he shall be subjeet to the same

e
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provisions as to removal s the other Directors of the-Company,

and if he cease to hoid the office of Diirector he shall, ipse favto
and immediately, cease to be a Managing Director.

SECRETARY.

108. The first Secretary of the Company shall be Sydney
Willimn Cook. The Directors may from time %o time by
rerolution appoint & temporary substitute for the Secretary, and.

Seopetary

Powar for Directors

to pppoint o
subabﬁsuto

such substitute shall for all purposes of theso Axticles be deemei - -

to bo the Secretary during the period for whieh he is appointed.

THE SBEAL.

109. The seal shall not be affixed to any instrument except
by the authority of a resolution of the Board, and in the presence
of at least two Dircctors and of the Secrotary, and the said
Direetors and the Secretary shall sign every instrument to which
the seal shall be so affixed in their presence and, in favour of any
purchaser or person bona fide dealing with the Company, such
signatures shall be conclusive evidence of the fact that the seal
has been properly affixed. Rvery certificate for shares, stoclz,
debenture stock cx representing any other form of security (other
than letters of allotment or scrip certificates) shall be issued under
the seal, and shall bear the autographic signatures. “of ab least two
Directors and the Secretary.
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POWERS O DIRECTORS. PIIv
Buincss of 110. The business of the Company shall be managed by \ﬁhe- ' sﬂ(:-u
gﬁf;ﬁ rf;b' Directors, who may pay all such expenses of and preliminary and . this
Diseotars incidental to the promotion, formation, establishment and regis- on
tration of the Company as thoy think fit, and muy exercise ail such by
powers of the Company (including the powers expressly mentioned
in Clavse 3 of the Memorandum of Association of the Company), : gha
and do on behalf of the Company all sueh acts as may be exercised ‘ 200
and done by the Company, and as are not by the Statutes or by the
theso Articles required to be exercised or done by the Company oth
in Gemeral Meating, subject, nevertheless, to any regulations of ' -
these Articles, to the provisions of the Statutes, and to such
regulations being not inconsistent with the aforesaid regulations
or provisions as may be preseribed by the Company in General
Meeting ; but no regulation made by the Company in General
Meeting shall invalidate any prior act of the Diirectors which would
have beon valid if such regulation had not beer made. '
‘Company may 111. The Directors may make such arrangements as may be
BEOTCise puivors

wder8eation 32 thought fit for the management of the Company’s affairs abroad,

of tho Aot and may for this purpose (without prejudice to the generality of
their powers) appoint Local Boards, Attorneys and Agents, and fix
their remuneration, and delegate to them such powers as may be
deemed requisite or expedient. The Company may exercise all
the powers of Section 32 of the Act, and the foreign seal shall be
affixed by the authority and in the presence’of, and the instruments
sealed therewith shall be signed by, such persons as the Directors
shall from time to time by writing under the seal appoint. The
Company may also exercise the powars of Section 103 of the Acs .
with reference to the ketping of Dominion Registers. The
obligations and conditions imposed by those sections and any !
sections ancillary thereto shall he duly observed.

Limit to Dircotora’ v : \ v . . s . .
borrowing pownes 112. The Directors may borrow or raise from time to time

for the purposes of the Company or secure the payment of such
sums a8 they think fit, and may secure the repayment or payment
of any such sums by mortgage or charge upon all or any of the
property or assots of the Company, including its wnealled or unpaid
capital, or by the issue of debentures (whether at par or at a
discount or premium) or otherwise as thoy may think fit : Provided
thati the amount for the time being remaining undischarged of o
moneys raised, borrowed or seeured by the Directors, otherwise -
than by the issue of shure capital, shall not, without the sanction
of a General Meeting, exceed in the whole the amount of tha
paid-up share capital for the time being of the Compauy ; buf
no lender shall be bound to see that this limit is observsd,
“Debentures may be jssued upon such terms and conditions and
may confer upon the holders thereof swch lawiul rights and
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privileges as the Directors shall think fit, and may be collaterally
secured by o trust deed or other security. The provisions of
this Artiele are without prejudice to the special rights conferved
cn the holders of the said cumulative redeemable preference ghares
by Artiele 74. ‘

113. All moneys, bills and notes belonging to the Company Al moneys to b
ghall bo paid to or deposited with the Company’s bankers to an Thoinio bankdng
account to be oponed in the name of the Jompany. Clieques on Choguos.to b
the Company’s bankers, unless and until the Directors shall Jogey ove
otherwise from time to time resolve, shall be signed by at least S"{"‘f’“‘"’

two Directors and countersigned by the Secretary.

DISQUALIFICATION O DIRECTORS.
114. The office of a Director shall bo vacated— Offico of Director

(4) If & receiving order is made against him, or ho makes pemrd o sertels
any arrangement or composition with his ereditors.

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

(0) If he coases to liold the number of shares required to
qualify him for office or does not acquire the same
within two months after election or appoiniment.

(n) If he absents himself from the meetings of the
Direclors during a continuous period of six months
without special leave of absence from the Directors,
and they pass a vesolution tha’ he has by reason of
such absence vaeated office.

(B} If he is prohibited from Deing a Director by 4n
Order made under Section 217 or under Section 275
of the Act.

(¥) If by notice in writing to the Company he resigns his
office.

(@) Tf he is requested in writing by a majority of his
co-Directors to resign.

A Director may hold any other office or place of profit under
the Company (exeept that of Auditor) in conjunchion with his
office of Director and on such terms as to remuneration and .

otherwise as the Directors shall approve.

115. A Director may contract with and be interested in amy: Dirsotor may
contract or proposed contract with the Company cither as vendor, Compsuy
purehaser or otherwise, and shall not be liable to account for auy
profit made hy him by reason of any such contrach or proposed
contract, provided ihat the nature of the interest of the Director
in such contract or proposed contraet bo declared ab a meebing of
the Directors as requived by and subject to the provisions yof
Section 149 of the Act. No Director shall vote as a Direcior
in respect of any contract or arrangement in which he shall be
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interested, and if he do so vote his vote shall not he counted
but this provision shall not apply to any arrangement for giving
Director security for advances or by way of indemmnity or {o any
allotment to or any contract or arrangement for the underwriting
or subscription by a Director of shares or debentures of the
Company, and it shall not prejudice or affect the agreements
mentioned in Articles 3 and 107 hercof or any matter connected
therewith, and the Directors shall have full power to enfier into -
and carry the said agreements intc effect to their full extent
{with or without modification} despite the preceding provisions
of this Article. A Director may hold office as 2 Director in or
Manager of any other company in which this Company is a
shareholder or is otherwise interested, and shall not (unless it is™
otherwise agreed) be liable to account to this Company for any
remuneration or other benefits receivable by him from such other

company.
ROTATION OF DIRECTORS.
Ono-third o 116. At the Ordinary Meeting in the year 1936, and
Dircetors to rotire . " . z
g;-otr,dinnry at the Ordinary Meeting in every subsequent year, one-third of
eosing the Directors for the time being or if their number if not a multiple
of three, then the number nearest to but not exceeding one-third
shall retire from office. ‘
Benlor Diroctors 117. The Directors to retire at the Ordinary Meeting in every

to retire

year, aftor the year 1936, shall be the Directors who have been
Iongest in office since their last election. As betwcen Directors of
oqual seniority, the Directors to retire shall, in the absence of

g‘jggg;glfimlm agreorment, be selected from among them by lot. A retiring
Director shall be eligible for re-election, and shall act as a Director
throughout the meoting at which he retires.

gfeﬁeet?n{;&e lad at 118. Subjeet to any resolution reducing the number of
Direotors rotiro Directors, the Company shall, at the meeting at which any
Directors refire in manner aforesaid, fill up the vacated office of

each Director by cleeting a person thereto.

gggrgg;:; Shigiblo 119. INo person not being o Dircctor retiring at the meg@ing
if prosoribod shall, unless recommended by the Divectors for election,” “be

lodgod ab oflice eligible for the office of Dircetor at any General Meeting unless, -
within the preseribed time before the day appointed for. the
meeting, there shall have been given to the Secretary notice i
writing by some member duly qualified to b present and vote at
the meeting for which such notice is given, of his intention to
propose such person for clection, and also notivo in writing, signed,

by the person to be proposed, of his willingness to be +‘ected.

The preseribed time above mentioned shall be such that, bebween
the date when the notice is served, or deemed to bo served, and the
day appointed for the meeting, thera shall be not less £han seven
nor mere than ywenty-one clear intervening days,



e

1d,
of
le

37

120, Subject to any resolution reducing the number of It meotingub
Directors, if at any meeting at which au election of Directors WME p”i'é?é’;‘iii
ought to take place, the places of the vetiring Directors, or some ﬁlgf‘n:ﬁ’m“ﬁng
of them, are not filled up, the meeting shall stand adjourned till loveacd
the same day in the next week at the same time and place, and if
at such adjourned meeting the places of the retiring Directors,
or some of them, are not filled up, the retiring Directors, or such
of them as have not had their places filled up, shall be deemed to

have been re-elected.

121, The Company may from time to time in General Frwharol o Bo

Meeting increase or rednce the number of Directors, and may ‘irﬁf!m:dm or
make the appointments necessary for effecting any such increase, *
and may determine in what rotation such increased or reduced

number shall go out of office.

122. The Company may by Extracrdinary Resolution remove s Lol be
any Director befors the expiration of his period of offico, and Iximordinecy
may, if thought fit, by Ordinary Resolution appoint another
qualified person in his stead; any person so appointed shall
rotain his office so long only as the Director in whose place he
is appointed would have held the same if he had not been removed,
but shall be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

123, The Directors or any committee of Directors may meet Jeoting of
together for the despatch of business, adjourn and otherwise
regulate their mectings as they think fit, and determine the quorum
necessary for the transaction of business. Until otherwise
determined two shall be a quorum, Questions arising at any
meeting shall be decided by a majority of votes, In cage of an Qesting voto of

Chairmao

equality of votes the Chairman ghall have o second or casting
vote. ‘

Quorum

. : X ; 1 ' the Direstor may oald
194. A Director may, and on the request of a Director the ot o Bontd

Secretary shall, at any time summon a meeting of the Directors
by notice served upon the several members of the Board, But a
Director who is absent from the United Kingdom shall not be

entitled to notice of any meetiny of Directors.

125. Subject to Clause 101 hereof, the Directors or 2y Dircolersmay
committee of the Directors may from time %o time elect &
Chairman, who shall preside at their meetings, bub if no such
Chajrman be elected, or if at any meeting the Chajrman. be nob
preseat vithin five minutes after the time appointed for holding
the same, a substitute for that meeting ahall be appointed by
siuch meeting from among the Directors present.

P15
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126, ‘The Directors may delegate any of their powers,
other than the powers to borrow and make calls, o committees
consisting of such member or members of their body as they think
fit. Any eommitteo so formed shall in the exerciso of the power so
delegated conform to any reguiations that may from time to time
be imposed upon them by the Board,

127. All acts bona fide done by any meeting of Directors,
or by a committee of Directors, or by any person acling as a
Director, shall, notwitbstanding it be sfterwards discovered that
thee was somo defect in the appointment of any such Director
or p'slb‘:.ﬁ~ acting as aforesaid, or that they or any of thom were
disqﬁaliﬁed., be as valid as if every such person had been duly
appointed and was qualified to bo a Director.

128. ThoDirectorsshall cause proper minutes to be made in
books to be provided for the purpose of all appointments of officers
made by the Directors, of the proeccedings of all meetings of
Dirccetors and committees of Directors, and of the attendances
thoreat, and of the proceedings of all meetings of the Company,
axdl all businesy transacied, resolntions passed and orders made at
such meetings, and any such minute of any mecting, if purporting
to Do signed by the Chairmuan of snch meeting, or by the Chairman

.-of the next succeeding meeting of the Company or Directors or

Appliention of
profits

Doclazation of
dividends

corumitice, as tho case may be, shall be suflicient evidence without
any further proof of the facts therein stated.

DIVIDENDS AND RESERVE TUND.

129. Subject to any rights or privileges for the time being
attached to any shares in the capital of the Company having
preferential or special rights in regard to dividend, the profits
of the Company which it shall from time to time be determinecd
to distribute by way of dividend shall be applied in payment
of dividends upon the shares of the Company in proportion to the

amounts paid up thereon respectively otherwise than in advance
of calls.

130. The Directors may, with the sanction of a General
Meceting, from time to time declare dividends, but no such dividend
sholl (except as by the Statutes expressly authorised) be payable
otherwise than out of the profits of the Company. No liigher
dividend shall be paid than is recommended by the Directors, and
a declaration by the Directors ss to the amount of the profits at
any time available for dividends shall be conclusive. The Directors
may, if they think fit, and if in their opinion the position of the
Ocmpany justifies suck payment, without any sueh sanction as
aforesaid, from time to time declare and pay an interim dividend.
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131. With the sanction of a General Meeting, dividends Teymeohof
may be paid wholly or in part in specie, and may be satistied in dividonds in speco
whole or in part by the distribution amongst the members in
aecordance with their rights of fully paid shares, debentures or
other securitics of any other company, or of any other property
suitable for distribution as aforesaid. The Directors shal have
full liberty to make all such valuations, adjustments and arrange-
ments, and to issue all such certitcates or documents of tifle as
may in their opinion be necessary or expedient with & view to
facilitating the equitable distribution amongst the members of
any dividends or portions of dividends to be satisfied as aforeswid
or in giving them fhe benefit of their proper shares and interests
in the property, and no valuation, adjustment ox arrangement so
made shall be questioned by any member. ‘

132. The Diroctors may, before recommending any dividend, Direstors may
got asido out of the profits of the Company such sum or sums as o
they think propor as a reserve fund or reserve funds, which shall,
at the discretion of the Directors, be applicablo for meebing
contingencies, or for repairing or maintaining any works connected
with the business of the Company, or shall, with the sanction of
the Company in General Meeting, be as to the whole or in part
applicable for equalising dividends, or for distribution by way of
special dividend or bonus, or for any other purposes for which the
profits of the Company may lawfully be applied, and the Directors
may divide the reserve fund into separate funds for special purposes,
and may invest the sums from time to time carried to the credib
of such fund or funds in such investments (other than the shares
of the Company) as they may select. The Dircctors may also
from time to time carry forward such sums as may be deemed

expedient in the interests of the Company.

133. The Directors may deduet from any dividend Or Uapnid calls snd
other moneys payable in respect of any shares held by a member, 3;3_:’::;’33;,';;
either alone or jointly with any other member, all such sums-;qf dividends
money (if any) as may be due and payable by him either alore or
jointly with any other person t0 the Company on account of/calls
or otherwise.

134. A transfer of a sharo shall not pass tho right to any Eft of transfor
dividend deeclared in respect thoreof before thoe transfer has been '
registored.

135. Any dividend, instaiment of dividend or interest
in. respect of any share may be paid by cheque or warrant payable
to the order of the member entitled thereto, or (in the case of

joint holders) of thab member whose name standg fiist on the |
register in respect of the joint holding. Ivery such cheque or Dividond wairants

Dividend wrrrants
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warrant shall (unless otherwise divected) be sent by post to the

last registered address of the member entitled thereto, and the
receipt of the person whose name appears on the register of
members as the owner of any share, or, in the case of joint holders,
of any one of such holders, or of his or their agent duly appointed in
writing, shall be a good discharge to the Company for all dividends
or other payments made in respect of such share. Bvery
such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

136,» No unpaid dividend or interest shall bear interest

as against the Company.

CAPITALISATION OF RESERVIES, Erc.

137. The Company in General Meeting may at ary time
and from time to time pass a resolution that any sum not requijed
for the payment or provision of any fixed preferential dividend,
and (A) for the time being standing to the credit of any resorve
fund or veserve account of the Company, including premiums
received on the issue of any shares, debentures or dehenture stock
of the Company, or (8) being undivided net profits in the hands
of the Company be caypitalised, and that such sum be appropriated
as capital to and amongst the ordinary sharcholders in the shares

and proportions in which they would have been entitled thereto . .
if the same had been distributed by way of dividend on the

ordinary shares, and in such manner as the resolution may direct,
and such resolution shall be effective; and the Directors shall
in accordance with such resolution apply such sum in paying
up in full any unissued sharves in the capital of the Company
on behalf of the ordinary shareholders aforesaid, and appropriato
such shares to, and distribute the same credited as fully paid
up amongst, such shareholders in the proportions aforesaid,
in satisfaction of their shares and interests in the said capitalised
surn, or shall apply such sum or any part thereof on behalf of
the shareholders aforesaid in paying up the whole or part of
any uncalled balance which shall for the time being be unpaid
in respect of any issued ordinary shares held by such shareholders,
or otherwise deal with such sum as directed by such resolution.
Where any difficulty arises in reopect of any such distribution
the Directors may settle the same as they think expedient, and
in pasticular they may issue iractional certificates, fix the value
for distribution of any fully paid-up shares, make cash payments
to any shareholders on the footing of the value so fixed in order
to adjust rights, and vest any such shares in trustees upon such
trusts for the persons entitled to share in the appropriation and
distribution as may seem jusé and expedient to the Directors,
When deemed requisite a proper contract for the allotment and
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3t to the acceptance of the shares to be distributed as aforesaid shall be ﬁled\.:\

and the in accordance with Seection 42 of the Act, and the Directors may
gister of appoint any person to sign such contract on behalf of the persons
i holders, entitled to shave in the appropriation and distribution and such
ointed in appointment shall be effective.
ividends.

Tivery ACCOUNTE.
> Person 138. The Directiors shall eause proper accounts to be kepf— Q:pug“nu ta Lo

nt (a) Of tho assefs and liabilities of the Company.
intere :
s6 (B) Of the sums of money reccived and expended by the
Company, and the matters in respect of which #uech
receipts and expenditure take place. o
(c) Of all sales and purchases of goods by the Company.

¥y time
:?;::1 (;’Id‘ The books of account shall be kept at the office, or at such fta::c;i:&:%eé kopt
reserve’ other place or places as the Directors shall think fit, and shall
. always be open to the inspection of the Direators. v

miums

* stock 139. The Directors shall from time to time determine whother gigj"gg‘i;g;:’o:’:;h
h_ands and %o what extent and at what times and places and undor what by membora
riated conditions or regulations, the accounts and books of the Company,

shares or sny of them, shall be open to the inspection of members, and no

1ereto momber (not being a Director) shall have any right of inspecting o
2 the any account or book or document of the Company except as

irect, conferred by Statute or authorised by the Divectors or by a

Sl‘fall resolution of the Company in General Meeting. e

2l o

pZS::; 140. Onco at least in every year the Directors shall lay Yaurly statomsat -
riate before the Company in General Meeting a profit and loss aceount oxponditure to be
paid for the period since the preceding account, or (in the case of the iredy e
vaid, first account) since the incorporation of the Company made up

lived to @ date not more than six months before such meeting.

i;f 3; 141. A balance sheet shall be made oub in every year and Balanoo shest oto, to

. b yeurly

yaid laid Dbefure the Company in General Mecling. . Such balance sheet

fers shall contasn all such particulars as are required by the Statutbes,

ion, . and shall be made up as at the date to Wh]:.Ch the profit and loss

ion account is made up and shall be accomp&m?d- by a report of the

nd Directors as to the state of the u]ompan.y’s. a,ﬁz-mzs and the amounts

lize (if any) which they recommend, to be paid ?n dividend or propose to

nis carry to reserve, by a report of ihe Auditors, and by such other

Tor documents as are required by the Statutes to be a-n:nexed thgl'ito.

ch A printed copy of the Directors’ report., accompanied by prn}ced

nd copies of the balance sheet, profit and loss account and ®Hther

g, documents required to be annexed to the b.a-lance sheet, shail, sewlven

1 days at least before esch meeting be delivered or sent by post to

P16
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tho registered address of every member, and three copies of each
of the said documents shall at the same time be forwarded to the
Secretary of the Share apd Loan Department, the Stock Exchange,
London. The Auditors’ report shall be read before the Company
in General Meeting and shall be open. to inspection by any member
as required by Section 129 of the Act.

AUDIT.

142, Once at least in every year the accounts of the Company

shall be examined, and the correctness of the profit and loss
account and balance sheet ascertained by one or more Auditor
or Auditors.

143. The appointment, powers, rights, remuneration and
duties of the Auditors shall be regulated by Sections 132, 133
and 134 of the Aet, and any statutory modification, extension.
or re-enactment thereof for the time being in force.’

NOTICES.

144. A notice or other document may be served by the
Company uwpon any member cither personally or by sending it

through the post in a propaid letter addressed to such member

at his registered address.

145.  All nutices directed to bo given to the members shall
with respect to any share to wiich persons are jointly entitled be
given to whichever of such persons is named first in the register
of members, and notice so given shall be sufficient nctice to all
the holders of such share.

146. Any member described in the register of members by
an address not within the United Kingdom, or any holder of a
share warrant complying with the requirements of these Articles
who shall from time to time give the Company an address within
tho TUuited Kingdom at which notices may be served upon him,
shall be entifled to have notices served upon him at such address,
but, save as aforesaid, no member other than a registered member
described in the register of members by an address within the
United Kingdom shall be entitled to receive any noticc from the
Company.

147. The Dircctors may from time to time require any
holder of & shave warrant who gives, or has given, an addvess ag
in the last preceding Article mentioned, to prodice his warrans
and to satisfy them that he is, or is still, the holdor of the share
warrant in respect of which he gives or gave the addyress,

[
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148. Any sumnmons, notice, order or other document required Berylos of notioes
to be sent to or sarved upon the Company, or upon suy cificer =
of the Company, may be sent or served by leaving the same or
fending it through the post in a prepaid registered lotter addressed
to the Company, or to such officer, at the office.

149. Any notice or other document if served by post ghall Whenserrios
be deemed to have been served on the day following that on which offeoted
the lottor contoining the same is put into the post, and in proving
.guch sorvice it shall be sufficient to prove that the letter containing
the notico or document was properly addressed and put into the
post office as a prepaid letter or prepaid registered letter, as the
cage may be.

150. Where a given number of days' notice or notice Hoew thao 10 be
extending over any other period is required to be given, the day counte

.of service ghall be counted in such number of days or other period.

151. Any notice or other document served upnn or sent
to any member in accordance with these Articles shall, notwith-
standing that he be then deceased or bankrupt, and whether
the Company have notice of his death or bankraptey or not, be
deemed to be duly served or sent in respect of any shares held
by him (either alone or jointly with others) until some other
person is registered in his stead as the holder or joint holdexr of
such shares, and such service or sending shall bo & sufficient service
or sending on or to his executors, administrators or assigns
and all other persons (if any) interested in such shares.

WINDING UP.

15%. If the Company shall be wound up, the Liquidators Distibution of
{whether voluntary or official) may, with the sanction of an ot 30 sport?
Extraordinary Resolution, divide among the members in specie
any part of the assets of the Company and may, with the like
ganction, vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the membors or any of them as
the Liquidators with the like sanction shall think fit.

INDEMNITY.

153. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities which ke may sustain or incur in
or about the execution. of his office or ctherwise in relation thereto,
and no Director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the
Company in the exceubion of the dutics of his office or in rela,ti?n
thereto. Butb this Article skall only have effect in so far as its
provisions are not avoided by Section 162 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF BUBSCRIBERS.
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- THE COMPANIES ACT, 1928,
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DECLARATION that the conditions of Section 94 (1) (a) and (b)
of the Companies Act, 1929, have Deen complied with.
Pursuant to Seclion 94 (1) (o).
(To be used by a Company which issued & Prospectus on or with
reference to its formation). ’ "
' 3 . m_ﬁ,“__._m’}
Insert the S - 10121210 ) | W k< 9) 'Jg":{gf;‘ ‘EQTElh Lo
«MNaire of the : 5 ~ i \
‘Company, 1
i (BOURNEMOUTH.) i NP
' IR
, ) LIMITED,
If any Company commences busincss or exercises borrowing powers in contravenfion of
- " Section 94 of tho Act, every person who is responsible for the contravention is lin}lla
" ' to o fine not exceeding £50 for overy day during which the conbravention continues,
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This margin is to be reserved for binding.
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Y, SXINEY. NILLIAM: SO0K

of.... S,BK..R.QQ.lS....Road...in....'.hhe....County...agm.ugh«..ef

............. Bonrnemouth

here  “*the
Jecrotary,”or
¢'a Thrector.”

{s) losert beixig’ *.... % h.&.—.s.ﬁc.r.e.‘bargt...nf....ﬁohsnn...&..,.So.n...{.Ban;:mem@urt-h--}«m--"-ﬁf

do solemnly and sincerely declare :—

i
L

. i ~Limited,

THAT the cumount of the ghare ca.p;.ta.l of the Company offered to the
public for subscnptlon 18 £.60,.000.07 e N

TITAT the amount stated in the Prospectus a8 the minimum amoﬁnt
which in the opinion cf the Direi}jors must be raised by the issue of share
capital in order to provide for th.emattel‘é/,‘speciﬁedin paragraph 5,1'51 Part I

of the Fourth Schedule to the Companies Aet, 1929, is £ 53,750 ..,

TEHAT shares held. subject to the payment of the whole amount
thereof in cash have been allotted to the amount of £.60.000..... ...

THAT every .Dlrector of the Company has paid to the Company on-
each of the shares taken or contmcted to be talken by him, and fotwhich
he is liable o pay in cash, a proportion equal to the proportion payable on

application and allotment on the shaves offered for public subscription,

And I make this solemn Declaration conscientiously believing the
same to be true, and Dby virbue of the provisions of the Statutory

Declarations Act 1835.

Declared at..... khe.County. Borongh.... ‘
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‘A Oommlssmner for Oaths. Q)
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that a Company is entitled to commence business.

s

3 hereby Qertify, o

.. ROBSON & SON (BOURNEIOUTH) LIMITED .

s mn wa ¢ ham Y e et i b e ek 2 B T T T e o . e
.
v v . ey an

‘having complied with the conditions of Section #4._.(1)  ..of the Compamies Act, 1929, is

entitled to commence business.

Given under my hand at Loudon this ~ f1fth day of June_ - . One
Thougand Nine Hundred and . Ehtzty~five,
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Assistans Registrar of Compunies.
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.“;f.“.“ iF CoMepany 300,245 -,)\ i}l o

' @ ‘ “ The Companies Acts; 1929 and 194%

r

COMPANY LIMITED BY S HAlGCHI

{copy)

Sypecial Resolution

(Pursuant lo The Companies Act, 1929, Sections 10 and 117)

OF

- Robson & Son (Bournemouth) Limited
| | REGISTERE

19 MAY 1948

)

£ Passed the 23vd day of April, 19

an EXTRAORDINARY GENERAL MEETING of the ) P=the above-

'ﬁed Company, duly convened, and held at the Registered Office, 18 The
ingle, Bournemouth, Hants, on the 23rd day of April, 1948, the following

si 2CIAL RESOLUTION was duly passed:i—

“That the following Article be added after Article 101 :~-

1014, Any Director may continue to act as a Director and may be
appointed a Director on retirement and any person shall be capable of
e being , appeinted a Director notwithstapding that any such Director or

i person as aforesaid has attained ihe gt of 70."f

J
; [/J /L/ M L"/'/? Chairman
L7 W‘&w{scnted Jo the. Repistrar of Companijes '
W on the { .ﬁ@; May, 1918 i %
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No. of Company 300245, / ({',

The Companies Act 1948.

COMPANY LIMITED BY SHARES.

AR 195

Special Regolution \ \Lk“

e

o

oF 1!""'

ROBSON & SON (BOURNEMOUTH) LIMITED

Passed 1st Mareh 1956.

AT an EXTRAORDINARY GENERAL MEETING of the members of the
a})ove-named Company, duly convened, and held at the Company’s
dﬁice, The Triangle, Bournemouth, on the 1st day of March 1956, the

fignllowing Special Resolution was duly passed :—

1. That the Articles of Association bo altered by substituting
£100 for £500 in Article 104.

2. Tmmediately after Article 122 the following new Article

be inserted ;—
-y

PRESIDENT,
1224, (1) The Directors may from time to time appoint
one of their body to be President of the Company either for g
fixed term or without any limitation as to the period for which
he ig to hold such office and may from time to time remove him
from office and appoint another in his place.
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. (2) It a President ceases to hold the office of Director
. ' from any cause he shall ¢pso facte and imrmediately cease to be
President. ‘ .

-4 (3) The remuneration of the President shall be at the rate
’ of £100 per annum or at such less rate as the Directors may
. from time to time determine. Such remuneration shall be
] in gubstitution for and not in addition to any other remunera-
A tion (if any) whether as Chairman or as a Director not being
i Chairman to which he would have otherwise been entltled
?‘ under the provisions of Article 105 hereof. : o
: ’ ) ‘Chairman,

Presented 10 the Reg a,r of m;_r;é{ﬁies
on L# /% bl 1956, /}/']é
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No. of Company.3003457° §o

The Companies Act, 1948,

o COMPANY LIMITED BY SHARES.

Specizl Regolutions

ROBSON & SON (BOURNEMQUTH) LIMITED

RESOLUTIONS

At an EXTRAORDINARY (GENERAL MEETING of the abg 5 {

convened and held at The Great Eastern Hotel, Liver o@Sfreet =
on the 3rd day of March, 1961, the followmg Resolutions weretpassed as i I
RESOLUTIONS ; — ' i
i Er

1. THAT the Scheme of Arrangement dated the 3rd February, 1961,
between the Company and the holders of (i) the 5% per cent. Cumulative
Redeemable Preference Shares of £1 each in its capital and Gi) the
Ordinary Shares of £1 each in its capital a print of which Scheme of
Arrangement has been submitted to this meeting and for purposes of
identification subscribed by the Chairman thereof be and the same is
hereby approved.

2. TwAT the capital of the Company be reduced from £150,000 disided into : o
60,000 5% per cent. Cumulative Redeemable Preference Shares of £1 '
each, and 90,000 Ordinary Shares of £1 each (of which all the Preference
Shares and 83,001 Ordinary Shares and ne more have been issued and all
such issued shares are fully paid) to £90,000 divided intc 90,000 Ordinary N
Shares of £1 each, and that such reduction be effected by cancelling the .
whole of the capital paid up on the Preference Shares and by cancelling

® and extinguishing the Preference Shares.

K A e — . ——_———

4 ———— e hr—— 2
\o

3. Tuar forthwith upon such reduction of capital taking effect: — : 1
(¢) the capital of the Company be increased to its former amount of '
£150,000 by the creation of 60,000 new Ordinary Shares of £1 each;
and
() the credit of £60,000 to result from the cancellation of paid up
capital pursuant to the Resolution numbered 2 above be camed f.o
the credit of a Special Capital Reserve, o

9
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No. 0055 of 1961

In the Binh Court of Justice

CHANCERY DIVISION.

GROUP A
IN THE MATTER oF ROBSON & SON (BOURNEMOUTH)
LIMITED
— AND —

IN THE MATTER or THE COMPANIES ACT, 1948

Stheme of Jrrangement

(Under Section 206 of the Companies Act, 1948)

BETWEEN:

ROBSON & SON (BOURNEMOUTH) LIMITED
AND
(1) THE HOLDERS OF THE 5} per ceENT. CUMULATIVE

REDEEMABLE PREFERENCE SHARES OF £1 EACH
IN ITS CAPITAL; aND

(2) THE HOLDERS OF THE ORDINARY SHARES OF
£1 EACH IN ITS CAPITAL.

-

PRELIMINARY ‘

A. In this Scheme the following expressions shall bear the
following meanings:—

“THE COMPANY” .. Robson & Son (Bournemouth)

Limited.
“THE PARENT” ... ... Fitch Lovell Limited.
“THE SCHEME” ... ... This Scheme (including the Appen-

dices hereto) in its present form
with any modification thereof or
addition thereto approved or
imposed by the Court.”

““THE ROBSON The 60,000 issued 5% per cent.

PREFERENCE SHARES” Cumulative  Redeemable Pre-
ference Shaves of £1 each in the
capital of the Company.

“THE PARENT’S The 64 per cent. Preference Shares

PREFERENCE SHARES” of £1 each in the capital of the
Parent referred to in paragraph 3
of the Scheme.

“THe RELEVANT DATE” ... The day immediately preceding the

day on which this Scheme becomes
effective.

4
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B. At the date hereof the authorised capital of the Company
is £150,000 divided into 60,000 53 per cent. Cumulative Redeemable
Preference Shares of £1 each, and 90,000 Ordinary Shares of £1 _each,
of which all such Preference Shares and 83,001 of such Ordinary -
Shares and no more are issued. All such issued shares are fuily paid.
Particulars of the rights attached to such Preference Shares are set

. out in Appendix A to the Scheme,

C. 81,601 of the said issued Ordinary Shares are at the date
hereof beneficially owned by the Parent.

Ay

D. At the date hereofi— "

(i) the authorised capital of the Parent is £5,000,000 divided
into 150,000 6 per cent. Preference Shares, 100,000 5 per cent.
Redeemable Cumulative Preference Shares and 1,350,000
63 per cent. Preference Shares, all of £1 gach, and 23,133,586
Ordinary Shares and 4,066,414 Unclassified Shares, ali

of 2s. 6d. each.

(if) 142,301 of the said 6 per cent. Preference Shares, all the said
5 per cent. Redeemable Cumulative Preference Shares,
1,129,974 of the said 64 per cent. Preference Shares and
23,133,586 of the said Ordinary Shares have been issued
and are fully paid, and the remaining shares are unissued.

(iif) At an Extraordinary General Meeting of the Parent which
has been convened for the 17th February, 1961, a Special
Resolutzon consolidating and converting 2,000,000 Un-
classified Shares of 2s. 6d. each into 250,000 6% per cent.
Preference Shares of £1 each will be proposed.

E. The rights attached to the said 6} per cent. Prefersnce
Shares (of which class the Parent’s Preference Shares hereinbefore
defined will form a part) are to the effect set forth in Appendix B

hereto.

F. The object of the Scheme is to cancel and extinguish all the
Robson Preference Shares and to procure the allotment of the
Parent’s Preference Shares to the holders of the Robson Preference
Shares so cancelled in proportion to their holdings save that five
Robson Preference Shares registered in the name of Sydney William
Cook are not to be taken into account for the purposes of such

aflotment.

G. The Parent and the said Sydney William Cook respectively
have agreed with the Company to appear by Counsel on the hearing
of the petition to sanction the Scheme and to undertake to the Court
to be bound thereby and to execute and do and procure to be executed
and done all such documents, acts and things as may be necessary
or desirable to be executed and done by it and him respectively for
the purpose of giving effect to the Scheme.

SCHEME

1. The capital of the Company shall be reduced from £150,000
divided into 60,000 5% per cent, Cumulative Redeecmable Preference
Shares of £1 each and 90,000 Ordinary Shares of £1 each (of which
all the Preference Shares and 83,001 Ordinary Shares and no more
have been issued and all such issued shares are fully paid) to £90,000
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divided into 90,000 Ordinary Shares of £1 each, and such reduction
shall be effected by cancelling the whole of the capital paid up on
the Preference Shares and by cancelling and extinguishing the
Preference Shares. The credit of £60,000 resulting from such cancel-
lation of paid up capital shall be carried to the credit of a Special
Cupital Reserve.

_ 2. Forthwith upon such reduction of capital taking effect the
capiial of the Company shall be increased to its former amount of
£150,000 by the creation of 60,000 new Ordinary Shares of £1 each.

3. (A) The Company shall procure the allotment and the
Parent shall allot (subject as provided in sub-paragraph (C) of this
paragraph) to the persons registered at the close of business on the
Relevant Date as the holders of the Robson Preference Shares,
12 of the Parent’s Preference Shares credited as fully paid for every
13 Preference Shares then held, and proportionately in each case for
holdings which are less than 13 or are not a multiple of 13,

(8) The Parent’s Preference Shares to be allotted as aforesaid
will (subject only as provided in paragraph 5 of the Scheme) on issue
rank pari passu ity all respects and form one uniform class with the
6% per cent. Preference Shares of the Parent as the same will exist
on the due ‘passing of the Special Resolution referred to in D (iii)
of the Preliminary Part of thé Scheme.

(©) (i) The said Sydney William Cook shall not be entitled
to any allotment of a Parent’s Preference Share or any fraction thereof
in respect of five of the Robson Preference Shares of which he is at
the date of the Scheme and has undertaken to remain the registered
holder until after the close of business on the Relevant Date;

‘ (i) No holder of any of the Robson Preference Shares
shall be entitled to be allotted any fraction of a Parent’s Preference
Share but all Parent’s Preference Shares representing fractions which,
but for this provision, such holders would have been entitled to have
allotted to them shall be allotted by the Parent to Ambrose Keevil,
Knight C.B.E., M.C., D.L., and the said Sydney William Cook
as trustees who shall sell the same and distribute the net proceeds of
sale to and amoggst the persons entitled in the proportions in which
they are so entitled.

(D) The Company shall pay to the holders of the Robson
Preference Shares out of the profits of the Company available for
dividend the dividend accrued and unpaid on such shares calculated
down to and including the 31st December, 1960 (less income tax
at the standard rate in force at the date of payment), and such dividend
(if not previously paid) shall be paid within twenty-eight days after
the Relevant Date.

(E) Each dividend mandate in force on the Relevant Date
in relation to the payment of dividends on the Robson Preference
Shares shall unless and until revoked be deemed as from such date
to be a valid and effective mandate to the Parent in relation to
dividends on the Parent’s Preference Shares to be issued pursuant to
the Scheme in respect of the Robson Preference Shares to which such
mandate related.

4. Dividends upon the Robsox Prefersnce Shares shall cease
to be payable or to accrue for any period after the 31st December,
1960.

N
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5. The Parent’s Preference Shares to be issued pursuant io the
Scheme shall rank for dividend as from and including the 1st January,

1961,

6. Upon the Scheme becoming effective the persons who at
the close of business on the Relevant Date were the holders of the
Robson Preference Shares shall in respect thereof (subject to sub-
paragraph (C) of paragraph 3 of the Scheme) have the right (but no
further or other rights) (i) to have allotted and sent to them by
the Parent the number of the Parent’s Preference Shares and apy
sums of cash payable in respect of fractions as provided by
paragraph 3 of the Scheme respectively, and (ii) to have paid to them
the dividend accrued on the Robson Preference Shares as aforesaid
in so far as the same shall be then unpaid.

7. (A) Not later than 28 days after the Relevant Date the
Parent shall allot to the holders of the Robson Preference Shares
according to their names appearing in the Register of Mezmbers of
the Company at the close of business on the Relevant Date”the
Parent’s Preference Shares to which such holders are entitled in
accordance with paragraph 3 of the Scheme.

() Forthwith upon such allotments being made the Parent
shall send to the allotiees notices informing them that the Scheme
has become cffective and enclosing Share Certificates relating to
the Parent’s Preference Shares and cheques for any cash payments in
respect of fractions to which they are respectively entitled under
paragraph 3 of this Scheme.

8. All such Share Certificates relating to the Parent’s Preference
Shares and all cash payments in respect of fractions becoming
payable to the holders of the Robson Preference Shares shall be sent
by the Parent and paid by the said Ambrose Keevil and the said
Sydney William Cook respectively to such holders by sending such
Share Certificates and (in the case of cash payments) cheques for the
amounts payable throush the post in prepaid letters addressed to
such holders at their respective registered addresses as appearing
in the Register of Members of the Company at the close of business
on the Relevant Date (or in the case of jeint holders to the address
of the Member whose name stands first in the said Register in respect
of such joint holding). All cheques for cash payments so made shall
be made payable to the order of the person .0 whom the payment is
due or in the case of joint holders entifled to such payment to the
order of the first named on the said Register and payment of the
cheques shall be a discharge to the said Ambrose Keevil and the said

Sydney William Cook.

9. The Scheme shall become effective as soon as an office copy
of the Order of the Court sanctioning the Scheme under Section 206
of the Companies Act, 1748, shall have been delivered to the

Registrar of Companies for registration.

10. Un!gr.ss thge.Scherne shall have become effective on or before
the 30th April, 1861, or such later date, if any, as the Court may
allow the sawme shall never become effective,

11. _Thé flompanv may consent on behalf of all conerned to
any modification of or addition to the Scheme or to any condition
which the Court may think fit to approve or impose.

DATED this 3rd day of February, 1961,
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APPENDIX A

RIGHTS ATTACHED TO THE 5} PER CENT. CUMULATIVE REDEEMABLE
PREFERENCE SHARES IN THE CAPITAL OF ROBSON & SON
(BOURNEMOUTH) LIMITED

The Robson Preference Shares confer upon the holders thereof
the following rights and privileges, and are subject to the following
conditions and restrictions:—

1. DIVIDEND AND CAPITAL

(a) The right to a fixed cumulative preferential dividend at the
rate of 5% per cent. per annum on the capital for the time
being paid up thereon.

(® In the event of a winding-up, repayment of the capital
paid up thereon, together with all arrears and accruals of
the said fixed preferential dividend (whether earned or
declared or not) down to the commencement of the winding-
up, before any return of capital is made on the ordinary
shares, but no further right of participation in the profits
or assets of the Company.

2. REDEMPTION

The Company is entitled to redeem the whole or any part
of the Preference Shares in such alternative methods provided by
Section 58 of the Companies Act, 1948, as the Company in General
Meeting shall determine. The redemption is to be effected at 22/-
per share on three months’ notice at any time or times before the
31st day of March, 1975, and so that if part only of the Preference
Shares are proposed to be redeemed, the Directors are to make
provision in such manner as they think fit for the ascertainment by
drawings of the particular shares to be redeemed.

3. YOTING

The Preference Shares do not entitle the holders thereof to
receive notice of or attend or vote at any General Meeting unless the
same is convened for the purpose of considering a resolution for
winding up, or for reduction of capital, or which directly affects the
rights of the Preference Shares as a separate class, or unless the fixed
cumulative dividend payable thereon is in arrear for not less than six
months. Subject as aforesaid, on a show of hands every member
personally present has one vote only and in case of a poll every
member present in person or by proxy has one vote for every share
held by him.

4. MODIFICATION OF RIGHTS

Subject to the provisions of Section 72 of the Companies Act,
1948, all or any of the rights or privileges attached to any class of
Shares forming part of the capital for the time being of the Company
may be affected, modified, dealt with or abrogated in any manner
with the sanction of an Extraordinary Resolution passed at a separate
meeting of the members of that class. To any such separate meeting
all the provisions of the Articles of Association of the Company as to
General Meetings apply, mutatis mutandis but the necessary quorum
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is members of the class holding or representing by proxy one fifth ,
of the capital paid or credited as paid on the issued Shares of the ,
class and the members of such class have on a poll one vote for each o
Share of the class held by them.

5. BORROWING RESTRICTION ON DEBENTURE AND SHARE ISSUES ‘%‘

Subject as hereinafter provided, no debentures or other mortgages
or che’ges (other than temporary loans from bankers or others) -

** and nc shares ranking pari passu with or in priority to the Preference

Shares may be creafed without the sanction of an Extraordinary

Resolution of the holders of the Preference Shares passed in accord-
ance with the provisions of paragraph 4 above: Provided always that
on the purchase of any additional lands or buildings, the Company
may at the time of purchase mortgage or charge the property
purchased for the purpose of raising or securing the whole or part

of the purchase money.
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APPENDIX B

————rr—— S ———

RIGHTS ATTACHED TO THE 6} PER CENT. PREFERENCE SHARES IN THE .
CAPITAL OF FITCH LOVELL LIMITED

The 6} per cent. Preference Shares confer upon the holders
thereof the rights and privileges and are subject to the conditions and
restrictions set out below. In paragraph 4 below there are also set
out certain rights belonging to the holders of the other two classes of

Preference Shares to restrict debenture and share issues.'

1. DiIvIDEND AND CAPITAL

The 63 per cent. Preference Shares confer the right to a fixed
cumulative preferential dividend at the rate of 63 per cent. per annum
on the capital for the time bejng paid up thercon and the right in a
winding-up to return of capital and payment off of arrears of the said
preferential dividend whether declared or not up to the commence-
ment of the winding-up in priority.to the Ordinary Shares but no
further right to participate in profiis cr assets.

These rights are subject to the rights of the existing 150,000
6 per cent. Preference Shares of £1 each and the 100,000 5 per cent,
Redeemable Cumulative Preference Shares of £1 each, The 6 per cent.
Preference Shares confer the right to a first fixed cumulative pre-
ferential dividend at the rate of 6 per cent. per annum on the capital
paid up thereon and in a winding-up, to receive in priority to all
other shares their capital and arrears of dividend whether declared
or not up to the commencement of the winding-up. The Redeemable
Cumuiative Preference Shares confer the rights (subject to the rights
of the 6 per cent. Preference Shares) to a fixed cumulative preferential
dividend at the rate of 5 per cent. per annum on the capital for the
time being paid up thereon, and in a winding-up to receive in priority
to the 64 per cent."Preference Shares and the Ordinary Shares their
capital and arrears of dividend whether declared or not up to the
commencement of the winding-up. The Redeemable Cumulative
Preference Shares are redeemable in whole or in part (to be deter-
mined by drawings) at par plus accruals of dividend at any time on
one month’s notice, or by purchase at or below par (exclusive of
expenses) and any not previously redeemed are to be redeemed at
par on the 31st December, 1999.

2. VYoTiNG

The 6% pes cent. Preference Shares do not confer the right to
attend or vote either in person or by proxy at any General Meeting
or to have notice of such Meeting unless the Meeting is convened for
reducing the capital or winding up or sanctioning a sale of the under-
taking or altering the regulations of the Company, or where the
proposition to, be submitted to the Meeting directly affects the rights
and privileges of the holders or the dividend thereon is in arrear for
motre than three months.

The 6 per cent. Preference Shares have the same restricted

voting rights as the 6} per cent Preference Shares and the Redeemable
Cumulative Preference Shares also confer substantially the same

restricted voting rights.
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Subject as aforesaid on a show of hands every Member present
ih person and not disentitled to vote has one vote only, and upon a
pol! every Member present in person or by proxy and not disentitled
to‘vote has one vote for every Preference Share (of whatever class)
and one vote for every four Ordinary Shares held by him.

3. MODIFICATION OF RIGHTS

All or any rights, privileges or conditions for the time being
attached or belonging to any class of shares for the time being forming
part of the capital of the Company may from time to time be
modified, affected, varied, extended or surrendered in any manner
with the consent in writing of the holders of 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 members of

that class. To any such General Meeting all the provisions of the
Acticles of Association of the Company as to General Meetings apply,
mutatis mutandis, but the necessary quorum is members of the class
holding or representing by proxy one-third of the capital paid or
credited as paid, on the issued Shares of the class.

4, RIGHTS IN 6 PER CENT. AND REDEEMABLE PREFERENCE SHARES
TO RESTRICT DEBENTURE AND SHARE ISSUES

(a) Mo debentures or debenture stocks and no shares ranking in ©

priority to the 6 per cent. Preference Shares may be created or issued
without the consent of the holders of three-fourths of the 6 per cent.
Preference Shares, save that the Company may without such consent
create specific charges for securing loans and overdrafts from its
Bankers in the ordinary course of business.

(B) The creation or issue of shares ranking pari passu with the
100,000 Redeemable Cumulative Preference Shares is to be deemed
to, be a variation of the rights attached to such shares.
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Joous” ]{"% No.0055 of 1961

IN THE HIGH COURT OF JUSTIC

® CHANGERY DIVISION REGISTER ERED
L 5 HAY 1961

IN THE MATTER of ROBSON & SON (BOURNEMOUTH) .
LIMITED

IN THE MATTER of THE COMPANIES ACT, 1948.

Upon the Petition of the asbove-~named Robson & Son
(Bournemouth) Limited (hereinafter called "the Oompany")
| whose registered office is situate at 60 Seamoor Road
- Westhourne Bournemouth on the 7th April 1961 preferred
" untn this Court
And Upon Hearing Counsel for_ the Company and for
Fitch Lovell Limited (the Respondent) and Sydney N
¥ ¥ William Cook referred to in the Scheme of Arrangement
hereinafter mentioned | '
And Upon Reading the sald Petition the Order
® | dated the 26th January 1561 (whereby the Company was

- ordered to convene separate Meetings of the Holders
“of (1) its 5% ber cent Gumulative Redeemable
Preference Shares end (2) its Ordinary Sharesj?ﬁr ‘1
purpose of considering and if thought f£it approving,
with or ﬁithout modification, a Scheme of Arrangemeut;}‘
& proposed to be made between the Company and the holders
Tl Bt -of its said Shares) the Order deted the 16th April 1961

ih‘,

‘ | (\hereby it wes ordered that Section 67(2) jof the above-
ﬁfglk;‘ _uentloned Aet should not apply as regards aqy class of
. / .

g PRY T%‘x‘
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Oreditors of the Company) the “"Times" newspaper
of the 9th February 1961 (containing an advert-

isement of the notice convening the Meetings
directed to be held by the sald Order dated the
26th Janmary 1961) the "Times" newspaper of the
22nd April 1961 (containing a notice of t;e
rresentation of the said Peitition and that the
seme was appointed to be heard fhis day) the two
Affidavits of Sir Ambrose Keevil filed respect-
ively the 20th Januery 1961 and the 6th April ‘
1961 the Affidavit of Leighton Jones %ilad the
6th April 1961 and the Exhibits in the said
Affidavits respectively referred to

And the Respondent the said Fitch Lovell
Limited and the said Sydney William Cook by
their Counsel respectively submitting to be
bound by the Scheme of Arrqﬁgement here;nafter
sanctioned and undertaking td éxecute gnd do and
Procure to be executed and done all sucﬁ docus
ments acts and things as may be necessary or
desirable to be executed end done by them
rgspectively for the purpése of giving effect
to sueh Scheme of  Arrangement

Thia Court Doth Hereby Senction the Scheme
of Arrsngement set forth in the Schedule to the
sald Petitlon (subject to the modification of
Clause 10 thereof approved by this Court on the
hearing of the said Petifion) which Scﬁeme of
Ar?angement a8 80 modified and sanctioned is set

\\\ . :J
fort:..in the First Schedule hereto cﬁ?
A PR

And This Gourt Doth Order that the reduc_£§£
of the capital of the Compeny from £150,000 tkﬁ?fi

e
TN

ey ey

2,

s
et

[T S RS St

oo Lo - s

B T B, o, 2

R

Py

S N PN

e i

&

0
TR S E PP R H P S

oty e ek e Tk | A 15 W A 7 o A —



Y

@

P

v — 5

e ey s o

wme R s p e TR

e At s TV e T A TR S e %

£90,000 resolved on and effected by a Special Resolu-
tion passed at an Extraordinar§ General Meeting of the
Company held on tﬁe 3rd March 1961 be and the sams is

hereby confirmed in sccordance with the provisions of

' the above-mentioned Act

And The Court Doth Hereby Approve the Minute set

forth in the Second Schedule hereto

And Tt Ts Ordered that this Ordsr be produced to
the Registrar of Gompanies and that an Office Copy
hereof be delivered to him together with q copy q;;
the said Minute |

L

%

And It Is Ordered that notice of the registration
by the Registrar of Companies of this Order (sﬁifar‘as
it confirms the reduction of the cepital.of the Company)
and of ‘the said Miﬁuﬁe be published once in the "Times'
newspaper within 21 days éftey¢guch registration

sk Buwyeg ~
Reglstrar
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CHANCERY DIVISION.

No. 0055 of 1961

e I the Bigh Court of Justice

GROUP A
IN THE MATTER oF ROBSON & SON (BOURNEMOUTH)
‘ LIMITED
| — AND —

IN THE MATTER oF THE COMPANIES ACT, 1948

ROBSON & SON (BOURNEMOUTH) LIMITED

(1) THE HOLDERS OF THE 5% pEr CENT. CUMULATIVE
REDEEMABLE PREFERENCE SHARES OF £1 EACH -

(2) THE HOLDERS OF THE ORDINARY SHARES OF

A.' In this Scheme the following expressions shall bear the

Robson & Son (Bournemouth)

Fitch Lovell Limited.

This Scheme (including the Appen-
dices hereto) in its present form
with any modification thereof or
addition thereto approved or
imposed by the Court.

The 60,000 issued 5% per cent.
Cumulative Redeemable” Pre-
ference Shares of £1 each in the
capital of the Company.

The 6% per cent. Preference Shares

) |
« Scheme of Jrramgement
(Under Section 206 of the Companies Act, 1948)
BETWEEN:
AND
IN ITS CAPITAL; AND
£1 EACH IN ITS CAPITAL.
| PRELIMINARY
following meanings:-—
“THE COMPANY” ...
) Limited.
wr@ “THE PARENT”
“THE SCHEME”
; :
“THE ROBSON
PREFERENCE SHARES”
. “THE PARENT’S
Uﬂl L] PREFERENCE SHARES”

RS S
e r:auf’?.j}

gy AW
A

“THE RELEVANT DATE” ..

of £1 each in the capital of the *
Parent referred to in paragraph 3
of the Scheme.

The day immediately preceding the
day on which this Schemie becormes
effective,
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B. At the date hereof the authorised capital of the Compauy -
is £150,000 divided into 60,000 5% per cent. Cumulative Redeemable
Preference Shares of £1 each, and 90,000 Ordinary Shares of £1 each,
of which all such Preference Shares and 83,001 of such Ordinary
Shares and no more are issued. All such issued shares are fully paid.
Particulars of the rights attached to such Preference Shares are set
out in Appendix A to the Scheme.

C. 81,601 of the said issued Ordinary Shares are at the date
hereof beneficially owned by the Parent. o

D. At the date hereof —

(i) the authorised capital of the Parent is £5,000,000 divided
into 150,000 6 per cent. Preference Shares, 100,000 5 per cent.
Redeemable Cumulative Preference Shares and 1,350,000
6% per cent. Preference Shares, all of £1 each, and 23,133,586
Ordinary Shares and 4,066,414 Unclassified Shares, all
of 2s. 6d. each. '

(ii) 142,301 of the said 6 per cent. Preference Shares, all the said -
5 per cent. Redeemable Cumulative Preference Shares,
1,129,974 of the said 63 per cent. Preference Shares and
23,133,586 of the: said Ordinary Shares have been issued
and are fully paid, and the remaining shares are unissued.

(iii) At an Extraordinary General Meeting of the Parent which
has been convened for the 17th February, 1961, a Special
Resolution consolidating a~d converting 2,000,000 Un-
classified Shares of 2s. 6d. éach into 250,000 63 per cent.
Preference Shares of £1 each will be proposed.

E. The rights attached to the said 6} per cent. Preference
Shares (of which class the Parent’s Preference Shares hereinbefore
1(ieﬁned will form a part) are to the effect set forth in Appendix B

ereto,

F. The object of the Scheme is to cancel and extinguish all the
Robson Preference Shares and to procure the allotment of the
Parent’s Preference Shares to the holders of the Robson Preference
Shares so cancelled in proportion to their holdings save that five
Robson Preference Shares registered in the name of Sydney William
Cﬁmtk are not to be taken into account for the purposes of such -
allotment.

G. The Parent and the said Sydney William Cook respectively
have agreed with the Company to appear by Counsel on the hearing .~
of the petition to sanction the Scheme and to undertake to the Court ¢
to be bound thereby and to execute and do and procure to be executed
and done all such documents, acts and things as may be necessary
or desirable to be exccuted and done by it and him respectively for
the purpose of giving effect to the Scheme. '

SCHEME

.. 1. The capital of the Company shall be reduced from £150,000 -
divided into 60,000 5} per cent. Cumulative Redeemable Preference -
Shares of £1 each and 90,000 Ordinary Shares of £1 p,,i(:ll’k(*oﬂk\&;hic@ H
all the Preference Shares and 83,001 Ordinary Shargs and:ho 31101'?:5\\\
have been issuert and all such jssued shares are fully paid)ito £90,000.

: (75 A W 1

2

ek 4

J R VL S S f{
B A »,'_-;f”:"“f?m ;{f o

Bl A
hua

L

o

. 4
K0
B ’



e, T e

o v

AT

3

divided into 90,000 Ordinary Shares of £1 each, and such reduction
shall be effected by cancelling the whole of the capital paid up on
the Preference Shares and by cancelling and extinguishing the
Preference Shares, The credit of £60,000 resulting from such cancel-

lation of paid up capital shall be carried to the credit of a Special
Capital Reserve,

. 2. Forthwitn upon such reduction of capital taking effect the
capital of the Company shall be increased to its former amount of
£150,000 by the creation of 60,000 new Ordinary Shares of £1 each,

3. (A) The Company shall procure the allotment and the
Parent shall allot (subject as provided in sub-paragraph (¢) of this
paragraph) to the persons registered at the close of business on the
Relevant Date as the holders of the Robson Preference Shares,
12 of the Parent’s Preference Shares credited as fully paid for every
13 Preference Shares then held, and proportionately in each case for
holdings which are less than 13 or are not a multiple of 13,

(B) The Parent’s Preference Shares to be allotted as aforesaid
will (subject only as provided in paragraph 5 of the Scheme) on issue
rank pari passu in all respects and form one uniform class with the
6% per cent. Preference Shares of the Parent as the same will exist
on the due passing of the Special Resolution referred to in D (iii)
of the Preliminary Part of the Scheme.

(©) (i) The said Sydncy William Cook shall not be entitled
to any allotment of a Parent’s Preference Share or any fraction thereof
in tespect of five of the Robson Preference Shares of which he is at
the date of the Scherne and has undertaken to remain the registered
finlder until after the close of business on the Relevant Date;

(if) No holder or any of the Robson Preference Shares
sIall be entitled to be allotted any fraction of a Parent’s Preference
Share but all Parent’s Preference Shares representing fractions which,
but for this provision, such holders would have been entitled to have
allotted to them shall be allotted by the Parent to Ambrose Keevil,
Knight C.B.E.,, M.C., D.L., and the said Sydney William Cook
as trustees who shall sell the same and distribute the net proceeds of
sale to and amongst the persons entitled in the proportions in which
they are so entitled.

(p)} The Company shall pay to the holders of the Robson
Preference Shares out of the profits of the Company available for
dividend the dividend accrued and unpaid on such shares calculated
down to and including the 31st December, 1960 (less income tax
at the standard rate in force at the date of payment), and such dividend
(if not previously paid) shall be paid within twenty-eight days after
the Relevant Date.

(E) Each dividend mandate in force on the Relevant Date
in relation to the payment of dividends on the Robson Preference
Shares shall unless and until revoked be deemed as from such date
to be a valid and effective mandate to the Parent in relation to
dividends on the Parent’s Preference Shares to be issued pursuant to
the Scheme in respect of the Robson Preference Shares to which such

... “mandate.related.
": AL -

{ AR e
4t. '&Sividends upon the Robson Preference Shares shall cease
to be 'payéblt: or to accrue for any period after the 31st December,

v
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5. The Parent’s Preference Shares to be issued pursuant to the
Sckeme shall rank for dividend as from and inciuding the Ist January,
1961,

6. Upon the Scheme becoming effective the persons who at
the close of business on the Relevant Date were the holders of the
Robson Preference Shares shall in respect thereof (subject to sub-
paragraph (C) of paragraph 3 of the Scheme) have the right (but no
further or other rights) (i) to have allotted and sent to them by
the Parent the number of the Parent’s Preference Shares and any
sums of cash payable in respect of fractions as provided by
paragraph 3 of the Scheme respectively, and (ii) to have paid to thera
the dividend acerued on the Robson Preference Shares as aforesaid

_in so far as the same shall be then unpaid.

7. (A) Not later than 28 days after the Relevant Date the
Parent shall allot to the holders of the Robson Preference Shares
according to their names appearing in the Register of Members of
the Company at the close of business on the Relevant Date the
Parent’s Preference Shares to which such holders are entitled in
accordance with paragraph 3 of the Scheme.

() Forthwith upon such allotments being made the Parent
shall send to the allottees notices informing them that the Scheme
has become effective and enclosing Share Certificates relating to
the Parent’s Preference Shares and cheques for any cash payments in
respect of fractions to which they are respectively entitled under
paragraph 3 of this Scheme. )

8. All such Share Certificates relating to the Parent’s Preference
Shares and all cash payments in respect of fractions becoming
payable to the holders of the Robson Preference Shares shall be sent
by the Parent and paid by the said Ambrose Keevil and the said
Sydney William Cook respectively to such holders by sending such
Share Certificates and (in the case of cash payments) cheques for the
amounts payable through the post in prepaid letters addressed to
such holders at their respective registered addresses as appearing
in the Register of Members of the Company at the close of business
on the Relevant Date (or in the case of joint holders to the address
of the Member whose name stands first in the said Register in respect
of such joint holding). All cheques for cash payments so made shall
be made payable to the order of the person to whom the payment is
due or in the case of joint holders entitled to such payment to the
order of the first named on the said Register and payment of the
cheques shall be a discharge to the said Ambrose Keevil and the said
Sydney William Cook.

9. ‘The Scheme shall become effective as soon as an office copy
of the Order of the Court sanctioning the Scheme under Section 206
of the Companies Act, 1948, shali have been delivered to the
Registrar of Companies for registration.

ﬂh nless the Scheme shall have become effective on or before
the 3% #il, 1961, or such later date, i .-ay, as the Court may
allow the same shall never become effective.

11. The Company may consent on behalf of all concerned to
any modification of or addition to the Scheme or to any condition
which the Court may think fit to approve or impose. ;;«N?\

‘ ~‘:3",% _
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Datep this 3rd day of February, 1961, & .. BN
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APPENDIX A

RIGHTS ATTACHED TO THE 5% PER CENT. CUMULATIVE REDEEMABLE
PREFERENCE SHARES IN THE CAPITAL OF ROBSON & SON
(BOURNEMOUTH) LIMITED

The Robson Preference Shares confer upon the holders thereof

the following rights and privileges, and are subject to the following
conditions and restrictions:—

1. DIvIDEND AND CAPITAL

(A} The right to a fixed cumulative preferential dividend at the
rate of 5% per cent. per annum on the capital for the time
being paid up thereon.

(8) In the event of a winding-up, repayment of the capital
paid up thereon, together with all arrears and accruals of
the said fixed preferential dividend (whether earned or
declared or not) down to the commencement of the winding-
up, before any return of capital is made on the ordinary
shares, but no further right of participation in the profits
or assets of the Company.

2. REDEMPTION

The Company is entitled to redeem the whole or any part
of the Preference Shares in such alternative methods provided by
Section 58 of the Companies Act, 1948, as the Company in General
"Meeting shall determine. The redemption is to be effected at 22/-
per share on three months’ notice at any time or times before the
31st day of March, 1975, and so that if part only of the Preference
Shares are proposed to be redeemed, the Directors are to make
provision in such manner as they think fit for the ascertainment by
drawings of the particular shares to be redeemed.

3. VorING

The Preference Shares do not entitle the holders thereof to
receive notice of or attend or vote at any General Meeting unless the
same is convened for thc purpose of considering a resolution for
winding up, or for reduction of capital, or which directly affects the
rights of the Preference Shares as a separate class, or unless the fixed
cumulative dividend payable thereos is in arrear for not less than six
months. Subject as aforesaid, on a show of hands every member
personally present has one vote only and in case of a poll every
member present in person or by proxy has one vote for every share
held by him.

4. MODIFICATION OF RIGHTS

Subject to the provisions of Section 72 of the Companies Act,
1948, all or any of the rights or privileges attached to any class of
Shares forming part of the capital for the time being of the Company
may be affected, modified, dealt with or abrogated in any manner
with the sanction of an Extraordinary Resolution passed at a separate
meeting of the members of that class. To any such separate meeting

- all the provisions of the Articles of Association of the Company as to
-~ ‘%‘eﬁera]%Meetings apply, mutatis mutandis but the necessary quorum
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is members of the class holding or represenfing by proxy one fifth
of the capital paid or credited as paid on the issted Shares of the
class and the members of such class have on 4 poll one vote for each
Share of the class held by them.

5. BORROWING RESTRICTION ON DEBENTURE AND SHARE Issues

Subjecy as hereinafter provided, no debentures or other mortfgages
or charges (other than temporary loans from bankers or others)
and no shares ranking pari passu with or in priority to the Preference
Shares may be created without the sanciion of an Extraordinary
Resolution of the holders of the Preference Shares passed in accord-
ance with the provisions of paragraph 4 above: Provided always that
on the purchase of any additional lands or buildings, the Company
may ai the fime of purchase mortgage or charge the property
purchased for the purpose of raising or seggiqg—%he.xﬂ:g}c or part
of the purchase money. AT > |
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APPENDIX B

RIGHTS ATTACHED TO THE 6} PER CENT. PREFERENCE SHARES IN THE
CAPITAL OF FITCH LOVELL LIMITED

The 63 per cent, Preference Shares confer upon the holders
thereof the rights and privileges and are subject to the conditions and
restrictions set out below. In paragraph 4 below there are also set
out certain rights belonging to the holders of the other two classes of
Preference Shares to restrict debenture and share issues.

1. DIVIDEND AND CAPITAL

The 6% per cent. Preference Shares confer the right to a fixed
cumulative preferential dividend at the rate of 64 per cent. per annum
on the capital for the time being paid up thereon and the right in a
winding-up to return of capital and payment off of arrears of the said
preferential dividend whether declared or not up to the commence-
ment of the winding-up in priority to the Ordinary Shares but no
further right to participate in profits or assets.

These rights are subject to the rights of the existing 150,000
6 per cent. Preference Shares of £1 each and the 100,000 5 per cent.
Redeemable Cumulative Preference Shares of £1 each. The 6 per cent.
Preference Shares confer the right to a first fixed cumulative pre-
ferential dividend at the rate of 6 per cent. per annum on the capital
paid up thereon and in a winding-up, to receive in priority to all
other shares their capital and arrears of dividend whether declared
or not up to the commencement of the winding-up. The Redeemable
Curmulative Preference Shares confer the rights (subject to the rights
of the 6 per cent. Preference Shares) to a fixed cumulative prederential

dividend at the rate of 5 per cent. per annum on the capital for the. ..
time being paid up thereon, and in a winding-up to receive in priority .. -~
to the 6% per cent. Preference Shares and the Ordinary Shares their. -

capital and arrears of dividend whether deciared or not up to the
commencement of the winding-up. The Redeemable Cumulative
Preference Shares are redeemable in whole or in part (to be deter-
mined by drawings) at par plus accruals of dividend at any time:on
one month’s notice, or by purchase at or below par (exclusive of
expenses) and any not previously redeemed are to be redeemed at
par on the 31st December, 1999,

2. VOTING

The 6% per cent. Preference Shares do not confer the right to
attend or vote either in person or by proxy at any General Meeting
or to have notice of such Meeting unless the Meeting is convened for
reducing the capital or winding up or sanctioning a sale of the under-
taking or altering the regulations of the Company, or where the
proposition to be submitted to the Mseting directly affects the rights
and privileges of the holders or the dividend thereon is in arrear for

more than three months. )

The 6 per cent, Preference Shares have the same restricted
voting rights as the 6} per cent Preference Shares und the Redeemable
Cumulative Preference Shares also confer substantially the same

+“restiicted voting rights.
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Subject as aforesaid on a show of hands every Member present
in person and not disentitled to vote has one vote only, and upon a
poll every Member present in person or by proxy and not disentitled
i vote has one vote for every Preference Share (of whatever class)
and one vote for every four Ordinary Shares held by him.

3. MODIFICATION OF RIGHTS

All or any rights, privileges or conditions for the time being
attached or belonging to any class of shares for the time being forming
part of the capital of the Company may from time to tume be
modified, affected, varied, extended or surrendered in any manner
with the consent in writing of the holders of 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 members of
that class. To any such General Meeting all the provisions of the
Articles of Association of the Company as to General Meetings apply,
mutatis mutandis, but the necessary quorum is members of the class
holding or representing by proxy one-third of the capital paid or
credited as paid, on the issued Shares of the class. ‘

4. RIGHTS IN 6 PER CENT. AND REDEEMABLE PREFERENCE SHARES
TO RESTRICT DEBENTURE AND SHARE ISSUES

(A) No debentures or debenture stocks and no shares ranking in
priority to the 6 per cent. Preference Shares may be created or issued
without the consent of the holders of three-fourths of the 6 per cent.
Preference Shares, save that the Company may without such consent
create specific charges for securing loans and overdrafts from its
Bankers in the ordinary course of business.

() The creation or issue of shares ranking pari passu with the
100,000 Redeemable Cumulative Preference Shares is to be deemed
to be a variation of the rights attached to such shares.

THE SECOND SCHEDULE BEFORE REFERRED TO
MINUTE APPROVED BY THE COURT

£,
x

capital of Robson & Son (Bournemouth) Limited was
ue of a Special Resolution and with the sanction of
an Order of the High Gourt of Justice dated the 1st day _ef
May 1961 reduced from the former capital of £150,000 divide

ﬁi@gj},
o

i
-
'

into 60,000_5% per eent. Cumulative Redeemsble Preference

Shares of £1 e

£90,000 divided into 90,000.0rdinary Shares of £1 each.
the daté of the registration of this Minute 83,001 o

said Ordinary Shares are issued snd deemed o
and the remaining Ordinary Shares are unissued,

By virtue of a Special Resclution of the Company and :
of a Scheme of Arrangement sanctioned by the said Order the ;
capital of the Company on the registration of this Minute |
is £150,000_divided into 150,000 Ord
of which 83,001 are issued and deeméd to be fully peid and

1.2  the remaining shares are unissued.
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No, 0055 of 1961

IN S7E HIGH COURT-OF JUSTICE

GHANCERY DIVISION

MR, JUSTICE PENNYCUICK

1st May, 1961

RE: ROBSON & SON (BOURNEMOUTH)
LIMITED

- and -

RE: THE COMPANIES ACT, 1S48.

—-

ORDER SANGTIONING SCHEME OF
ARRANGEMENT AND GONFTRMING
REDUCTION OF CAPITAL.

LOVELL, WHITE & KING,
1 Serjeants Inn, e
/Fleet Street, '

e London, E,C.h.

e T rn G A TR S
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° DUPLICATE FOR THE FILE.
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Certificate of Regigtratian
ORDER OF COURT AND MINUTE

REDUCTION OF CAPITAL.

(Pucsuant to see, 69 of the Companies Act, 1948)

ROBSON & Sﬂﬂ {EGUBF{EHOUT } I:"'ﬁhTED

having by Special Resolution reduced its Capitzl, as confirmed by an Order of the

High Court of Justice, Chancery Division, :
bearing date the ... £ irSt .......................... day of R .- A One Thousand
Nine Hundred and...... Sim‘?ona ............ .

3 3532132[\17 Qﬁzttifp that the said Order and a Minute showing the capital 3

and shares of the Company as approved by the said Order were Re }jiﬁtﬂtﬂh

day of > One Thousand Nine Hundred and ...l e e

Given under my hand at Lcndon, this e MR e ———— day of

tey One Thousand Nine Hundred and.....sgor

K. Qetdtbn TR ¥
Ccrtlﬁ(?ift&e i‘ccelved by "‘&[/ /1’/'*;’ . 7{/2’/% (_mm
Y

Date .. 5 "% Vs é‘ﬂ ....................................................... L S515TAN Registrar of Companies.
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No: 300245/_ THE COMPANIES ACTS 1929 to 198]

g’ COMPANY LIMITED BY SHARES
SPECIYAL RESOLUTION
of
ROBSON & son (BOURNEMOUTH) LIMITED
(passed the 9+h day of March, 1982)

At an Extraordinary General Meeting of the
Company held at 101 Avon Road, Bournemouth
on the 89th day of March, 9th 1982 the
following Resolution was duly passed as a
Special Ressluﬁion:

SPECIAL RESOLUTION

the Company shalil not re—register as a public company
under the provisions of Section 8 of the Companies Act

Memorandum angd Articles of Association forthwith upon
the Company becoming re-registered as a private company
pursuant to the provisions of Section 8 of the
Companies Act 1980.

CHAIRMA




THE COMPANIES ACTS 1529 TO 1981

COMPANY LIMITETD BY SHARES

MEMORANDUM OF ASSOCIATION
{(as altered by Special Resolution passed
en  9th March, 1282)
OF

ROBSON & SON (BOURNEMOUTH) LIMITED

3. The name of the Company is "ROBSON & SON

(BOURNEMOUTH) LIMITED".

2, The registered office of the Company will

be. situate in England.

3. The objects for which the Company is

established are:-

(R)

(B)

To enter into and carry into effect, with such
(if any) modifications or alterations as may be
agreed upon, but subject as to mcdifications or
alterations agreed on bhefore the Statutory
Meeting to the approval of such meeting, an
agreement in the terms of the draft agreement
which has been prepared and is expressed to be
made between Archibald Robson, Alexander
Henderson Abbott and Edward Brown of the one
part, and this Company of the other part, and
which has been subscribed by Charles George
Lester, with a view to its identification, and to
carry on, develop and turn to account the
businesses of Wholesale and Retail Grocers,
Provision Merchants, Confectioners, Hardware
Merchants, Fruit Importers and Tobacconists, and
the property and assets comprised in that
agreement.

To carry on business as wholesale and retail
provision and general merchants, grocers, Italian
warehousemen, bacon factours and curers, butter

v )



(C)

(D)

(E)

(F)

&

merchants, cheesemongers, cheese factors and
agents, egg merchants, bakers and confectioners,
dairymen, fruiterers, greengrocers, corn dealers,
hay and straw merchants, butchers, meat salesmen,
poulterers, fishmongers, ice merchants, wine beer
and spirit merchants, aerated water dealers,
tobacco, cigar, cigarette and snuff merchants,
hosiers, clothiers, furriers, drapers, boot and
shoe makers and dealers, ironmengers, dealers in
hardware and general household storekeepers,
dealers and merchants in tea, coffee and cocoa,
importers and exporters, drysalters, chemists and
druggists, and dealers in patent medicines of all
kinds, leather merchants, jewellers, booksellers,
and dealers in fancy goods and other articles of
personal and household use, restaurateurs, and
dealers in all manufactured goods, materials,
provisions and produce, and any other trade or
business whatsoever which can, in the opinion of
the Board of Directors, be advantageously carried
on by the Company in connection with or as
ancillary to the general business of the Company.

To carry on the business of merchants and traders
generally and to buy, sell, hire, manufacture,
repair, let on hire, alter, improve, treat and
deal in a1l apparatus, machines, materials and
articles of all Kinds;

To invest and deal with the moneys of the Company
in or upon, such investments or securities and in
such manner as may from time to time be
determined and generally to acquire, hold and
1i3pose of investments and other securities
(whether as principal or agent} ;

To carry on any other business or activity,
whether manufacturing or otherwise, which may

Seem to the Company capable of being conveniently

the business of the Company, or calculated,
directly or indirectly, to further or facilitate
the general business and objects of the Company,
or to enhance the value of or render more
profitable any of the Company's property or to
advance the interests of the Company or of ite
members;

To adopt such means of making known the
businesses or any of them or the products of the
Company or the businesses or products of any
other person as may seem expedient, and ip



(G)

(H)

(1)

(J)

(K)

particular by advertising in the press, by
circulars, by purchase and exhibition of works of
art or interest, by publication in buoks and
periodicals, and by granting prizes, rewards and
donations, and to carry on and conduct prize z:d
competition schemes or any scheme or arrangement
of any kind, either alone or in conjunction with
any other person, firm or company, whereby the
said businesses or any of them may be promoted or
developed, or whereby the said products may be
more extensively advertised and made known;

To purchase, take on lease or in exchange, hire
or otherwise acquire and hold for any estate or
interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock~-in-trade and any real or personal property
of any kind necessary or convenient for the
purpose of or in connection with the Company's
business or businesses or any branch or
department thereof;

To enter into any arrangement with any government
or authority, supreme, municipal, local or
otherwise, of any country, and to obtain from any
such government or authority all legislation,
orders, rights, concessions and privileges that
may seem requisite;

To borrow or raise or secure the payment of money"
for the purposes of or in connection with any of
the Company's business or businesses;

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration, and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or debenture stock, payable
to bearer or otherwise, and either permanent or
redeemable or repayable, and collaterally or
further to secure any securities of the Company
by a trust deed or other assurance;

To issue and deposit any securities which the
Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for
the performance of any contracts or obligations



(L)

(M)

(N)

{0)

of the Company or of its customers OF other
persons or corporations having dealings with the
Company or in whose businesses or undertakings
the Company is interested, whether directly or
indirectly;

To receive money on deposit or loan upon such
terms as the Company may approve, and to
guarantee the obligations and contracts of any
person, firm or company;

To make advances to such persons with or without
security and upon such terms as may Seem
expedient;

To guarantee, support or secure, whether by
direct obligation or covenant or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future} and
uncalled capital of the Company or by any one or
more or all of such methods or by any other
method, the performance of any obligations or
commitments and the repayment or payment of the
principal amounts of, or the premiums, interest
and dividends on any securities of any person,
firm or company, including (without prejudice to
the generality of the foragoing) any company
which is for the time being a subsidiary company
or holding company of the Company Or is a
subsidiary of such a holding company O which is
otherwise directly or indirectly associated with
the Company in business or through shareholdings;

To establish and maintain or procure the
establishment and maintenance of any
non-contributory or contributory pension or
superannuation schemes or funds for the benefit
of, and to make or give or procure the making or
giving of loans, donations, gratuities, pensions,
allowances or emoluments whether in money or
moneys worth to, or to trustees on behalf of, 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 OXr
is allied to or associated with the Company oI
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, 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, husbands, widows, widowers, families and



(P)

(Q)

(R)

(S)

dependants of any such persons, and to establish
and subsidise or subscribe to any institutions,
associations, clubs or funds calculated 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 to make payments for or towards
the insurance of any such persons as aforesaid,
and to subscribe or guarantee money for
charitable or benevolent objects or for any
exhibition or for any public, general or useful
object, and to do any of the matters aforesaid,
either alone or in conjunction with any such
other company as aforesaid;

To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of
exchange and other negotiable instruments;

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in regpect of dividend or
repayment of capital or otherwise, or by any
securities which the Company has power to issue,
or partly in one mode and partly in another, and
generally on such terms as may seem expedient;

To accept payment for any property or rights sold
or otherwise disposed of or deralt with by the
Company either in cash, by instalments or
otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without
deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or sther
securities of any company or corporation, or
partly in one mode and partly in another, and
generally on such terms as may seem expedient and
to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired;

To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any
company, firm or person and to acquire and hold,
sell, deal with or dispose of shares, stock or
securities of any company, and to subsidise or
otherwise assist any company;

- -



(T)

()

(V)

(W}

(X)

To establish or promote or concur in establishing
or promoting any other company whose objects
shall include the acquisition and taking over of
all or any of the assets or liabilities of or the
promotion of which shall be in any manner
calculated to advance directly or indirectly the
objects or interests of the Company, and to
acquire and hold or dispose of shares, stock or
securities of and guarantee the payment of the
dividends, interest or capital of any shares,
stock or securities issued by or any other
obligations of any such company;

To purchase or otherwise acquire and undertake
2ll or any part of the business, property,
liabilities and transactions of any person, firm
or company which is calculated to benefit this
Company or to advance its interests, or which
comprises any property suitable for any purpose
of the Company;

To sell, improve, manage, develop, turn to

account, exchange, let on rent, rovalty, share of
profits or otherwise, grant licences, easements
and other rights in or over and in any other
manner deal with or dispose of the undertaking
and all or any of the property and assets for the
time being of the Company for such consideration
as may be deemed fit;

To amalgamate with any other company, whether by
sale or purchase (for fully or partly paid-up
sliares or otherwise) of the undertaking, subject
to the liabilities of this or any other such
company as aforesaid, with or without winding-up
or by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of
this or any other such company as aforesaid, or
by partnership, or any arrangement of the nature
of partnership, or in any other manner;

To pay out of the funds of the Company all
expenses which the Company may lawfully pay in
respect of or incidental to the formation,
registration and advertising of or raising money
for the Company and the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or
under-writing shares, debentures or debenture
stock, and to apply at the cost of the Company to
Parliament for any extension of the Company's
powers;



(Y} To distribute among the Members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but
so that no distribution amounting to a reduction
of capital be made except with the sanction (if
any} for tie time being required by law;

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

(AA) To do all such other things as are in the opinion
of the Company incidental or conducive to the
above objects or any of them.

The objects specified in each of the paragraphs
of this Clause shall not, except where the context
expressly so requires, be in any way limited or
restricted by the terms of any other paragraph and
shall be construed as separate, distinct and
independent objects capable of being performed and
carried out separately, distinctly and independently of
each other.

4. The liability of the Members is limited.

5. The share capital of the Company is
£150,000, divided into 150,000 shares of £1 each.

Subject and without prejudice to any
special rights or privileges for the time being
attached to any special class of shares for the time
being forming part of the capital of the Company, any
of the shares in the original capital for the time
being unissued, and any new shares from time to time to
be created, may from time to time be issued with any
such right of preference, whether in respect of
dividend or of repayment of capital, or both, or any
such other special privilege or advantage over any
shares previously issued or then about to be issued or
with such deferred rights as compared with any other
shares previously issued, or then about to be issued,
and with any special or restricted rights or without
any right of voting, and generally on such terms and
subject to such conditions and provisions as may from
time to time be determined in accordance with the
Articles of Association for the time being in force.



WE, the several persons whose pames and addresses are
subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Assvuciation, and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

NAMES ADDRESSES AND DESCRIPTIONS Number of

OF SUBSCRIBERS

shares taken
by each
subscriber

ARCHIBALD ROBSON
Stoke Abbot, Talbot
Avenue, Bournemouth.
Merchant

ALEXANDER HENDERSON ABBOTT
72 Wimborne Road, Bournemouth.

Merchant

EDWARD BROWN

Reckleford Lodge,

Iddesleigh Road, Bournemouth.

Merchant

CHARLES HERBERT HISCOCK
18A The Triangle, Bournemouth.

Departmental Manager

SYDNEY WILLIAM COOK
93A Poole Road, Bournemouth.

Departmental Manager

HUBERT WALLACE CECIL ANDREWS
Westbury, 12 Beswick Road,
Ensbury Park, Bournemouth.

Departmental Manager

GORDON CYRIL GEORGE

- 80 Norton Road, Beournemouth.

Solicitors Clerk

Five hundred
Ordinary Shares

Five hundred
Ordinary Shares

Pive hundred
Ordinary Shares

Five hundred
Ordinary Shares

Five hundred
Ordinary Shares

Five hundred
ordinary Shares

One Ordinary
Share

Dated this 23rd day of April 1935.

WITNESS t¢ the above Signatures:-

CHAS. G. LESTER, Solicitor,
Bournemcuth.



THE COMPANIES ACTS 1929 to 1981

COMPANY LIMITED BY SHARES

N EW
ARTICLES OF ASSOCIATION
(Adopted by Special Resc¢’ution passed on
9th March, 1982)
OoF

ROBSON & 3ON (BOURMEMOUTH) LIMITED

REGULATIONS OF THE COMPANY

1. The Regulations in Table A in the First ‘
Schedule to the Companies Act, 1948, as amended by the !
Companies Acts 1967, 1976, 1980 and 1981 (which Table, as 1
amended, is hereinafter referred to as "Table A") shall
apply to the Company, save in so far as they are excluded
or modified hereby. Regulations 3, 11, 22, 24, 53, 62,
63, 69, 70, 73A, 75, 77, 86 to 97 (inclusive), 100, 107
and 136 in Table A shall not apply to the Company, but
the remaining Regulations in Table A, subject to the
modifications hereinafter expressed, and the Articles
hereinafter contained shall constitute the Regulations of
the Company and Regulation 1 in Table A shall apply to
the construction thereof. The Companies Acts 1948 to
1981 are referred to in these Articles as "the Statutes",

SHARE CAPITAL

2. The share capital of the Company at the date
of adoption of these presents is £150,000 divided into
150,000 shares of £1 each.

3. (1) Subject to the provisions of
paragraph (2) of this Article the Directors are hereby
authorised to exercise the powers of the Company to
offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security into, and
otherwise dispose of any of the shares in the capital of
the Company for the time being unissued to such persons



(including any Directors) at such times and generally on
such terms and conditions as they think proper but
subject to any direction to the contrary given by the
Company in General Meeting and to the terms on which any
shares are created or issued and provided that no shares
shall be issued at a discount contrary to Section 21 of
the Companies Act 1980.

(2) The Directors may not in the exercise
of the authority conferred on them by paragraph (1) of
this Article allot relevant securities if

(a) the amount of such allotment, added to the
amount of relevant securities previously allotted
pursuant to such authority, would exceed the
authorised share capital of the Company; or

(b) a period of five years has elapsed Ffrom the
date on which thé resolution adopting this Article
was passed and the allotment is not made pursuant
to an offer or agreement made by the Company during
such period.

(3) The authority of the Directors to
a. Lot relevant securities may be varied r=vcked or
renewed by Ordinary Resolution of the Company in
accordance with the provisions of Section 14 of the
- Companies Act 19E80.

(4) In this Article references to
relevant securities and to the allotment thereof shall be
construed in accordance with the said Section 14 and
references to the amount of relevant securities allotted
shall in the case of shares be construed as references to
the nominal value of such shares and in the case of a
right to subscribe for, or convert any security into,
shares shall be construed as references to the nominal
value of the shares which may require to be allotted
pursuant to such right.

4, (d) Subject to the provisions of the
Statutes, any share may be issued on the terms that it
is, or at the option of the Company or the holder thereof
is to be liable, to be redeemed on such terms and in such
manner as the Company by Special Resolution may prescribe.

{B) Subject to the provisions of the
Statutes, the Company may purchase its own shares
{including any redeemable shares).
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(C) Subject to the provisions of the
Statutes, the Company may make a payment in‘respect of
the redemption or purchase of any of its own shares
otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.

5. Any share in the Company may be issued with
such preferred, deferred or other special rights, or such
restrictions, whether in regard to dividend, return of
capital, voting or otherwise, as the Company may from
time to time by Ordinary Resolution determine.

6. The Companry shall not be entitled to any
payment or fee in connection with the issue of share
certificates, the registration of any instrument of
transfer or the registration of any document referred to
in Regulation 28 in Table A, and Regulations 8, 25(a) and
28 in Table A shall be modified accordingly.

LIEN

7. The Company shall have a first and paramount
lien on all the shares registered in the name of any
Member (whether solely or jointly with others) for all
moneys due to the Company from him or his estate, whether
solely or jointly with any other person (whether a Member
or not) and whether such moneys are presently payable or
not. The Company's lien on a share shall extend to all
dividends or other moneys payable thereon or in respect
thereof. The Directors may at any time resolve that any
share shall be exempt, wholly or partially, from the
provisions of this Article.

TRANSFER OF SHARES

8. The instrument of transfer of a share shall
be executed by or on behalf of the transferor, and the
transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the
register of members in respect thereof; provided that in
the case of a partly paid share the instrument of
transfer must also be executed by or on behalf of the
transferee.

9. The Directors may, in their absolute
discretion and without assigning any reason therefor,
decline to register any transfer of any share whether or
not it is a fully paid share.



GENERAL MEETINGS

10. Every notice convening a General Meeting
shall comply with the provisions of Section 136(2) of the
Act as to giving information tr Membars in regard to
their right to appoint proxies; and Notices of, and other
communications relating to, any General Meeting which any
Member is entitled to receive shall be sent to the
Auditors for the time being.

il. In Regulation 52 in Table A the prefix "re-"
shall be inserted before the word "appointment",

12. (1) No business shall be transacted at
any General Meeting unless a guorum is present. Two
persons, . being Members or proxies for Members or duly
authorised representatives of Members which are
corporations, shall be a quorum for all purposes.

(2) The following words shall be added at
the end of Regulation 54 in Table A, namely: "and if at
the adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting, the
meeting shall be dissolved".

13. A poll may be demanded by any Member present
in person or by proxy or (being a corporation) by its :
duly authorised representative. Regulation 58 in Table A
shall be modified accordingly.

14. The instrument appointing a proxy shall be
in writing in any usual or common form or in such other
form as the Directors may accept and shall be signed by
the appointer or his attorney uuly authorised in writing,
or, if the appointer is a corporation, either under seal,
or under the hand of a director or officer of such
corporation or by its attorney duly authorised. A proxuy
need not be a Member of the Company.

15. 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 registerad
office of the Company {(or at such other place in the
United Kingdom as is specified for that purpose in any
instrument of proxy sent by the Company in relation to
the meeting) not less than forty-eight hours before the
time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to
vote, or handed to the Chairman of the meeting or
adjourned meeting, and, in default, the instrument of
proxy shall not be treated as valid.
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16. Except where the Statutes require something
to be done in General Meeting or by Special or
Extraordinary Resolution, a resolution in writing, agreed
to and signed by all the Members for the time being
entitled to vote or by their duly authorised attorneys
(or, being corporations, by their duly authorised
representatives or attorneys), shall be as valid and
effective as a resolution duly passed at a General
Meeting of the Company duly convened and held, and may
consist of several documents in like form each signed by
one or more Members or by their duly authorised attorneys
or representatives as aforesaid.

VOTES OF MEMBERS

17, Subject to any special rights or
restrictions as to voting attached to any shares by the
terms on which they were issued or otherwise by or in
accordance with these Articles, on a show of hands every
Member who (being an individual) is present in person or
(being a corporation) is present by a duly authorised
representative or by a proxy not being himself a Member,
shall have one vote, and on a poll every Member who is
present in person or by proxy or, being a corporation, isg
present by a duly authorised representative shall have
one vote for every £1 in nominal amount of shares in the
capital of the Company of which he is the holder.

DIRECTORS
18. The number of the Directors shall be not
less than two.
19, Any Director who serves on any committee, or

who devotes special attention to the business of the
Company, or who otherwise performs services which in the
opirion of the Directors are in addition to or outside
the scope of the ordinary duties of a Director (which
shall include, without limitation, visiting or residing
abroad in ccnnection with the Company's affairs), may be
paid such remuneration or extra remuneration by way of
salary, percentage of profits or otherwise as the
Directors may determine.

20, A Director shall not require a share
qualification, but nevertheless shall be entitled to
attend and speak at any General Meeting of, or any
separate meeting of the holders of any class of shares
in, the Company.
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POWERS AND DUTIES OF DIRECTORS

21, The proviso in Regulation 79 in Table A
shall be deleted.

22, ‘Subject to a declaration of interest having
been made in accordance with Regulation 84 (1) in Table A,

‘"a.Director may vote as a Director in regard to any

contract or arrangement in which he is interested, or
upon any matter arising thereout. If he does so vote,
his vote shall be counted, and he may be counted in.
determining whether there is a gquorum at the meeting at
which any such contract or arrangement is .under
consideration. Paragraphs (2) and (4) of Regulation 84
in Table A shall be modified accordingly.

23. The Directors shall cause Minutes to be made
in books provided for the purpose: -

(a) of all appointments of officers and
alternates made by the Directors;

{b) ¢f the names of the Directors or alternates
pbresent av each meeting of the Directors,
and of any committee of the Directors; and

{c) of all resolutions and Proceedings at all
meetings of the Company and of the
-Directors, and of committees of the

Directors.
24, The Directors may:-
(a) establish and maintain, or procure the

establishment and maintenance of, any
noa-contributory or contributory pensinn or
Superannuation schemes or funds for the benefit of,
and may make or give or procure the making or
giving of loans, donations, gratuities, pensions,
allowances or emoluments (whether in money or
money's-worth} to, or to trustees on behalf of, 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, or who are or were at any time
Directors or officers of the Company or of any such
other company as aforesaid, and to the wives,
husbands, widows, widowers, families and dependants
of any such persons;



(b)

(o)

(d)

(e)

establish and subsidise or subscribe to any
institutions, associgtions, cluhs or funds
calculated to be for the penefit 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;

make payments for or towards the insurance of any
such persons as aforesaid;

pay, subscribe or guarantee money to or 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.

Subject always, if the Statutes shall so reguire, to ,
particulars with respect to the proposed payment being !
disclosed to the Members of the Company and to the

payment being approved by the Company, any Director shall
be entitled to participate in and retain for his own

)

benefit any such donation, gratuity, pension, allowance
or emolument. '

DISQUALIFICATION OF DIRECTORS

25. The office of Director shall be vacated if

the Director:- %

(a)

(b}

(c)

(d)

by notice in writing delivered to the Company
resigns the office of Director, provided that such
action shall be without prejudice to the terms of
and to any rights of the Company under any contract
between the Director and the Company; Or

is absent from meetings of the Directors during a
continuous period of six months without special
leave of absence from the other Directors and his
alternate (if any) shall not during such period
have attended in his stead, and the Directors pass
a resolution that he has by reason of such absence
vacated office; or

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

ceases to be a Director by virtue of, or is
prohibited from being a Director by an order made
under, any of the provisions of the Statutes or of
the Insolvency Act 1976; or



(e) becomes incapable by reason of mental disorder of
discharging his. duties as a Director.

APPOINTMENT AND REMOVAL OF DIRECTORS

26, A Member or Members holding a majority in
nominal value of the issued shares for the time being
conferring the right to vote at General Meetings of the
Company shall have power from time to time and at any
time to appoint any person or persons as a Director or
Directors and to remove from office any birector
howsoever appointed. Any such appointment or removal
shall be effected by an instrument in writing signed by
the Member or Members making the same, or by their duly
authorised attorneys, or in such other form as the
Directors may accept, or in the case of a Member being a
company signed by one of its directors or officers on its
behalf, and shall take effect upon such appcintment or
removal being lodged with or otherwise communicated to
the Company at its registered office.

ALTERNATES

27. A Director may by written notice signed by
him or in such other form as the Directors may accept
appoint another Director or any other person to be and
act as his alternate at meetings of the Directors or of a
committee of Directors at which he is unable to be
present. Any such appointment of a person who 1s not a
Director shall not be effective unless and until such
appointment is approved (i) by a resolution of the
Directors, or (ii) by a majority of the Directors
attending for the purposes of the meeting at which the
alternate proposes to be present as such. Every such
alternate shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be
served upon him) be entitled to notice of meetings of the
Directors, and to attend and vote as a Director at any
such meeting at which the Director appointing him is not
personally present and generally at such meeting to
exercise all the powers, rights, duties and authorities
of the Director appointing him. Ewery such alternate
shall also be entitled, in the absence from the United
Kingdom of the Director appointing him, to sign on his
behalf a resolution in writing of the Directors. An
alternate shall not be an offiser of the Company. The
remuneration of an alternate 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 between such alternate
and the Director appointing him. a Director may by
written notice signed by him and deposited at the



registered office of the Company or in such other form as
the Directors may accept at any time revoke the
appointment of an alternate appointed by him. If a
Director shall cease to hold the office of Director for
any reason, the appointment of his alternate shall
thereupon automatically cease.

PROCEEDINGS OF DIRECTORS

28, The following words shall be added at the
end of Regulation 98 in Table a, namely: "A Director who
is also an alternate shall be entitled to a separate vote
on behalf of the Director whom he represents, in addition
to his own vote”,

29. The following words shall be added at. the
end of Regulation 99 in Table 2, namely: "“For the
purposes of this Regulation an alternate shall be counted
in a quorum separately in respect of each of the

Directors for whom he has been appointed alternate but so

that no less than two individuals shall constitute a
guorum".

30. The following words shall be added at the
end of Regulation 102 in Table A namely: "The Directors
may also appeint to any such committee persons who are
not Directors provided that the Chairman and a majority
of such committee shall be Directors".

31. The following words shall be added at the
end of Regulation 106 in Table A, namely: "and may
consist of several documents in like form each signed by
one or more Directors or by their alternatestén
accordance with Article 27".

MANAGING AND EXECUTIVE DIRECTORS

32. The Directors may from time to time appoint
any one or more of their body to the office of Managing
Director or Executive Director for such perivd and on
such terms as they think fit. A Director so appointed
shall, without prejudice to the terms of any contract
between him and the Company, be subject to the same
provisions as to resignation and removal as other
Directors of the Company, and if he shall cease to hold
the office of Director for any reason he shall ipso facto
and immediately cease to hold such appointment.

33. In Regulations 108 and 109 in Table A the
words "or Executive Director" shall be inserted
immediately after the words "Managing Director".
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NOTICES

34. In Regulation 131 in Table A the words "in
the case of a notice of a meeting" and all the words
after the words "the letter containing the same is
posted" shall be deleted therefrom.

INDEMNITY .

35. Subject to the provisions of the Act, every
Director or other officer of the Company or person acting
as an alternate shall be entitled to be indemnified out
of the assets of the Company against all costs, charges,
expenses, losses or liabilities which he may sustain or
incur in or about the execution of the duties of his
office or otherwise in relation thereto.

e
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CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. 300245 / 26

I hereby certify that

ROBSON & SON (BOURNEMOUTH) LIMITED

is, with effect from .........288TMav. 308, .. .. a private company.

within the meaning of the Companies Acts 1948 to 1981.

Dated at Cardiff the 2187 MAY 1982

i

Assistant Registrar of Companies
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COMPANIES FORM No. 225(2)

potice by an holding oF subsidiary
comipany of new accouniing

reference date given after the end
of an accounting reference period

Pursuant to section 225(2) of the Companies Act 1985

To the Registrar of Companies For official use  Comparty number

((I05] [Bov2es
Name of company
* A olSoN 9 Son ( GowANEMD unt ) Ltd

gives notice that the company’'s new acecounting reference date on which the previous accounting

refarence period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, 1o an end is as shown below:

Day Month

I

The previous
and [i

accounting reference period of the company istobet as shortenedljestendec]t

s to be treated as having come to an end][wm-cmﬂe-te—eﬁ-eﬁd]‘f on

Day Month Year

T i 119 (818

The company is @ [subsidiary][ha!ding-compaﬁ’f]’r of @00 KEr ﬁ’“ ConNELL PL<

69519

. company number
DECEMRER

2

the accounting reference date of which is

Signed W Wirector][Secretary]T Date - 15) M werl 19 8[’

For official Uce

Prasentor’s name gddress and
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No 300245

THE COMPANIES ACTS 1948 to 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of ~

ROBSON & SON (BOJYRNEMOUTH) LTD

At a Ceneral Meeting of the Company held at Malt House, P O Box 65, Field
End Road, Eastcote, Ruislip, Middlesex on 29 May 1987 the following
Resolution was passed as a Special Resolution

RESOLUTION

THAT the Regulations contained in the printed
document marked "A" submitted to this Meeting
and for the purpose of identification signed
by the Chalrman be and the same are hereby
approved and adopted as the Articles of
Association of the Company in substitution for
and to the exclusion of all the existing
Articles of Association of the Company.

Chairman

COMPANIES REGISTRATION
23 JuL1987

M QFFICE 77
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ARTICLES OF ASSOCIATIGN

OF

ROBSON & SON (BOURNEMOUTH) LTD

adopted by special resolution passed on

20 MAY 1987

PRELIMINARY
1 The regulations in Table A in the Companies {Tables A to F)
. Regulations 1985 shall not apply to the company but the following shall
‘ be the only regulations of the company.

2, In these regulations:-

“the Statutes™ means the Companies Act 1985 and every statute for the time
being in force concerning companies and affecting the company

“the seal” means the common seal of the company

“secretary” means any person appointed to perform the duties of the secretary ofthe
company.

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to priniing, 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 Companies Act 1985

SHARE CAPITAL AND VARIATION OF RIGHTS

3 Subject to the provisions of the Statutes and without prejudice to any special rights
previously conferred on the holders of any exisung shares or class of shares, any share in
the company may be issued with such preferred, deferred or other special 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.

4. Subject to the provisions of the Statutes, 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 and in such manner as the
company before the issue of the shares may by special resolution determine.
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3. Subject to the provisions of the Statutes, if at any time the share capital is
divided into different classes of shares, the rights attached to any class {unless otherwise
provided by the terms of issue of the shares of that class) may, whether or not the
company is being wound up, be varied with the consent in writing of the holders of 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 the shares of the class.
To every such separate general meeting the provisions of these regulations relating to
general meetings of the company or to the proceedings thereat shall apply mutatis
mutandis, but so that the necessary quorum shall be two persons at least holding or

representing by proxy one-third in nominal amount of the issued shares of the class (but

so that if at any adjourned meeting of such holders a quorum as above defined is not
present, those members who are present shall be a quorum).

6. The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall no, unless otherwise expressly provided by the terms of
issue of the shares of that class, be deemed to be varied by the creation or issye of further
shares ranking pari passu therewith,

7. In addition to all other powers of paying commissions the company may
exercise the powers of paying commissions conferred by the Statutes, provided that the
rate per cent or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the Statutes and the rate of the commission shall not
exceed the rate of 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).
Subject to the provision of the Statutes, 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,

8. Excep. 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 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 regulations or by law otherwise provided) any other nghts in respect of
any share except an absolute right to_the entirety thereof in the registered holder.

9. 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
lodgement 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, Every certificate shall be under the seal and shall 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 a certificate for a share to one of several joint
holders sha!l be sufficient delivery to all such holders.

10. If a share certificate be defaced, lost or destroyed, it may be renewed 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.

[l Subject to the provisions of the Statutes and of these regulations all shares for the
time being created and unissued shall be at the disposal of the directors, and they may
allot, grant options over, or otherwise tleal with or dispose of them to such persons at
such times and generally on such terms and conditions as they think proper. The
provisions of sub-sections (1), (6} and (7) of section 17 of the Companics Act 1980 shall
not apply to the company.
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LIEM ON SHARES

12. The company shall have a first and paramount lien and charge on every share
(not being a fully paid share) registered in the name of any member, whether solely or
jointly with others, for ail moneys due'to the company frorn him or his estate, whether
solely or jointly with any other person, whether a member or not, and whether such
moneys are presently payable or not. The company’s lien on a share shall extend to ali
dividends payable thereon. But the directors may at any time declare any share to be
exempt, wholly or partially, from the provisions of this article.

13. The company may sell, in such manner as 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 a notice
in writing, stating and demanding payment of such part of the amount in respect of
which the lien exists as is presently payablz, has been given to the registered holder for
the time being of the share, or the person entitled thereto by reason of his death or
bankruptcy.

14, 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 bound to see to
the application of the purchase money, nor shall his.title to the shares be sffected by any
irregularity or invalidity in the proceedings in reference to the sale. After his name has
been registered as the holder of the shares, the validity of the sale shall not be impeached
by any person and the remedy of any person aggrieved by the sale shall be in damages
only and against the company exclusively.

15, The net proceeds of the sale shall be received 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 share before the sale) be paid to the person entitled to the
shares at the date of the sale.

CALLS ON SHARES

16. 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, and each member shall (subject to receiving at least fourtcen 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 cailed on his shares. A call may be revoked or
postponed as the directors may determine.

17. 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.

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

19, If a sum called in respect of a share is not paid before or on the day appointed
fisr payment thereof, 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 as
may be fixed by the terms of allotment of the share, or if no rate is fixed, at the
appropriate rate, but the directors shall be at liberty to waive payment of such interest

wholly or in part.




20. Any sum which by the terms of issue of a 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 terms of issue the same becomes payable, 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 becom=
payabie by virtue of a call duly made and notified.

21, The directors may, on the issue of shares, differentiate between the holders as 10
the amount of calls to be paid and the times of payment.

22, 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 upon 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) the appropriate rate as may be agreed
upon between the directors and the member paying such sum in advance. No sum paid in
advance of calls shall entitle the holder of a share in respect thereof to any portion of a
dividend subsequently declaicd in respect of any period prior to the date upon which
such sum would, but for such payment, become presentiy payable.

TRANSFER OF SHARES

23, “The instrument of transfer of any share shall be executed by or on behalf of the
transferor and, in the case of a partly paid share, the transferee, and the transferor shall
be deemed to remain a holder of the share until the narae of the transferee is entered in
the register of members in respect ¢hereof.

24, Subiject to such of the restrictions of these 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.

25, The directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it is a fully paid
share.

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

(a) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the directors maj reasonably
require to show the right of the transferor to make the transfer; and

(b) the instrument of transfer is in respect of only one class of share.

2 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. Subject to the provisions of the Statutes, 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 registrations shall not be suspended for more than
thirty days in any year.



29, The company shall be eptitled to destroy all instruments of transfer which have
been registered at any time after the expiration of six years from the date of registration
thereof and all dividend mandates and notifications of change of address at any time after
the expiration of two years from the date of recording thereof and all share certificates
and share warrants which have been cancelled at any time after the expiration of one year
from the date of the cancellation thereof and it shali conclusively be presumed in favour
of the company that every entry in the register purporting to have been made on the basis
of an instrument of transfer or other document so destroyed was duly and properly made
and every instrument of transfer so destroyed was a valid and effective instrument duly
and properly registered and every share certificate or share warrant so destroyed was a
valid and effective certificate or warrant duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid and cffective document in
accordance with the recorded particulars thereof in the books or records of the company.
Provided always thati—
(2) ‘The provisions aforesaid shall apply only to the destruction of a document in
good faith and without notice of any claim (regardless of the parties thereto)
to which the document might be relevant;

(b) Nothing herein contained shall be construed as imposing upon the company
any liability in respect of the destruction of any such document earlier than as
aforesaid or in any other circumstances which would not attach to the
company in the absence of this regulation;

r—

(c) References herein to the destruction of any document include references to the

disposal thereof in any manner,

TRANSMISSION OF SHARES

30. In case of the death of a miember the survivor or survivors where the deceased was
a join holder, and the legal personai represcntatives of the deceased where he was a sole
holder, shall be the only person 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
holder (whether sole or joint) from any liability in respect of any share which had been
solely or jointly held by him.

3L 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 share or to have some person nominated by him
registered as the transferee thereof, but the directors shall, in either case, 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.

32 If the person so becoming entitled shall elect 1o be registered himself, he shall
deliver or send to the company & notice in writing signed by him stating that he so elects.
If he shall elect to have another person registered he shail testify his election by executing
to that person a transfer of the share. All the limitations, restrictions and provisions of
these regulations 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
bankruptey of the member had not occurred and the notice or transfer were a transfer
signed by that member.



33, A person becoming entitled to a share by reason of the death or bankruptcy of
the holder shall be entitled to the same dividends and other advantages 10 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.
FORFEITURE OF SHARES

34, If a member fails to pay any cail or instalment of a cali 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 remains unpaid, serve a notice on him requiring payment of

so much of the call or instalment as is unpaid, together with any interest which may have
accrued.

35 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 before 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 liable to be
forfeited.

36. If the requirements of any such notice as aforesaid 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 made, be forfeited by a resolution of the
directors to that effect.

3. A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the directors think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the directors think fit.

38. A person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstanding, remain liable to pay to the company all
moneys which, at the date of forfeiture, were payable by him to the company in respect
of the shares, but his lability 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 be bound to sec 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 refercnce to wne forfeiture, sale or
disposal of the share.

40, The provisions of thesc regulations as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a 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.



¢

CONVERSION OF SHARES INTO STOS K

41, 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 parl 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; and the directors may from time to time fix the minimum
amount of stock transferable but so that such minimum shail not exceed the nominal
amount of the shares from which the stock arose.

43. The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings of the
company and other matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends and profit of the
company and in the assets on winding up) shall be conferred by an amount of stogk
which would not, if existing in shares, have conferred that privilege or advantage.

44, Such of the regulations of the company as are applicable to paid-up shares shall
apply to stock , and the words “share™ and “shareholder” therein shall include “stock™
and “‘stockholder™. -

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 ali or any o’ its share capital into shares of larger

amount than its existing shares;

(b) sub-divide its existing shares, or any of them into shares of smaller amount

(c)

than is fixed by the memorandum of association subject, nevertheless, to the
provisions of the Statutes; and so that the resolution whereby any share is
sub-divided 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 deferred rights, or be subject

to any such restrictions, as compared with the others as the company has
power to attach io unissued or new shares;

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.

47. The company may by special resolution reduce its share capital, any capital
redemption reserve fund cr any share premium account in any manner and with, and subject

to, any incident authorised, and consent required, by law,



48. Upon any consolidation of tully paid shares into shares of larger amount the
directors may settle any difficulty which may arise with regard thereto and in particular may,
as between the holders of shares so consolidated, determine which shares are consofidated
into each consolidated share, and in the case of any shares registered in the name of one
member being consolidated with shares registered in the name of another membaer, the
directors may make such arrangements for the allotment, acceptance and/or sale of
fractional shares or for the sale of the consolidated share and may sell the consolidated share
or the fractions vither upon the market or otherwise to such person at such time and at such
price as they may think fit and shall distribut.: the net proceeds of sale among such members
rateably in accordance with their rights and wnterests in the consolidated share or the
fractions, and for the purposes of giving effect to any such sale the directors may appoint
some person to transfer the shares or fractions sold to the purchaser thereof and such
appointment and any transfer executed in pursuance thereof shall be effective.

GENERAL MEETINGS

49. The company shall in each year liold a general meeting as its annual general
meeting in addition to any other meetings in that year, ar.d shall specify the meetifig as such
in the notices calling it; and not more than fifteen months shall elapse between the date of
one annual genera} meeting of the company and that of the next. 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 as the directors shall appoint.

50 All general meetings other than annual general meetings shall be called
extraordinary general meetings,

51 The directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened cn such requisition, or,
in default, may be convened by such requisitionists, as provided by the Statutes. 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 directors.

NOTICE OF GENERAL MEETINGS

52, Subject to the provisions of the Statutes, an annual general meeting and a menting
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 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 thar business, and
shall be given, in manner hereinafter mentioned or in such other manner, if any, as may be
prescribed by the company in general meeting, to such persons as are, under the regulations
of the company, entitled to receive such notices from the company.

Provided that a meeting of the company shall, notwithstanding that it is called by
shorter notice than that specified in this regulation, be deemed to have been duly called if it
is so agreed;~~-

{a) in the case of a meeting calied as the annual general meeting, by all the
members entitled to attend and vote thereat; and

(b) in the case of uny other meeting, by a majority in rumber of the members
having a right o 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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53. '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. '

PROCEEDINGS AT GENERAL MEETINGS

54, All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at in annual genieral meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reports of the
directors and auditors and any other documents required to accompany or to be annexed to
the balance sheet, the election of directors in the place of those retiring and the appointment
or re-appointment of, and the fixing of the remuneration of, the auditors, or the manner in
which it is to be determined and the fixing of remuneration of directors.

55. 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 herein otherwise
provided, two persons being members present in person or by proxy and entitled to attend
and vote at the meeting shall be a quorum.

56. 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 to 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 meecting a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved.

57. The chairman, 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 helding of the meeting or is unwilling
to act the directors present shall elect one of their number to be the 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
in person or by proxy shalt choose one of their number to be chairman of the meeting,

59. 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 other than the
business left unfinished at the meeting from which the adjournment took place. 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 ineeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded:—

(a) by the chairman; or
(b) byary member present in person or by proxy.

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,
or not carried by a particular majority 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 v- or against such
resolution, .

The demand for a poll may be withdrawn, and no notice need be given of a poll not
taken immediately.



61. If a poli is duly demanded it shall be taken in such manner as the chairman directs,
and the result of the poll 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 vete. .

63, 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
as the chairman 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.

64. 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 a poll has been demanded.

65. Subject to the provisions of the Statutes, a 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 effectual as if the same had been passed at a general meeting of the company duly
convened and held. A resolution shall be deemed to be “a resolution in writing signed by all
the members” for the purposes of this regulation notwithstanding that all the signatures of
such members are not affixed to the same copy of such resolution.

P

VOTES OF MEMBERS

66. Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on a show of hands every member present in person or being a corporation
present by a representative or proxy shall have one vote, and on a poll every member shall
have one vote for each share of which he is the holder.

67. In the case of joint hoiders 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.

68. A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a potl, by his
committee, receiver, curator bonis, or other person in the nature of a committee, receiver or
curator bonis appointed by that court, and any such committee, receiver, curator bonis or
other person may, on a poll, vote by proxy.

69. No member shall, unless the directors otherwise determine, 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.

70. No objection shall be raised to the qualification 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.

71 On a poll votes may be given either personally or by pro;cy.
72. The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing, or, if the appointor is a corporation,

either under seal, or under the hand of an officer or attorney duly authorised. A proxy need
not be a member of the company.

¢



M 73. 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 that power or authority shall be
deposited at the registered office of the company or at such other place within the United

P— Kingdom as is specified for that 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 person
named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours

m before the time appointed for the taking of the poll, and in default the instrument of proxy

~ shall not be treated as valid. No instrument appointing a proxy shail be valid after the
expiration of twelve months from the date named in it as the date of its execution, except at

M an adjourned meeting or on a poll demanded at a meeting or an adjourned meeting in cases

i where the meeting was originally held within twelve months from such date.

74, An instrument of proxy may be in the usual common form or in such other form as
the directors shall prescribe. The proxy shall be deemed to include the right to demand, or
join in demanding, a poll, and shall (except and to the extent to which the proxy is specially
directed to vote for or against any proposal) include power generally to act at the meeting for
the member giving the proxy. A proxy, whether in the usual or common form or not, shall,
unless the contrary is stated thereon, be valid as well for any adjournment of the meeting as
for the meeting to which it relates, and need not be witnessed.

75. A vote given in acordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal 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,

et revocation or transfer as aforesaid shall have been received by the company at the office

- before the commencement of the meeting or adjourned meeting at which the proxy is used.

DIRECTORS

76. Unless and until otherwise determined by the company in general meeting, the
directors shall be not less than two and there shall be no maximum number, The first
directors shall be the persons named as such in the statement delivered to the registrar with
the memorandum. .

77. The directors shall be paid out of the funds of the company by way of fees for their
services such sums (if any) as the company in general meeting may from time to time

S determine. The directors shall be entitled to be repaid all travelling, hotel and other expenses

incurred by them respectively in and about the performance of their duties as directors,

including expenses of travelling incurred specifically to enable them to attend board or

committee or general meetings. -

78. A director shatl not require a shareholding qualification but shall, notwithstanding
that he is not a member, be entitled to attend and speak at any general meeting of the
company or at any separate meeting of the holders of any class of shares in the company.

79. The directors may grant special remuneration to any director who, being called
upon, shall be willing to render any special or extra services to the company, or to go or
reside abroad in connection with the conduct of any of the affairs of the company. Such
special remuneration may be made payable to such director in addition to or in substitution
for his fees (if any) as a director, and may be payable by way of a lump sum, participation in
profits, salary or otherwise as the directors shall determine.

80. A director of the company may be or become a director or other officer or member
of, or otherwise interested in, any company promot‘cd by the company or in which the
company may be interested as sharcholder or otherwise, and no such director shall be
accountable to the company for any remuneration or other benefits received by him as a
director or other officer of, or from his interest in, such other company unless the company
or its ultimate holding company otherwise direct,

il




BORROWING POWERS

81. The directors may exercise all the powers of the company 1o porrow money, and o
mortgage or charge its undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether outright or &s collateral
security for any debt, liability or obligation of the company oF of any third party.

POWERS AND DUTIES OF DIRECTORS

g82. 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 Statutes or by these regulations, required to be
exercised by the company in general meeting, subject nevertheless, to any of these
regulations, to the provisions of the Statutes and to such directions whether of not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
company by special resolution but no such direction and no alteration of the articles shall
invalidate any prior act of the directors which would have been valid if that direction or
alteration had not been made.

" 83 * The directors may from time to time and at any time by power of attorney appoint
any company, {irm or person or body of persons, whether nominated directly or indirectly by
the directors, to be the attorney or attorneys of the company for such purposes 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 subject10 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 fit and may also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

84. The company may exercise the powers conferred by the Statutes with regard to
having an official seal for use abroad, and such powers shall be vested in the directors.

85. The company may exercise the powers conferred upon the company by the Statutes
with regard to keeping of a dominion register, and the directors may (subject to the
provisions of the Statutes) make and vary such regulations as they think fit respecting the
keeping of any such register.

86. (1) Adirector who is in any way, whether directly or indirec.ly, interested in a contract
or proposed coniract with the company shall declare the nature of his interest at a meeting of
the directors in accordance with the Statutes.

(2) A director shall not vote in respect of any contract or arrangement in which he has
a material interest, and if he shall do so his vote shail not be counted, nor shall he be counted
in the quorum present at the meeting, but neither of these prohibitions shal apply toi—

(a) any arrangement for giving any director any security or indemnity in respect
of money lent by him to or obligations undertaken by him for the benefit of
the company; or

(b) any arrangement for the giving by the company of any security to a third party
in respect of a debt or obligation of the company for which the director

himself has assumed responsibility in whole or in part under a guarantee Or
indemnity or by the deposit of a security; or

)
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(c) any contract by a director to subscribe for or underwrite shares or debentures
of the company; or

(d) any contract or arrangement with any other company in which he is interested
only as an officer of the company or as holder of less than 10% of the nominal
amount for the time being in issue of any class of shares or other securities;

and these prohibitions may at any time be suspended or relaxed to any extent, and either
generally or in respect of any particular contract, arrangement Or transaction, by the
company in general meeting.

(3) A director may hold any other office or place of profit under the company (other
than the office of anditor) in conjunction with his office of director for such period and on
such terms (as to remuneration and otherwise) as the directors may determine and no
director or intending director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or place of profit or 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 is in any way interested,
be liable to 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 relation thereby established.

(4) A director, notwithstanding his interest, may-be counted in the quorum present at
any meeting whereat he or any other director is appointed to hold any such office or place of
profit under the company or whereat the terms of any such appointment are arranged, and
he may vote on any such appointment or arrangement other than his own appointment or
the arrangement of the terms thereof.

(5) Any director may act by himself or his firm in a professional capacity for the
company, and he or his firm shall be entitled to remuneration for professional services as if
he were not a director; provided that nothing herein contained shall authorise a director ot
his firm to act as auditor to the company.

(6) A director shall not be deemed interested in a contract with the company’s holding
company or a subsidiary of such holding company by reason only of the fact that heisa
member of or director of that company Or subsidiary.

87. 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.

88. The directors shall cause minutes to be made in books provided for the purpose:—
(a) of all appointments of officers made by the dircctors;

(b) of the names of the directors present at each meeting of the directors and of
any committec of the directors;

(c) ofall resolutions and proceedings at all meetings of the company, and of the
directors, and of committees of directors.

All business transacted at such mectings, and any such minutes of any meeting, if
purporting to be signed by the chairman of such meeting, or by the chairman of the next
succeeding meeting uf the company or of the directors or committee, shall be conclusive
evidence without any further proof of the facts therein stated.
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89. Without restricting the generality of their powers the directors may give or award
pensions, annuities, gratuities and superannuation or other allowances or benefits to any
persons who are or have at any time been directors of or employed by or in the service of the
company or of any company which is a subsidiary company of or allied or asspieted “.fith
the company or any such subsidiary and to the wives, widows, children and oth " relatives
and dependants of any such persons; may pay premiums for the purchase or provision of any
such gratuity, pension or allowance, and may set up, establish, support, maintain and
contribute to pension, superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of such persons as are hereinbefore referred to or any of
them or any class of them, and so that any director shall be entitled to receive and retain for
his own benefit any such pension, annuity, gratuity, allowance or other benefit (whether
under any such fund or scheme or otherwise) and shall be counted in any quorum of
directors and may vote as a director in respect of the exercise of any of the powers by this
regulation conferred upon the directors, notwithstanding that he is or may be or become

“interested therein.

DISQUALIFICATION OF DIRECTORS
‘90, The office of director shall be vacated if the director;—
{a) ceases to be a director by virtue of the Statutes; or

(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) becomes prohibited from being a director by reason of any order made under
the Statutes; or

(d) becomes of unsound mind; or

(e) resigns his office by notice in writing to the company and, in the case of a
managing director, assistant managing director or executive director holding
office as such for 2 fixed period, the directors agree to accept such resignation;
or

() shall for more than six months have been absent without permission of the
directors from meetings of the directors held during that period.

“rhe decision of the directors as to whether or not a person holds office for a fixed,
period shall be final and binding.

APPOINTMENT AND REMOVAL OF DIRECTORS

91. No person other than a director retiring pursuant to the next following regulation
shall unless recommended by the directors be cligible for election to the office of director at
any general meeting unless not less than three nor more than twenty-one days before the date
appointed for the meeting there shall have been left at the registered office of the company
notice in writing, signed by a member duly qualified to attend and vote at the meeting for

* which such notice is given, of his intention to propose such person for election, and also
notice in writing signed by that person of his willingness to be elected.

92. The directors shall have power at any time, and from time to time, to appoint any
person to be a director, either to fill a casual vacancy or as an addition to the existing
directors, but so that the total number of directors shall not at any time exceed the number
fixed in accordance with these regulations. Any director so appointed shall hold office only
until the next following annual general mecting, and shall then be eligible for re-election.
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93, ‘The company may by extraordinary resolution remove any director before the
expiration of his period of office 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.

i
94, The company may by ordinary reselution appoint another person in place of
director removed from office under the immediately preceding regulation or under any
provision of the Statutes enabling the removal of a director, and without prejudice to the
powers of the directors so to do the company in general meeting may appoint any persor. to
be a director either to fill a casual vacancy or as an additonal directos.

95. Without prejudice to other powers of appointment herein contained, a member or
members holding a majority in nominal value of the issued 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 addition to the existing directors or to fill any
vacancy, and to remove from office any director howsoever appointed. Any such
appointment or removal shall be effected by an instrument in writing signed by the member

. or members making the same, or in the case of a member being a company signed by one of

its directors on its'behalf, and shall take effect upon lodgement at the registered office of the
company,

PROCEEDINGS OF DIRECTORS

96. The directors may meet together for the despatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any mecting shall be
decided by a majority of votes. In case of an equality of votes, the chairman shall have a
second or casting vote. A director may, and the secretary on the requisition of direcior shall,
at any time summeon a meeting of the directors. It shall not be necessary to give notice of a
meeting of directors to any director for the time being absent from the United Kingdom. A
director who is also an alternate director shall be entitled to a separate vote on behalf of the
director he is representing in addition to his one vote. ‘

97. The quorum necessary for the transaction of the business of the directors may be
fixed by the directors, and unless so fixed shall be two, For the purposes of this reguiation, an
alternate director who is not himself a director shall be counted in the quorum,

98. The continuing directors may act notwithstanding any vacancy 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.

99. The directors may elect a chairman of their meetings and determine the period for
which he is to hold office. The chairman shall receive such remuneration (whether by way of
salary, commission, or participation in profits, or partly in one way and partly in another) as
the directors may determine. If no such chairman is clected, or if at 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 meeting. The appointment of
chairman shall be automatically determined if he ceases from any cause to be a dircctor.

100. 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 forred shall in the
exercise of the powers so delegated conform tq any regulations that may be imposed on it by
the directors.
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101. A committee may elect a chairman of its meetings; if no such chairman is e_lecu:d, or
if at any meeting the 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. .

102, A committee may meet and adjourn as it thinks proper. Questions arising at any
meeting shail be determined by 2 majority of votes of the members present, and in the case of
an equality of votes the chairman shall have a second or casting vote.

103. All acts done bona fide by any meeting of the directors or of a committee of
directors or by any person acting as a 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 from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director and had been entitled to
vote.

104. A resolution in writing, signed by all the directors for the time being entitled to
receive notice of a meeting of the directors, shali be as valid and effectual as if it had been
passed at a meeting of the directors duly convened and held, and may consist of several
documents in the like form each signed by one or more of the directors.

ALTERNATE DIRECTORS

105. Any director may by writing appoint any person who is approved by a majority of
the other directors for the time being in the United Kingdom to be an alternate director in his +
place during his absence either generally or on any particular occasion, ¢nd such

appointment shall have effect, and such appointee whilst he holds office as an alternate
director shall be entitled to notice of meetings of the directors as if he were a director, and 1o
attend and vote thereat accordingly; but he shall not be entitled to receive any remuneration
from the company, aid he shall ipso facto vacate office if and when the appointor vacates
office as a director, or removes the appointce from office, and any appointment and removal
under this article shall be effected in writing to the company under the hand of the director

making the same or his attorney.

106. An alternate director shall be an officer of the company and shail alone be
responsible to the company for his own acts and defaults, and he shall not be deemed to be
the agent of or for the director appointing him. The remuneration of any such alternate
director shall be payable out of the remuneration payable to the director appointing him, and
shall consist of such part (if any) of the last-mentioned director’s remuneration as shall he’
agreed between the alternate director and the director appointing him.

EXECUTIVE DIRECTORS

. 107 The directors may from time to time appoint one or more of their number to be the

- holder of any executive office, and in each case the directors may make such appointment for

such period and on such terms (as to remuneration and otherwise) as they may think fit and
(without prejudice to any claim for damages he may have for breach of any service contract)
may remove or dismiss him or them {rom office and appoint anather or others in his or their

place or places. The directors may also continue any person appointed to be a director in any
other office or employment held by him before he was so appointed.

The directors may entrust to and confer upon an executive director any of the
powers exercisable by the dircctos upon such terms and conditions and with such
restrictions as they think fit, and may from time to time revoke, withdraw, alter or vary ail or
any of such powcrs.
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108. An executive director shall (without prejudice to any claim for damages he may
have for breach of any service contract) be subject to the same provisic.s as to removal and
as to vacation of office as the other directors of the company.

If an executive di' ector shall cease to hold the office of director from any cause he
shall, ipso facto, and immediately, cease to hold the office or employment under the
company then held by him without prejudice as aforeszid.,

SECRETARY

109. The secretary shall be appointed by the directors ior such term, at such
remuneration and upon such conditions as they may think fit; and any secretary so
appointed may be removed by them.

110. A provision of the Statutes or these regulations requiring or authorising a thing to
be done by or to a director and the secretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in the place of, the secretary.

THE SEAL

111 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 committee of the directors authorised by the directors
in that behalf, and every instrument to which the seal shall be affixed shall e 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.

AUTHENTICATION

112, Any director or the secretary or any person appointed by the directors for the
purpose shall have power to authenticate any decuments affecting the constitution of the
company (including the memorandum and articles of association) and any resolutions passed
by the company or by the board of directors in any books, records, accounts or documents
relating to the business of the company, and to certify copies or extracts.

DIVIDENDS AND RESERVES

113, Subject as hereinafter provided the company in general mecting may declare
dividends in accordance with the respective rights and priorities of the members, but no
dividend shail exceed the amount recommended by the directors,

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 or pay any preferential
dividends which are payable on fixed dates.

115. No dividend shall be paid otherwise than in accordance with the provisions of the
Statutes which apply to the company.

f16. 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,
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117. Subject to the rights of persons, if any, entitled to shares with special rights as to
dividend, all dividends shall be declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is paid, 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 share. All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or portions of the period
in respect of which the dividend is paid; but if any share is issued on terms providing that it
shall rank for dividend as from a particular date such share shall rank for dividend

accordingly.

118. The directors may deduct from any dividend or other moneys payable to any
member on or in respect of a share 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, upon the recommendation
of the directors, direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the directors shall give
effect to such resolution, and where any difficulty arises in regard to such distribution, the
directors may settle the same as they think expedient, and in particular may issue fractional
certificates and fix the value for distribution of such specific assets or any part thereof and
may determine 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 specific assets
in trustees as may seem expedient to the directors and generally may make such
arrangements for the allotment, acceptance and sale of such assets or fractional certificates,

or any part thercof, as they think fit.

120. Any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed Lo 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 £rst named on the register of members or to such person and to such address as the
holder or joint holders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whorn it is sent. Any one of two or more joint holders
may give effectual receipts for any dividends, bonuses or other moneys payable in respect of

the shares held by them as joint holders.

121, All unclaimed dividends may be invested or otherwise made use of for the benefit of
the company unti! claimed. No dividend shall bear interest against the company.

122. Any dividend which has remained unclaimed for a period of twelve years from the
date of declaration thereof shall, if the directors so resolve, be forfeited and cease to remain
owing by the company.

ACCOUNTS

123. The directors shall cause proper accounting records to be kept and the provisions of
the Statutes in this regard shall be complied with.

§24. Subject to the Statutes, the accounting records shall be kept at the registered office
of the company, or, at such other place as the directors think fit and shall always be open to
inspection by the officers of tae company.

125. 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 accounting records of
the company or any of them shall be open to the inspection of tnembers not being officers,
and no member (not being an officer) shall have any right of inspecting any accounting
records or other book or document of the company except as conferred by statute or
authorised by the directors or by the company in general meeting.
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126. The directoys shall from time to time, in accordance with the Statutes, cause to be
prepared and to be laid before the'company in general meeting such profit and loss accounts,
balance sheets, group accounts {if any) and reports as are referred to in the Statutes.

127. A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the company in general meeting, together with a
copy of the auditors® report and director$’ 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 to every person registered under regulation 32. 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.

CAPITALISATION OF RESERVES
128. The directors may with the authority of an ordinary resolution of the company:—

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of
the company (whether or not the same are available for distribution and
including profits standing to any reserve) not required for the payment of
any fixed preferential dividend or any sum standing to the credit of the
conipany’s share premium account or capital redemption reserve fund,

(b} appropriate the profits or sum resolved to be capitalised to the members in
proportion to the nominal amount of ordinary shares (whether or not fully
paid) held by them respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the time being unpaid
on any ordinary shares held by such members respectively, or in paying up in
full unissued shares or debentures of the company of a nominal amount equal
to such profits or sum, and atlot and distribute such shares or debentures
credited as fully paid up, to and amongst such members, or as they may direct,
in the proportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may, for
the purposes of this regulation, only be applied in the paying up of unissued
shares to be issued to members credited as fully paid;

(c) resolve that any shares or debentures allotted under this regulation to any
member in respect of a holding by him of any partly paid ordinary shares
shall, so long as such ordinary shares remain partly paid, rank for dividends or
payments of interest only o the extent that such partly paid ordinary shares
rank for dividend,;

(d) where any difficulty arises in respect of any such distribution settle the same
as they think expedient, and in particular they may issue fractional certificates,
fix the value for distribution of any fully paid up shares or debentures, make
cash payments to any shareholders on the footing of the value so fixed in order
to adjust rights and dispose for the benefit of the company of all or any of the
shares or debentures becoming distributable in fractions;

(e) vest any such shares or debentures in trustees upon such trust for or for the
benefit of the persons entitled to share in the appropriation and distribution as
may seem just and expedient to them; and

(f) generally do all acts and things required to give effect to such resolution as
aforesaid. .
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Company No.300245

The Comparies Acts 1948 to 1985

SPECIAL RESOLUTION

OF

ROBSON & SON (BOURNEMOUTH} LTD

{Passed on 8 December 1986)

At the Annual General Meeting of the above named Company duly convened and
held at Malt House, Field End Road, Eastcote, Ruislip, Middlesex, on 8
December 1986, the following Rescolution was duly passed as a SPECIAL
RESOLUTION of the Company, viz:-

SPECIAL RESOLUTION

IT WAS RESQLVED as a SPECIAL RESOLUTION that the Company having satisfied
the provisions of 8.252 of the Companies Act 1985 relating to dormant
companies, the Company be exempt from the obligation to appeint auditors as
otherwise required by S.384 of that Act.

Certified True Copy

AR —

N E Holt
Secretary
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COMPANIES Hoyse | 160491
ROBSON & SON (BOURNEMOUTH) LIWITED D

At an Extraordinary General Meeting of the above-named Company held at
Portland House, Stag Place, London, SVI1E 5AY on 11th September , 1991
the following resolution was passed as a Special Resolution,

THAT the name of the Company be changegd to ALLINSON LIMITED

Secretary
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 300245

The Registrar of Companies for England and Wales hereby certifies that

ROBSON & SON (BOURNEMOUTH) LIMITED

having by special resolution changed its name, is now incorporated
under the name of

ALLINSON LIMITED

Given at Companies House, Londan, the 16th September 1991

- .
Cos 7
v~
C. O. FRIEND
For The Registrar Of Companies

COMPANIES HOUSE



Compeny No:- 300245
THE COMPANTRS ACT 1985
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USE 1578555

SPECTAL RESOLUTIONS

of

ALLTNSON LIMITED

At an Extraordinary General Meeting of the Company duly convened and held
at 4 Pagr coudr; W SYRaET fotef at {30 a,m,/pem. on 9th August 1994 the
followving Resolutions vere duly passed as Special Resolutions:-

SPRCTAT, _RESOLUTIONS

i (T? {1} THAT clause 3 of the Memorandum of Assoclation of the Company be altered
* by deleting sub-clauses (4) and (B) thereof and by substituting therefor
‘ the following sub-c¢lause:-

*(A) To carry on business as wholesale and retail flour millers and
bread, biscult and cake manufacturers, merchants and contractors and
dealers in and importers and exporters of wheat, flour, bread,
biscuit, cake and other commodities and to carry on any business
relating to the production, manufacture, preparaticn and sale of any
other materials which may be useful or conveniently combined with
milling, manufacturing or other business of the Company or any
contracts undertaken by the Company and to carry on any other trade

i or business whatsoever which can, in the opinion of the Board of

Directors, be advantageously carried on by the Company in connection

vwith or as ancillary to the general business of the Company;"

and by redesignating sub-clauses (C)} to (AA) of clause 3 respectively as
sub-clauses (B) to (2) of clause 3 repectively; and

(lE {2) THAT clause 3 of the Memorandum of Association of the Company be altered
by redesignating sub-clause {2) as sub-clause (AA) and by inserting a new
sub-clause {(2) as follows:-

wi{z) Except insofar as prohibited by section 151 of the Companles Act
1985, to give, directly or Indirectly, whether with or without the
Company receiving any consideration or advantage and whether or
not in furtherance of the attainment of any other object of the
Company, financlal assistance of any kind (including, but not
limited to, financial assistance within the meaning of section
152(1) of the Companies Act 1985) to any person or company in any
manner on any terms and for any bpurposes whatsoever;",

DATED; 9th August 1994

2668m
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Company No:- 300245
THE COMPANIRS ACT 1985

COMPANY LIMYTED BY SHARRES
el LINIIED BY SHARJ
SPECTAL RERSOLUTION
of

ALLINSON_LTHITRD

At an Extraordinary General Meeting of the Company duly convened and held
at &£ /a Sl cotis W BYALET Sudgey at

30 a,m./psm. on 9th August 1994 the
following Resolution vas duly passed as a Special Resolution: -

SPECTAL RESOLUTION

THAT all acts done by the directors of the
by the Company since 15th June 1991 and pri
resolution numbered (1) passed at the extra
the Company at which this resolution was pa

Company (acting as such) and
or to the passing of the
ordinary general meeting of

(T:

DATED: 9th Aagust 1994

/
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Company Number: 300245
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THE COMPANIES ACTS 1929 to 1981
AND
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
{as altered by Special Resolutions passed
on 9th March 1982 and 9th August 1994)
OoF

ALLINSON LIMITED |“‘ II

[aes] maxomcsn
COFPANIES HOUSE 83-768/84]

1. The name of the Company is "ROBSON & SON (BOURNEMOUTH)
LIMITED"*,

2, The registered office of the Company will be situate in
England,

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

(A) To ecarry on business as wholesale and retail flour millers
and hread, biscuit and cake manufacturers, merchants and
contractors and dealers in and importers and exporters of
wvheat, flour, bread, biscuit, cake and other commodities and
te carry on any business relating to the production,
manufacture, preparation and sale of any other materials
vhich may be useful or conveniently combined with milling,
manufacturing or other business of the Compahy or any
contracts undertaken by the Company and to carry on any
other trade or business whatsoever which can, in the opinion
of the Board of Directors, be advantageously carried on by
the Company in connection with or as ancillary to the
general business of the Company;

(B) To carry on the business of merchants and traders generally
and to buy, sell, hire, manufacture, repair, let on hire,
alter, improve, treat and deal in all apparatus, machines,
materials and articles of all kinds;

Fok

*kk

4111m

The name of the Company was changed to ALLINSON LIHITED on 16th
September 1991,

Nev objects were adopted by special resolution passed on 9th March
1982,

New paragraph (A) was adopted and other paragraphs were
redesignated by spucial resolution passed on 9th August 1994,
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. {C) To invest and deal with the monies of the Company in
L or upon such investments or securities and in such
’ manner as may from time to time be determined and
generally to acquire, hold and dispose of investments
and other securities (whether as principal or agent);

{D) To carry on any other business or activity, whether
manufacturing or otherwise, which may seem to the
Company capable cf being conveniently carried on as
or as part of or in connection with the business of
the Company, or caleculated, directly or indirectly,
to further or facilitate the general business and
objects of the Company, or to enhance the value of or
render more profitable any of the Company's property
or to advance the interests of the Company or of its
members;

{E) To adopt such means of making known the businesses or
any of them or the products of the Company or the
businesses or products of any other perzon as may
seem expedient, and in particular by advertising in
the press, by circulars, by purchase and exhibition
of works of art or interest, by publicatiocn in books
and periodicals, and by granting prizes, rewards and
donations, and to carry on and conduct prize and
competition schemes or any scheme or arrangement of
any kind, either alene or in conjunction with any
other person, firm or company, whereby the said
businesses or any of them may be promoted or
developed, or whereby the said products may be more
extensively advertised and made known;

{F) To purchase, take on lease or in exchange, hire or
othervise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secyet
processes, machinery, plant, stock-in-trade and any
real or personal property of any kind necessary or
convenient for the purpose of or in connection with
the Company's business or businesses or any branch or
department thereof;

(@) To enter into any arrangement with any government or
authority, supreme, municipal, local or otherwise, of
any country, and to obtain from any such government
or authority all legislation, orders, rights,
concessions and privileges that may seem requisite;

(H) To borrow or raise or secure the payment of money for
the purposes of or in connection with any of the
Company's business or businesses;

(1) To mortgage and charge the undertaking and all or any
of the real and persomal property and assets, present

}ﬁﬂ or future, and all or any of the uncalled capital for
e the time being of the Company, and to issue at par or
o1
‘i,& e
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at a premium or discount, and for such consideration,
and with such rights, povers and privileges as may be
thought fit, debentures, mortgage debentures or
debenture stock, payable to bearer or othervise, and
elther permanent or redeemable or repayable, and
collaterally cr further to secure any securitles of
the Company by a trust deed or other assurance:

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of securiry for the performance of
any contracts or obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company or in vhose businesses or
undertakings the Company is interested, whether
directly or indirectly;

To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and contracts of any person, firm or
company;

To make advances to such persons with or without
security and upon such terms as may seem expedient;

To guarantee, support or secure, whether by direct
obligation or covenant or by mortgaging or charging
all or any part of the undertaking, property and
assets (present and future) and uncalled capital of
the Company or by any one or more or all of such
methods or by any other method, the performance of
any obligations or commitments and the repayment or
payment of the principal amounts of, or the premiums,
interest snd dividends on any securities of any
person, firm or company, including (without prejudice
to the generality of the foregoing) any company vhich
is for the time being a subsidiary company or holding
cempany of the Company or is a subsidiary of such a
helding company or which is otherwise directly or
indirectly assoclated with the Company in business or
through shareholdings;

To establish and maintain or procure the
establishment and maintenance of any non-contributory
or contributory pensien or superannuation schemes or
funds for the benefit of, and to make or give or
procure the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
vhether in money or monies worth to, or to trustees
on behalf of, 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 oy
is allied to or associated with the Company or with
any such subsidiary company, ot who are or were at
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(p)

(Q)

(R)
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any time directors or officers of the Company or of
any such other company as aforesaid, or any persons
in vhose welfare the Company or any such other
company as aforesald is or has been at any time
intercsted, and the wives, hushands, widows,
widovers, families and dependants of any such
persons, and to estahlish and subsidise or subscribe
to any institutions, associations, c¢lubs or funds
calculated 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 a5 aforesaid, and to make payments for or
towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for
charitable or benevolent ohlects or for any
exhibition or for any public, general or useful
object, and to do any of the matters aforesaid,
either alone or in conjunction with any such other
company as aforesaild;

To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments;

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred orx
guaranteed rights in respect of dividend or repayment
of capital or otherwlse, or by any securities whi:h
the Company has powver to issue, or partly in one mode
and partly in another, and generally on such terms as
may seem expedient;

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or
guaranteed rights in respect of dividend or repayment
of capital or otherwilse, or in debentures or mortgage
debentures or debenture stock, mortgages or other
securities of any company or corporation, or partly
in one mode and partly in another, and generally on
such terms as may secem expedient and to hold, dispose
of or otherwise deal with any shares, stogk or
securities so acquired;

To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union
of interests or co-operation with any company, firm
or person and to acquire and hold, sell, deal with or
dispose of shares, stock or securities of any
company, and to subsidise or otherwise assist any
company:




(s)

(T)

Q)

(V)

(W)

(X)

4111m

To establish or promote or concur in establishing or
promoting any other company iwhoue objects shall
include the acquisition and taking over of all or any
of the assets or liabilities of or the promotion of
which shall be in any manner calculated to advance
directly or indirectly the objects or interests of
the Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other
obligations of any such company;

To purchase or othervise acquire and undertake all or
any part of the business, property, liabilities and
transactions of any persons, firm or company which is
caleulated to benefit this Company or to advance its
interests, or which comprises any property suitable
for any purpose of the Company;

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as may be deemed fit;

To amalgamate with any other company, whether by sale
or purchase (for fully or partly paid-up shares or
othervise) of the undertaking, subject to the
liabilities of this or any other such company as
aforesaid, with or without winding-up or by sale or
purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the
shares or stock of this or any other such company as
aforesaid, or by partnership, or any arrangement of
the nature of partnership, or in any other manner;

To pay out of the funds of the Company all expenses
vaich the company may lawfully pay in respect of or
incidental to the formation, registration and
advertising of or raising money for the Company and
the issue of ity capital, including brokerage and
commissions for obtaining applications for or taking,
placing or under-writing shares, debentures or
debenture stock, and te apply at the cost of the
Company to Parliament for any extension of the
Company's powers;

To distribute among the Members in specie any
property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the
time being required by law;

-5-




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

* (2) Except insofar as prohibited by section 151 of the
Companies Act 1985, to give, directly or indirectly,
whether vith or without the Company receiving any
consideration or advantage and vhether or not in
furtherance of the attainment of any other object of
the Company, financial assistance of any kind
{(including, but not limited to, financial assistance
within the meaning of section 152(1) of the Companies
Act 1985) to any person or company in any manner on
any terms and for any purposes vhatsoever; and

(AA) To do all such other things as are in the opinion of
the Company incidental or conducive to the above
objects or any of them,

The objects specified in each of the paragraphs of this
Clausehall not, except where the context expressly so requires, be
in any way limited or restricted by the terms of any other
paragraph and shall be construed as separate, distinet and
independent objects capable of being performed and carried out
separately, distinctly and independently of each other.

4, The 1iability of the Hembers is limited.

5. The share capital of the Company is £150,000 divided into
150,000 shares of £1 each.

Subject and without prejudice to any special rights or
privileges for the time being attached to any special class of
shares for the time being forming part of the capital of the
Company, any of the shares in the original capital ror the time
being unissved, and any new shares from time to time to be created,
may from time to time be issued with any such right of preference,
wvhether in respect of dividend or of repayment of capital, or both,
or any such other special privilege or advantage over any shares
previously issued or then about to be issued or with such deferred
rights as compared with any other shares previously issued, or then
about to be issued, and with any special or restricted rights or
without any right of voting, and generally on such terms and
subject to such conditions and provisions as may from time to time
be determined in accordance with the Articles of Assoclation for
the time belng in force.

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

altlm

New paragraph (Z) was adopted by special resolution passed on 9th
Lugust 1994,

-6-




NAMES ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

Number of shares
taken by each
subscribzar

ARCHIBALD ROBSON
Stoke Abbot, Talbot Avenue,
Bournemouth,

Merchant

ALEXANDER HENDERSON ABBOTT
72 Wimborne Road, Bournemouth.

Merchant

Edward Brown

Reckleford Lodge

Iddesleigh Road, Bournemouth,

Merchant

CHARLES HEKRBERT HISCOCK
18A The Triangle, Bournemouth.

Departmental Manager

SYDNEY WILLIAM COOK
934 Poole Road, Bournemouth,

Departmental Manager

BUBERT WALLACE CECIL ANDREWS
Westbury, 12 Beswick Road,
Bnsbury Pa.k, Bournemocuth,

Departmental Manager

GORDON CYRIL GEORGE
80 Norton Road, Bournemcuth.

Solicitors Clerk

Flve hundred
Ordinary Shares

FPive hundred
Ordinary Shares

Five hundred
Ordinary Shares

Five hundred
Ordinary Shares

Five hundred
Ordinary Shares

Five hundred
Ordinary Shares

One Ordinary Share

4111m

Date this 23rd day of april 1935,

WITNESS to the above signatories;-

CHAS. G, LESTER,
Soliecitor,
Bournemouth,
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5 BAKER TILLY

Our Ref’: RW/hjm
Yonr Ref: Chartered Accountanrs

2 Bloomsbury Street

London WC1B 38T

. Tel: +44 (0)171 413 5100

The Directors Fax: +44 (0)171 413 5101
Allinson Limited DX: 1040 London
Kingsgate
1 King Edward Road
Brentwood
Essex
CM14 4HG 9 January 1995
Dear Sirs

NOTICE OF RESIGNATION
We hereby give notice of our resignation as auditors of your company with effect from
today. There are no circumstances connected with our resignation which we consider should

be brought to the attention of members or creditors of the company.

Yours faithfully

syt
s A - o " ll
l Offices atz Rillingshurn, Wirmingham, Bradfond, Bramicy,
Crawley, Guildford, Harrogate, Kingrion-uponThimes, Lesds,
I London, Manchener, Shetbome, Watford, Yeovil
I Ll Alist of parinen’ names Is available ax the sbove address
*AP7TJBYOx |—_1_?_'-f} Registered to carry on wudit wek and authorised to
OHPANIES HOUSE 16/02/9 carry on invenmeat buslness by the Innirute of Charered

Accountanns bn Eapland ind Wiles

A member of BKR International




chariered accoOurLans

Coogers
rand

PRIVATE AND CONFIDENTIAL
J E Brown Esq

Company Sccretary

Allinson Limited

4 Park Count

West Byfleet

Surrey

KT14 6NQ

Dear Sir

i t Eost Paradn tolephons 0742 Y20141
Sheffiedd S1 24T
cables Coyteand Shotfiokd
facsirnde 0742 752873

tolex 8R7474 COLYRN G

your iedesence

2. -
(J()j) = ol reletencs
2 VRN ISC/RCTB

2 Deceinber 1994

We write to confirm that we shall resign as auditors 1o Allinson Limited with effect
from the Final Date (as defined in the Sale Agreement ¢nteréd into today between
Booker plec and Cereal Industries Limited in relation to the sale of Allinson Limited).

We confirm as at the date of this letter that there are no circumstances connected
with our proposed resignation which would, in accordance with section 394 of the
Companies Act 1985, need to be brough: to the notice of the members or creditors

of Allinson Limited.

Yours faithfully

TCHLL ST s Ly Y o et b e TN

-

JUTATIICRAY

HGl MAPXH720TH 3?9

ANIES HOUSE 18702735




Please do not
wirite in this
margin

Ploasa complete
fegibiy, prefecably
in black type, or

bold block lettering, Name of company

*Insert full nome
of company.

Nate

Dotails of day
and month i

2, 3 and 4 showigd
tre the same.

Please read notes
1 1o 5 overleal
bufore compieting
this form.

tDe¢leto as
nppropriote,

{insen
Diroctor,
Soceretazy,
Receivar,
Adminisuator,
Adminlstrative
Hacolver or
Roceivar
{Scottand) ae
approptiate,

_—
Lopd

COMPANIES FORM No. 225(1)

date given during the course of

Notice of new accounting reference ;
an accounting reference period o

Pursuant 1o section 225(1) of the Companies Act 1985
as insertad by section 3 of the Companies Act 1989

T. Ta the Registrar of Companies Company humber
{Address overleaf —Note 6) :

oOp oo 2wy

" ALLINSON LIMITED

2. Gives notice that the company's new accounting

reference date on which the current accounting reference Day Month /
period and each subsequent accounting roference " " "
period of the company is 10 be treated as coming, or 0o 3! 1/; 2
as having come, to an end is i A L

S

3. The current accounting referonce period of the Day Month Year

company is 10 be treated as [shortencd] [exteaded]! and 1 . . - - - -
[is 10 be treated as having come to an end] |will-come 0:3,1:2:1:9:9:4
“o-an-end]t on : : i B ] ’

4. Il this notice states that the current accounting reference period of the cc~ w1 e atended,
and reliance is being placed on the exception in paragraph (a} in the second part v actic 1 225{4) of
the Companies Act 1985, the {ollowing statement should be completed:

The company is a {subsidiary] [parent]t undertaking of

company numbec

the accounting refarence date of which is

5. If this notice is being given by a company which is subject to an administration order and this
notice states that the current accounting reference period of the company is to be extended AND it
is to be extended boyond 18 months OR reliance is not being placed on the second part of section
225(4) of the Companies Act 1985, the following statament should be completed:

An administration order was made in refation to the company on
and it is still in for

6. Signe o Designation;ﬁazézraﬁ Date 2. /.2~ G
7 4

Prasentor’s name, address, For official use

telaphono number and D.ED, Post toom

reference {if any):

Group Secretarial Department

Associated. British Foods plc \
NEM House
3-5 Rickmansworth Road
s wEANLGoOXe [ 751

WATFORD, Herts,

wn1 7HG ) . ERRTTEE e T R TR




