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of  T.GIUSTT & SON
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oA Limited, and. that. all the requirements of the Companies .Act, 1929, o
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~in respeect of: matters precedent tp 'the vregistration of the said"
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incidental thereto have’ been complied with, and I make §

a

: Company and

R

this solemn Declaration conssientiously belisving the same to be true T
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and by virtve of the provisions of the Statutory Declavations Act, 1835.”
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COMPANY LIMITED BY SHARES,
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o P.GIUSTE & SON

2 JAN I 37

Pursua.nb to Section 112 of the Stamp Aot 1821, as amended by Seotion 7 of
: the IMinance Aot 1899 Section 89 of the Finance Act 1920, and
Ty ' Seoction 41 of the Finance Act 1983,

Rt O:TE‘.;—-TM Stamp Duty on the Nominal Capital is Ten Shillings for every £100
g or fraction of £100.

) ‘:hlS Statement is to be filed w1th the Memorandum of Association or other
- : Document when the Company is registered.
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THE NOMINAL CAPITAIL
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T.GIUSTE & 20N » Limited,
" . ; “ ’

f 48 410,000 s divided into__ 10,000 , R

" Shares of........ 0o pound oaah |

*Signature... W ()
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Officer.....301icitors to the Compeny L .
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* This Statement should be signed by ai Officer of the Oompany.
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. Cextificate of Fncorporation,

il N

““ bereby Certify that T. GTUSTI & SON LIMITED is this

h..da,y Incorporated under the Companies Act 1929, and that the

£ o Company is Limited.

S . v @Given ﬁ.nder my hand abt London, this day

of One thousaud nine hundred and thivty-sse

Registrar of Companies.
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The Comparies Aot 1929,
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COMPANY LIMITED BY SHARES.

Memorvanrum of Esgociation | | :

| - TEGISTERED]
T. GIUSTI & SON LIMITED.

2 JAN 1337
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1. The name of the Company is *T. Giusts & Son
LiMmED.” —

: 2. The registered office of the Company will be situate in
- England.
R

3. The objects for which tho Company is established are—  Objects

(1) To acquire as a geing concern and carry on the
business horetofore cmried on by Mr, Tito Giusti
and Mr. Raolo Benvenuto Giusti under the name
or style of “T. Giusti & Son,”? and with a view

» ~ thereto to enter into and carry into effeet, with
or withont modification, the agreement referred to
in Olause 3 of the Arvticles of Association.

(2) To carry on business as mechanical engineors and {
toolmekors, machinists, fitters, motor and electrical '
enginecrs, constructional engineers, cold storage and
refrigerator enginecrs, and monufacturers and dis-
tributors of and dealers in ice-cream maling plant,
ice-cream servers, churns, coolers, refrigerators and
refrigarating plant, sterilisers, presses, boilers, pumps,
tanks, vats, cams and all kinds of machinery,
implements, tools, utensils and equipment and their

component parts and accessories. .
e T AN
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(3) o carry on business gs iron and metal founders,

smeliers, steelmakers and converters, mefal refiners
and workers, metallurgists, tnbe makers, boiler-
1akers, millwrights, monufaciurers of all kinds of
engines, motors, vehicles, ships, aireraft, aymaments
and their component parts and aecessories, metal

/merchants, joiners, woodworkers, manufacturing

chemists, seientific instrument and equipment

malkers, galvanizers, welders, electric and chromium-

platers, polishers, painters, garage propriefors,
carriers, oil and fuel merchants, builders, carpenters,
shop, office, factory and warehouse fitters and
equippers, decorators, painters, tinsmiths, wateh-
makers and jewellers, goldsmiths and &ilversmiths,
fancy goods dealers, ironmongers and hardware
dealers, bankers and general merchants, importers,
exporbers, shipowners, charterers of ships or other
vessels, lightermen, stevedores, ship and insurance
brolkers, forwarding agents, wharfingers, warehouse-

‘men and commission agents,
(4) To carry on business as consulting engineers,

draughtsmen, engineers and general designers, blue

 print makers, lithographers, photographers, printers, .
surveyors and valuers, estate agents and managers ; =

to act as engineers, agenis and merchantd, and
generally to undertake and execute agencies and
comnissions of any kind.

- () To establish, provide, maintain, conduel or vtherwise -
‘ subsidise research laboratories or experimental work- -
.shops of scientific, technical or mechanical research
and experiments, and to undertake and prosecute:

scientific, technical and mechanieal tests and
experiments of all kinds, and generally to promote
such scientific, technical and mechanical studies,
investigations and researches as may be considered
likely to assist any of the businesses which the
Company is authorised to carry on.

{6) To carry on any other trade or business whatsoever,

whether subsidiary or not, which can, in the opinion
of the Board, be advantageously or conveniently

carried on by the Company by way of extension of -

or in conneetion with any such busiress as aforesaid,
or is calculated directly or indirectly to develop

- any branch of the Company’s business or to increase *
the value of or turn to account any of the Company’s -

assets, property or rights.

o T b A DS
B TPty
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whale or any part of the business, property and

linhilities of any person or peysons, firm or corpora

tion, emrying on any business which ¥his Comypany

i is authorised to easry on, or possessed of any property
b - or rights suitable for the purposes of this Company.

]

1

? {7) Lo purchase or othepwise aequire and take over the
\b

%

i

I (3) To take or otherwise acquire and hold shares, stock,
TN ‘ debentures or other securities of or interests in any
-"=. ; . other company having objects altogether or in part
ﬁ gimilar to those of this Cempany or carrying on
. any business capable of being ronducted so a8
‘divectly or indivectly to benefit this Company.

(9) To purchase, take on lease or in exchange, live, ox

otherwise aecquire, awmy: ...’ O¥ personal puperty,

N ‘ buildings, patents, patent; rights, licences, cCutsssions,
easements, secrel Processes, rights or pivileges

of the Company, and to use, improve, develop, dispose
of, let on lease, grant licences and generally turn the
gsame fo account in any manncr which the Board
may consider cxpedient.

Company, either in cash or fully or partly paid

N " .. ghaves, or by the issue of geirities, or partly in one

mode and partly in another, and generally on suck
terms as may be determined. BN

: (11) To borrow or raise or secure the payment of money
@' . by mortgage, or by the issue of debentures or
k- o debenture stock, perpetual or otherwise, or in such
ok S other manner s the Company shall think fit, and
?5! ‘ for the purposes aforesaid or for any vther lawiul
R purpose to charge all’ o any of the Company’s
property or assels, present and fubure, including its
unoalled capital, and eollaterally or further to
gecure any securities of the Company by & trush
deed or other assurance, and to redeem, purchase
or pay off any such securities.

*

: - - ‘
i =
Prrali

(12) To enter into any aarangepient with any govern-
ment or authoribies, supreme, municipal, local or
otherwise, and fo obtain from any such government

LA = et e AT ST

that may seem conducive to the Company’s objects
or any of them.
w4

1 “which the Board may think desirable in the interests

(10) To pay for any property or rights acquired by the ..

or authority all rights, concessions and privileges,
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2 }
{13) Tos draw, make, arcepl, Indorse, discount, execute : .
| Y - . . R B 2
: and ivme promisiory nofes, bills of exchange, hiils ¥ i
0 ' of lading, warrants, debentures and other negotiable
SERERRE ’ or transferable instraments, R . |
” ‘ . (14) To establish or supporl pension and superannuation’ =~ ..
i . . fonds, and to grant pensions, allowances, gratuities '
1 and Donuses to erployees and ex-employees and .
, ;3 Directors and ex-Directors or other officers or ex-

officers of the Company, or of its subsidiary compuarnies:

or predecessors in business, their widows, children

SEEN S and dependents, and to subscribe to benevolent and

Sl other funds for the benefit of such persons, and to A

‘ subseribe fo or assist in the promotion of any -

charitable, benevolent or public purpose or object .

which may, in the opinion of the Directors, be ' :

R ’ . caleulated directly or indirectly to benefit the .

o o Company or its employses or to advance the object~
B ‘ or interests of the Company.

%, T (15) To lend money on any terms that may be thought :

3 . 3 fit, and particularly to customers or other PErsons
or corporations having dealings with the Company, i)
and to give any guarantees that may be deemed :
expedient, J

. s " % (16) To invest and deal with any moneys of the Compimy

: Lo not required for the purposes of its business-in such
investments or securities as may be thought
expedient.

Pl - (17) To enter inte any partnership or arrangement in .4
- ' the nature of a partnership, co-operation or union -

‘ of interests, with any person oxr persons ¢x ¢orpora- -
tion engaged or interested or about to becomyp
v engaged or interested in the carrying on or conduct
of any business or entevprise which this Company
Is aubhorised to carry on or conduct or from which
this Company would or might derive any benefis,

whether direet or indirect. "

(18) To amalgamate with any other company or
companies.

(=]
assets of the Company or any part shereof in such

manner and for such considerstion as the Company
may think fit, and in particulay for shaves {(fully or
partly paid up), debentures, debehiure stoclk or .
securities of any other company, whether promoted

(19) To sell or dispose of the undertaking, property and




}} by this Company for the purpose or nof, apd to

improve, manage, develop, exchange, lease, dispose
v of, tirn o aeconnt or otherwise deal with all or auy
) part of the vroperty and rights of the Company.

{20) To promote any gompany or companies for the
purpose of its or their acquiving all or anyr of the :
Property, rights and labilitics of the Company or o
for any other purpose which may seem directly o
or indivectly caleulated to benefit this Company. f,_;,‘

(21) To guarantee the payment of moneys secured by or- _
Payable under or in respect of, or the performance of, o
bonds, debentures, debenture stock, shares, contract, o
mortgage charges, obligations and securities of any 4
company, whether British, Colonial or foreign, or .. .
of any person whomsoever. ©

(22) To obtain any Provisional Order or Act of Parlia-

) ‘ ment for enabling the Company to carry any of ifs

i 4 - objects into effect, or fo: -effecting any modification

2 . ‘ of the Company’s constitution, or for any other ’

Lo O w purpose which may seem expedient, and to oppose

R any proceedings or applications which may seem

R G caloulated directly or mchmetly to prejudice the
. Company. i s
o (23) ‘To issue and deposit any secuutles whlch the . )
"+ i Company has power to issue by way of mortgage to *r"'*?:s; L

. Secure any sum less than the nominal amount of

s such securities, and also by way of security for the
performance of any contracts or ob¥gations of the
Company or of its cusboiners or other persons or

, - corporations having dealings with the Company

L ‘ or in whose business or undertakings the Company is
' interested, either directly or indirectly. _

R (24) To reccive money on deposit or loan upon such

LA T terms as the Company may approve, and to guarantes

I : the obligations and econtracts of customers and ‘
others. R

(25) To remuncrate any parties for services rendered J
or to be rendered in placing or assisting to place any
shares in the Compauy’s eapital, or any debentures, ,
debenture stock or other securities of the Company, ¢
or in or about the formation or promotion of the
Company, or the conduct of its business.

(26) To undertalke and execute any trusts and under-
taking which may seem desirable, and either
gratuibously or otherwise.

Trer e e )
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c]a,use the powers conferred on the Company by any paragraph

: paragraph theresf shall be cm]s{,rued in such a way as %o mden
" and not to restrict the power of the Oompa.ny ]

10

(27) To distribute any of the Company’s 8 property amcsr«g*
the membeys in specie. ‘.

(28) To establish and maintain loeal registers, agencies)
and branch places of business, and procure tha
Company to be registered or recognised to €arry on
business in any part of the world. o

(29} To do all or any of the above things in any ;m'b of
the world, and either as principals, agent,g, tristees
or mshermse, and either alone or in conjinetion with §
others, and by or through agents, sub- cont;ractors,
trustees or otherwise. T :

(30) To do all such other things as are mmdenta,l o,r the
Company may think conducive to the attainment 3B
of the a,buvq objects or any of ther.

And it is hereby decl@red that in the interpretation of tth

shall not be restricted by reference to any other paravraph and
that in the event of any ambiguity this clause apd every 3

4, The liahility of tlie members is limited. '

5. The share c’z.plta.I of the OOmpany is £10,000, dmde& ‘

miﬁa J(J,QOO shares of £1 each. ‘ 7



l l - ’ ! 1

» Wr, the several persons whose names and addresses &re \, y
subseribed, arve desirous of being formed into a Company in = ' 3
' k!

e i
e S e

pursuenee of this Memorandum of Association, and we reap petively b 1
’ agree to taks the number of shares in the eapital of the Company ' 3
sob opposite our respective names. " G- e

Number of Bhares

[ NAMES, ADDREGSES AND DRSCRIDPTIONS OF SUBSCRIBERDS, vaken by each
Subseriber,

BB,

;/ [A

1 e 7 et BreaR, _;,é;w—& :' ' o 1‘,.‘\".
.- . iy
i RAOLO BEMEMVIC G IVUSTI. .
5 "i b

}

i : , : :
- E ) o S
g 33,’«‘7’{’4/57&/ /ﬁmﬁ’ . | ;- e
i - S . e,
Lol NN ‘
e i 1 S IOURREE TR
! ¢ = - f
-
9 3 B ‘I
,71 . ‘ 3
N} ‘.
B
ok . 5+ ” ‘ -
ok Dated this /¢ day of 1936. : e
5 ' . ‘ d [

‘ s ' Witness to the above Signgf?\g;( 3 - e ‘
ERR 64 #¢ Wﬁ ;‘zf// . . 2@ "- ; ‘
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2 Jan 1837} T, GIUSTI & SON LIMITED.

TABLE A EXCLUDED. ¥

Tabls A excladed 1. The regulations in Table A in the Pirst Schedulo 4o the
Companies Act 1929 shall not apply to the Company, except in +e'_‘l{;_-

80 far as the same are repeated or contained in these Articles, bore

INTERPRETATION. &
Interpretation 2. In these Ariicles the words standing in {n firss column of " oy
the table next hereinafter contained shajl bear the meanings set $% A
opposite to them respectively in the second column thereof, ‘i 3
nob inconsistent with the subject or context— )
, WoORDS. MBANINGS. -
Definitions’ The Statutes .. The Companies Act 1929, and every other At L
for the time being in force concerning joint :\,":‘
stock companies and affecting the Company. el
These Avticles ,, These Articles of Association as originally
framed or as altered from time to time by 0
Special Resolution, o
ﬂ?'l‘he Direetors .. The Directors for the time being of the
4 Company.
Vf 7 Mess. Glusti .. Tito é?i{;%%fjﬁmﬁiﬁﬁ?ﬁmd, London, N.1, G
dbgﬂ' and thelr respective personal representa-
P tives being shareholders of the Company
and any transferee of shares held by either '
of them pursuant to Article 26.
Nathan’s Sales Limited, whose registered office 3
5 at 16 St. Helens Place, in the City of =
oy Lundon.
"o \The Seeretary .. Includes an Assistant or Acting Secretary of
the Company.

: The Office The registered office for the Hime being of the
§ Company,

Nathans .,

',\:"“

S “f{‘.
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WoRrDs, MpANINGS.
The Heal .. .. 'The common seal of the Company.
The United
Kingdom Great Britain ard Northern Treland.

Month .. .. Calendar month.

Paid up .. .. Tnecludes credited as paid up.

Dividend .. Includes bonus.

in writing .. 'Written, printed or lithographed, or visibly

expressed in all or any of those or amny
other modes of representing or reproducing
words.

YWords imporling the singular nuwmber only shall include the
plural number, and vice versa.

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

Words importing persons shall inelude eorporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall, except where the subject or context forbids, bear
the same meanings in these Articles.

VENDORS' AGREEMENT.

3. The Company shall, as speedily as possible after the
incorporation of the Company, enter into an agreement under the
seal with Tito Giusti and Raolo Benvenuto Giusti in the terms
of the -dvaft agreement which has been prepared and has been
subscribed with a view to its identification by Mr. Bertram Eruest
Conington Ogle, Solicitor, with such (if any) modifications or
alterations a8 may be agreed upon, whether before or after the
execution thercof. It is hereby expressly declared that the
validity of the said agreement or of any such modification thereof
as aforesaid shall not be impeached on the ground that any of
the vendors, as & promoter, Director or otherwise, stands in %
fiduciary relation to the Company, and every porson who shall ab
any time become @ member of the Company shall be deemed to
aporove and confirm the said agreement with or without
modification as aforesaid.

SHARES.
4. The initial capital of the Company is £10,000, divided into
10,000 shares of £1 cach.

5. The sharves shall be under the control of the Directors,
who may allot and issue the same (subject always to Axticles 6
and 48 hercof) to such persons on such terms and conditions and
ab such times as tho Directors think fit, bub so that no shares shall

Exprossion in
Statutes to bear
gams moeoning in
Articlen

Compony to cnwer
into mgreoment
deseribed in
Memorandum of
Association

Initiak capital

How shares to bo
issucd




Prvate Compeny

Commisasion on
subscription of
shares

Intereat on sliare
capital during
ccnatruetion

Rocoipts of joint
bolders of aliaros

No brust recognised

14

be fesusd ot 2 sbseount exeept i aceardanee with Scetion 47 of
the Companics Act 14924, Any preference share may, with the .
sanction of a Special Resolution, be Issued on the terms that it iy,

or at the option of the Company is liable, to be redeemed,

6. The Company is a Private Company, and accordingly- SECh

s (4) No invitation shall be issued to the public to subseribo §
!' for any shares or debentiures of the Company ;

(B) The number of the members of the Company (not
including persens who are in the employment of tho JENEEES
Company, and persons who, having been formerly in 3 §
the employment of the Company, were while in thet [S
employment and have continued after the deter- ¥
mination of that employment, to be members of the JENEEE
Company) shall be limited o fifty, provided that, for SRS
the purposes of this provision, where two or moro i
persons hold one or more shares in the Company Ji
jointly, they shall be treated as a single member;
and §

(0) The right to transfer the shares of the Company shall 4
be restricted in manner hereinafter appearing.

A, e A - ™
b e - -

7. The Company way pay to any person 2 commission in': R
consideration of his subseribing or agreeing to subscribe, whethor .
absolutely or conditionally, or procuring or agreeing to procure 3
subscriptions, whether absolute or comnditional, for any shares in j
the Company : Provided that such commission shall not exceed Y.
10 per cent. of the price at which such shares ave issued, or an N
amount equivalent to such percentage; and the requirements of JEE

Sections 43, 44 and 108 of the Companies Aci 1929 shall be §
observed.

8. Where any shares are issued for the purpose of raising i
money to defray the expenses of the construction of any works or’
buildings or the provision of any plant which cannot be made’ ‘
profitable for a lengthened period, the Company may pay interest
on 8o much of such share capital as is for the time being paid up] 3
for the period and subject to the conditions and vestrictions § -
mentioned in Secction 54 of the Companies Act 1929, and may §

charge the same to capital as part ol the cost of construction of 4
the works, buildings or plant. |

9. If two or moro persons are registorad as joint holders of 28
any share, any one of such persons may give effectual receipts for 2
any dividends or other moneys payable in respect of such =hsro.

10.  No person shall be recognised by the Company as lmldillg" ot
any share upon any trust, and the Company shall not be bound by B

A ead by O e o ed A A

m t . v A Bt Boed i wmed e
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or required to recognise any equitable, contingent, future or
partial interest in any share or any right whatsoever in respect of
any share other than an absolute right to the entirety thereof in
the registered holder, except as by these Articles otherwiseexpressly

provided or as by Statute required or pursuant to any order
of Court,

11. Ivery member shall be ontitled, without payment, to
raceive within two months after allotmont or lodgment of
transfor (unless the conditions of issue provide for a longer interval)
one certificato under the seal for all the shares registered in his
name, gpecifying the number and denoting numbers of the shares
in respect of which it is issued and the amount paid up thereon :
Provided that in the case of joint holders the CUompany shall not
be bound to issne more than one cervificate to all the joint holders,

and delivery of such certificate to any one of them shall be sufficient
delivery to all. :

12, If any share cerbificate shall be defaced, worn out,
destroyed or lost, it may be remewed on such evidence being
produced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing out) on
delivery up of the old certificate, and in any case on payment of
such sum not exceeding one shilling as the Directors may f{rom
time to time require.

LIEN.

13. The Company shall have a first and paramount lien upon
all shares (whether fully paid or not) registered in the name of
any member, either alone or jointly with any other person, for
his debts, liabilities and engagements, whether solely or jointly
with any other person, to or with the Company, whether the
period for the payment, fulilment or discharge thereof shall have
actually arrived or not, and such lien shall extend to all dividends
from time to time declared in respect of such shares. But the
Directors may at any time declare any share to be exempt, wholly
or partially, from the provisions of this Article.

14. The Directors may sell the shares subject to any such
lien at such time or times and in such manner as they think fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable or the liability or engagement in respeet of which such
lien exists is liable to be presently fulfilled or discharged, and until
% demand and notice in writing stating the amount due or
specifying the liability or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention to
sell in default shall have been served on such member or the persons

T4

Rogistsred member
enlitled, to share
oortificato

Now cortificato
may ba jqguad

Company to havo
licn on ahares and
dividends

Lion may be
enforced by sals
of shares




Application of
praceeds of sale

Birectors may
teansfor and entor
Furehneer‘n none
n sharo rogister

Mambher not entitled
to privileges of
membership until
all calls paxd

‘Divectors muy
make calis

Fourteen dayw’
notico to be given

Whon call deemed
mande

Liability of joint
holders

Interest on unpaid
call

Sums paynble on
allotmont deemed
aeall

16

(it any) entifled py transmizsion to the shaves, and defaulr iy
payment, fulfilment: or discharge shall have heen made by him e
them for seven days after such notice,

15. The net proeeeds of any such sale shall be applied in op §
towards satisfaction of the amount due to the Company, or of the
Jiability or engagement, as the case may be, and the balanes i
any) shall be paid to the member or the person {if any) entitled by KRN
transmission to the shares so sold. Do

16. Upon any such sale as aforesaid, the Directors may S
authorise some person to transfer the shares sold to the purchaser, § *
and may enter the purchaser’s name in the register as holder of 5
the shares, and the purchaser shall not be bound %o see to the
application of the purchase monvy, nor gnall his title to the shares §
be affected by any irregularity or invalidity in the proceedings in 3§
reforonce to the sale, :

17. No member shall be entitled to receive any dividend or
to excrcise any privilege as a moember until he shall have paid
all calls for the time being due and payable on every share hold 8
by him, whether alone or jointly with any other person, together §
with inferest and expenses (if any). AN

CALLS ON SHARES.

18, The Directors may, subject to the provisions of these
Articles, from time to vime malke such calls upon the members JEEENGE
in respect of all moneys unpaid on their shares as they think fit, FEEW
provided that fourteen days’ notice at least is given of each$ L
call and each member shall be liable to pay the amount of every.
call so made upon him to the persons, by the instalments (if any)
and ab the times and places appointed by the Directors. ’

19. A call shall be deemed to have been made at the time

when the resolution of the Directors authorising such call was S
passed. - 3

20. The joint holders of a share shall be jointly and geverally

liable for the payment of all calls and instalments in rospect: :
thereot. |

21, If before or on the day appointed for payment thereof + 8
call or instalment payable in respect of a share is not paid, the JEEEE
holder or allotteo of the share shall pay interest on the amount SESEe )
of the call or instalment at such rate not exceeding 10 per cent. S
per amnum as the Directors shall fix from the day appointed S v
for payment thereof to tho time of actual payment, bub the S
Directors may waive payment of such interest wholly or in part.  §

22, Any sum which by the terms of allotment of a share I8 0
made payable upon allotment or at any fixed date, whether oo §
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account of tho amount of the share or by way of premium, shall,
for all purposes of these Articles, be deemed to bo a call duly
made and payable on the date fixed for payment, and in case of
non-payment the peovisions of these Artieles a3 tn payment of
interest and expuenses, forfeiture snd the iike, and all other the
relovant provisions ol these Articles, shall apply ns il such sum
wore 2 call duly made and notified as hereby provided.

23. The Directors may, from time to time, make arrange-
ments on the issue of shares for a difference between the holders
of such shaves in the amount of calls to be paid and in the time of
payment of such calls.

94, The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys
due upon his shares beyond the sumns actually ealled up thereon,
and upon the moneys so paid in advance, or 80 much thercof as
exceeds the amount for the time being called up on the shares in
vespeet of which such advance has been made, the Directors
may pay or allow such interest as may be agreed between them
and such member, in addition to the dividend payable upon
such part of the share in respect of which such advance has been
made as is actually called up.

TRANSIFER OF SHARES.

95. Subject to the restrietions of these Articles, shares shall
be transferable, but every transfer must be in writing in the
usual common form, or in such other form as the Directors shall
from time to time approve, and must be left ab the “office,
accompanied by the certificate of the shares to be transferred and
guch other evidence (if any) as the Directors may require to prove
the title of the intending transferor.

96. Any share may be transferred at any time by a member
o his or her father or mother, or to any lincal descendant of such
faither or mother, or to his or her wife or husband ; and any share
of a deceased menber may be transferred by his executors or
administrators to the widow or widower or any such relativg as
aforesaid of such deceased member, being a cestut que trust or
specific legatee thereof, and shares standing in the name ol any
deceased member may be transferred to or placed in the names of
the execntors or trustees of his will, and upon any change of
trustees may be transferred to the trustees for the time being of
quch will. A shave may ab any time be transferred to any member

of the Company.
07, Wo sharc shall in any circumstances be transferred to
any infant, bankrupt or person of unsound mind,

Differsnce in calls
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Aliares o ke * ng,  Save as hereby otherwise provided, no sharve ghgly e
plbred to membEY, o eoad by any person who is not o member of the Compuny, §
F exeept with the consent of the Divectors, which they shall n, S

| entitled to withhold without assigning any reason (herefor, butsog; fEIPRY

%Tight of vefusal shall not he exercisabie in the case of transie §

imade pursuant o Artiele 26 exeopt for the purpose of I

Lihat the number of members does not exceed t-}),e Lmit preseribed y

by Article 6. If the Directors refuse to register 2 transfer of any 3

gshares they shall, within two months after the date on which thy §

transfer was lodged with the Company, send to the transfess
notice of the refusal, as required by Section 66 of the Companign

Act 1929,
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Transtors to be on.  The ingtrument of {ransfer of a share shall be executed

%ﬁ:&‘éﬁ"d by both both by the transferor and the transferee, and the transferor shall §
be deemed to remain the holder of the share unfil the name of o'y
transferce is entered in the register of members in respect thereof.

Compony to provids 80. The Company shall provide a book to be called fhe

and Secrolary to

keop rogister “ Register of Transfers,” which shall be kept by the Seorebary §
under the control of the Directors, and in which shall be entered
the particulars of every transfer or transmission of every share,

Transfor foo 31. Such fee, not exceeding two shillings and sixpence for g
each transfer, as the Directors may from time to time deliermine, 3
may be charged for registration of a transfer, probate, lefters:
of administration or other document afiectiug the title tu shares §
or any registered holder thereof. '

Dogister of oy 32. The register of transfers may be closed during the S
bo alosed fourteen days immediately preceding every Ordinary General)

Meeting of the Company, and at such other times (if any) and longes
such period as the Directors may from time to time deberming,
provided always that it shall not be closed for more than thirtyy
days in any year.

TRANSMISSION OF SHARES.
On donth of

mombor survivor 33. In the case of the death of a member, the survivors .

gf];:;urocl(:,?grm 4 OF survivor, where the deceased was a joint holder, and tho}
executors or administrators of the deceased where he was o3
solo or only surviving holder, shall be the only persons recognised g
by the Company as having any title to his shares, but nothing jig
herein contained shall release the estate of a deceased joind holder S
from any Hability in respect of any share jointly held by him.

Poravng Lotomin . . s ;
ontitid on dcfnltllgor 34 Any person becoming entitled to o share in consequencs Sy
hnakrupée ' - . N e A
membor mg bo of the death or bankruptey of any member may, wpon producing 3

regislored such evidence of title as the Directors shall require, be registered R
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himself as holder of the share, or, subject to the provisions as
to transfers herein contained, transfer the same to some othel
PCESONL,

33. A person enbitled to a share hy itravamission shall he Perten entitled
entitled to reccive, and may give a dischargo for, any dividends é‘%'é'i’am‘%muun
or other moneys payable in respect of the share, but he shali :’:‘:;%:?."ffé:?"ii‘f%
not bo entitled in respect of it tn receive notices of, or to attend ™% "™
or vote at meetings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of a member, unless and
until he shall become a membesr in respect of the share.

IFORFIINTRE OF SHARES.

36. If any member falls to pay the whole or any part of Directors mey
any call or instalment of a call on or before the day appointed AT ih ntorost
for the payment thereof, the Directors may ab any time thereafter, and oxponsos
during such time as the call or instalment or any part thereof
remains unpaid, serve a notice on him or on the person entitled
to the share by transmission requiring him to pay such call or
instalment, or such part thereof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annum
2s the Directors shall determine, and any expenses that may
have acerued by resson of such non-payment.

37. The notice shall name a further day (not earlier than Notic requiring
the expiration of seven days from the date of the notice) on or E:r{ﬂﬁn;atﬁiﬁﬂ?fﬂ“
before which srch call or instalment, or such part as aforesaid,
and all interest and expenses that have accrued by reason of such
non-payment, are to be paid, It shall also name the place where
payment is to be made, and ghall state that, in the event of
non-payment at or before the time and at the place appointed, the
ghizires in respect of which such call was made will be liable to be

forfeited.

38, Tf the requisitions of any such notice as aforesaid are O non-complivuce
not complied with, any shure in respect of whioh such notice has forfeited o
been given may at any time thereafter, before the payment required Dirsctors
by the notice has been made, be forfeited by a resolution of
the Directors to that effect. A forfeibure of shares shall include
all dividends in respect of the shares nob actually paid before the

forfeiture, notwithstanding that they shall have been declared.

30. When any share has been forfeited in accordance with go!t’i:;i of foctsiturs
these Articles, notice of the forfeiture shall forthwith be given fo entered in register
the holder of the share or to the person entitled to the share by of mombers
transmission, as tho case may be, and. an entry of such notice
having been given, and of the forfeituro with the date thereof,
shall forthwith be made in the register of members cpposite $o
the share; bub the provisions of this Article are directory only,

T4
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and no forfeiture shall be in any mamier invalidated by any
: omission or negleet to give such notice or to malko such entry ag
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| aforesaid.
' Disactors raay 40. TNotwithstanding any such forfeibure as aforesaid, the
LJ Mhars to b Directors may, at any time before the forfeited share has bee
redeomed otherwise disposed of, annul the forfeiture, upon the terms o
L payment of ail calls and interest due up:m and expense§ incurre
h in respect of the share and upon such firther terms (if any) as |
! they shall see fit.
E; f Shars Tocfolied 41. Lvery share which shall be forfeited may be sed
I Compary re-allotted, or otherwise disposed of, either to the person who was
; "; before forfeiture the holder thereof, or entitled thereto, or to any
§1 j other person, upon such terms and in such manner as the Direetor
: shall think fit, and the Directors may, if necessary, authorise som
' person to transfer the same to such other person as aforesaid.
};gg;?g;dh;{ﬁg;: of 42. A shareholder whose shares have been forfeited shall :
fiablo for cull notwithstanding, be liable to pay to the Jompany all calls made ¢ N
forfeit 9 and not paid on such shares at the time of forfeiture, and interest AN
thereon o the date of payment, in the sarte manner in all respeets § ‘
as if the shares had not been forfeited, and to satisfy all (if any) ¢
the claims and demands which the Company might have enforsed
I in respect of the share ab the time of forfeiture, without any
" deduction or allowance for the value of the shares at the fime o
forfeiture.
Counequoncos of 43. The forfeiture of a share shall involve the extinction i

forfoiluro

at the time of forfeiture of all interest in and all claims and demands
againgt the Company in respect of the shave, and all other rights
and lisbilities incidental to the share as bebween the sharcholder
whose shave is forfeited and the Company, except only such of |
those rights and liabilities as are by these Articles expressly saved, §
{0 or as are by the Statutes given or imposed in the case of past’
1" members, ;

P Jitle to forteited 44, A statutory declaration in writing that the declarant

is & Director of the Company, and that a share has been duly
forfeited in pursuance of these Articles, and stating the date upon .
which it was forfeited, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture thercof, be
conclusive evidence of the facts therein stated, and such declaration, -
q t?gether with the receipt of the Company for the consideration
: (if any) given for the share on the sale or disposition thereof, and
: & cortificato of proprietorship of the share under the seal delivered
to th.e perran to whom the same is sold or disposed of, shall
| constitute a good title to the ghare, and (subject to the execution
T of any necessary transfer) such person shall be registered as the
holder of the share and shall be discharged from all calls made 7;.\;

'y
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Wiy ) ﬂ prior to such salp gy disposition, and shall not be hound to sco
- 8 e *o fhe application of the purchase money (if any), nor shall his
titlo R the share o affected by any act, omission or irregnlarity
the f : relat'fng to or enmnected with the proceedings in reference to the
sun o forfeiture, sale, re-allotment op disposal of 1ho share,
of i r
od CONVERSION OF SHARDS INTG STOCK,
as . 45, The Company may hy Ordinary Resolution convert Biares s
| any paid-up shares into stock, and re-convert any stock into ook
1a, paid-up shares of any denomination. When any shares have been,

converted iato stock the several holders of such stoux may thence-
forth transfer their respective interests therein or any part of such
interests in the same manmer and subject to the same regulations

P IS
=~

TS ' x a8 and subject to which fully paid-up shares in the Company’s
ne 1 capital may be transferred, or as near -hereto as cireumstances
R E will admit ; but the Directors may from time to time, if they think
n, ¥ fit, fix the minimum amount of stock transferable, but with power
1o IR | nevertheless at their discretion to waive such rules in any particular
ab . case. The stocl shall confer on the holders thereof respectively Stockholders have
tg e the same privileges and advantages as regards participation in ;'L%J;ﬂ“iaand
| profits and voting ab meetings of the Company and for othey *Hereheidess
'd ¥ purposes as would have been conferred by shares of equal amount
y 4 ; in the capital of the Company of the same ‘cla,ss as such stoek,
of ¥ - but so that none of such privileges and advantages, except the

participation in profits of the Company or in the assets of the
. o | Company on a winding up, shall be conferred by any such aliquot
o . < Ppart of stock as would not, if existing in shares, have conferrved

3 such privileges or advantages. All such provisions of tlese Articles
8 as are applicable to paid-up shares shall apply ‘o stock, and in such
T provisions the word * sharve” and * shareholder » shall include
;f - “ stock ”” and * stockholder.”
t’ ALTERATIONS OF CAPITAL.
46. The Company may so far alter the conditions of its S‘iﬂ’iﬂ'ﬁu‘;ﬁ:
b : Memorandum of Association as by Ordinary Resolution— in cortin ways
- a \ (A) To consolidate and divide its shave capital into
1 i shares of larger amount than its existing sharves, or
4 ] (B) To cancel any shares not taken or agreed to be taken
> by any person, or

! ' & (o) To divido its share capital or any part thercof into
o shares of smaller amount than is fixed by its demo-
randum of Association by sub-division of its existing
shares or any of them, subject nevertheless to the
provisions of the Statutes, and so that as between
the resulting shares, one or more of such shares
may by the resolution by which sueh sub-division

hfadlr oo T
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is affected he given any preference or advsntage Al
regards dividend, capital, voting or otherwise oyer L)
the others or uny other of such shores; .

and by Special Resolution— |
(p) Te reduce ity capital and any capital redemp!,ign )

reserve fund in any manner authorised and, subjec S

to any conditions preseribed hy the Statutes, '

INCREASE OF CAPITAL.

47, The Company in General Meeting may from time ol
time, whether all the shares for the time being authorised shaligs
have been issued or all the shares for the time being issued shallg h
have been fully called up or not. inerease its share capital byJaEs
the ereation of new shares, such new capital to be of such amount g
and fo be divided into shares of such respective amounts
(subject to any special rights for the time being attached to any§ s
existing class of shares) to carry such preferential, deferred or;
obher special rights (if any), or to be subject to such conditions §B
or resfrictions (if any), in regard to dividend, return of capital, [N
voling or otherwise, as the General Meeting resolving npon such RPN
incrsase directs. . '

48, Tmicss otherwise determined by the Compar:y in General S
Meeting, any originad shasen for the time being unissued and any ]
new shares from time to time to be created shall, before they a.refl
Issued, be offered to the members in proportion, as nearly as may 2
be, to the number of sharves held by them. Such offer shall be et
made by notico specifying the number of shares offered, and W
limiting & time within which the offer, if not sccepted, will he ¥
deemed to be declined, and after the expiration of such time, or 3 .
on the receipt of an intimation from the person to whom the S
offer is made that he declines to accept the shaves oficred, the JRES
Directors may, subject to these Articles, dispose of the same in |-
such manner as they think most beneficial to the Corupaily. SRS
The Directors may, in like manner, dispose of any such new, Gr
original shares as aforesaid, which, by reason of the proportion
borne by them to the rumber of persons entitled to such oder 33 S
aforesaid or by reason of auy other difficulty in apportioning S
the same, canuot in the opinion of the Directors be convenicntly
offered in nanner hereinbefore provived. -

49. Except so far as otherwise provided by or pursuant t0 §
these Articles or by the conditions of issue, any new share capital 1
slfa]l be considered g paxti of the original ordinary share capital‘- '
oi‘. the Company ang shall be subject to the same provisions :
“"li‘vh.l'eference to the payment of calls, lion, transfer, transiussiony
forfeiture ang otherwise as the original shave capital,
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MODIFICATION OF CLAGS RIGLTS.

hl,  BSubject to the pravistons of Section §L of the Com- Righis of sharo-
panies Ach 1929, all or any of the rights, privileges nr couditions for ey ™ ¥
the tire beieg attached or belonging 4o any class of shares for the ‘
tima being foxming part of the eapital of the Company may from
time to time be mwdified, affected, varied, extended or surrendered
in any manner with the consent in writing of the holders of not
loss than fthreae-fourths of the issued shares of that class or with the
sanction of an Extraordinary Resolution passed at a separate
meoting of the members of that class. o any such separate
meoting all the provisions of these Articles as to General Meetings
of the Company shall muietis mutandis apply, but so that the
necessery quorwm shall be 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 ciuss, and every holder of
shares of the clags in question shall be erfilled on a poll to one
vote for every such sharve held by him.  Sabject to any special
rights expressly attached to any class of shares, the creation or
issue of shares ranking pari passu with any existing class of shaves
shall not be decemed a modification of the rights or privileges .
attached to such class. ‘

GENERAL MEETINGS. . _

51. A General Mceting shall be held once in every calendar GeserlMeetinge .
year, at such time and place as may he determined by the Directors, : '
but so that not more than fifteen months shall be allowed to
elapse between any two such General Meetings.

52. The above-mentioned General Meetings shall o called Ordinary and
: . Extraordinary
Ordinary General Mectings. All other General Meetings shall be Genorat Mectings

called Exfraordinary.

$3. The Divectors may call an Extraordinary General Extroordinary
Meeting whenever they think fit, and Extraordinary General .
Meetings shall also be convened on such requisition, or in defanlt
may be convencd by such requisitionists, as provided by
Section 114 of the Companies Act 1029,

54. Subject to the provisions of the Statutes relating to the Notiw of meuting
convening of meetings o pass Special Resolutions, and to
b Articles 57 and 58, seven days’ notice ab the least, specifying 1.‘-1[18
E@ place, the day and the hour of meeting, and in the case of_spem:a.l
business the gencral nature of such business, shall be giv n in
manner hereinafter mentioned to such persons as are under the
provisions of these Articles entitled to receive not-iceg: of General
4 Meetings from the Company, but with the consent of all persons
for the time being entitled as aforesaid, a meeting may be convened
upon a shorter notiee, and in such manner as Such persons may
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approve. mhe accidental omission to give wach notice to, or the
non-receipt of gucl notice bIs any such person shall not invalidate

any resotution passed CF proceeding had at any such meeting.

p5. Subject O any statutory provision 10 the contrary,
o vesolubion in writing, signed by every member of the Company
entitled to VOU& glealt have the same offect and validity as an
Qrdinary Resolution of the Company passed ab & General Meeling
duly convened and constitnted.

v

I’ROO’EEDI}TGS AT GENERAL MERTINGS.

5. All business shall be Jeemed special that is transacted 2 s

ab an Txtraordinary General Meeling, and all that is transacted ab.”
an Ordinary General Meeting shall also be deemed special, with the

¢ sanctioning & dividend, the consideration of the !;\V i

exception ©
qecounts and balanece sheets and the reports oF the Directors and

Auditors, and any other documents annexed to the balance sheets,
ond the election of Directors and Auditors and fixing of their

1'en1une1-ation.

57, Any member entitled to be present and to vote af o
meeting may gubmnit any resolution to any General Meeting,
pmvided that at least the prescrihed time before the day appointed e
for the meeting he shaill have served upon the Company & nobice - i 2
in writing stgne& by him, containing the proposed resolution, and e
stating his infentiod 0 oot the same. The presevibed time 17§ 5
above-mentioned shail be quch thas, hetween the date ou which vhe o
notice is sexved or deemed to be served and the day appointed for [To il
the meeting, there shall be unot less than three nor more than. i

{wenty-one intervening days.

1‘|

g

58, Upon receipt of any such notice as in phe last preceding !
Article mentioued, tho Secretary shall, in any case where the nobice
of intention is yorcived before the notice of meeting is issued,
include in the notice of the meeting, and shall in any other case
iseue as quickly as possible o the members ontitled to notice of
the meeting, notice that such resolution will be proposed. ‘

59. Mo business shall bo transacted ab any General Meeting -3
unless & quorum is present when the meeting proceeds to business, 438
Tor ull purposes the gquormm shall be three persows personally sz

present and entitied to vote.

g0. If within halb an hour from tho time appointed for the
holding of ® General Meoting a guoruin is not present, the meebing, '
if convened on tho vequisition of members, shall be dissolved. |
In any other case it shall stand adjourned to the same day in the
next weelk at the same time and place, and if at sueh adiom‘mﬁ
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meeting & quormm is nob present within half an hour from the
fime appointed for holding the meeting, any two persons prasent
and entitled to vote may form 3 quorunt.

61, The Chairmga (if any) of the Board of Directors shail
preside at evory Goneral Maeting, but if there be no such Chairman,
or if at any mesting ho shall not be present wibthin fifteen minutes
atter tho time appointed for holding the same, or shall be unwilling
to act as Chairman, the members present shall choose some
Director, or if no Director he present, or if all the Directors present
decline to take the chair, they shall choose sorme member present
to be Chairman of the meeting.

2. The Chairman may, with the consent of any meeting ab
which a quorwn is present, and shall, if so directed by the meeting,
adjourn any meeting from time to time and from place to place
a8 the meeting shall detormine, Whenever o meeting is adjourned
for ten days or more, notice of the adjourned meating shall be
given in the same manner as in the case of an original meeting.
Bave as aforesaid, no meraber shall be entitled to any notice of
an adjournment or of the business to be transacted at an adjourned
meeting. No business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting from which the adjournment tool place.

63. At all General Meebings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless before or
upon the declaration of the result of the show of hands a poll be
demanded, in writing by the Chairman (being a person entitled to
vote) or by at least two persons for the time being entitled to
vote at the meeting, or by the holder or holders (present in person or
by proxy) of at least one-twentieth part of the issued share capital
of the Company, and unless & poll be so demanded a declaration
by the Chairman of the meeting that a resolution has heen carried,
or has been carried unanimously, or by a particular majority,
or lost, or not earried by a particular majority, shall be conclusive
and an entry to that effect in the minute book of the Oompany
shall be conclusive evidence thereof, without proof of the number
or proportion of the votes recorded in favour of or against such
resolution.

64. If a poll be demanded in manner aforesaid, it shall be
taken at such time and place, 2id in such manner, as the Chairman
shall direot, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

65. No poll shall be demanded on the election of a Chairman
of & meeting, or on ary question of adjournment.

Chairmian of Board
to proside &% ol
raeotings
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adjournment
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Poll to bo taknn
a8 Chairman shull
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No poll in cortain
ouses
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66, In ihe ease of an equality of votes, either on a show of ;4
hands or on a poll, the Chairman of the meeting shall not pe
entitied 1o a further or casting vote,

67. The demand of a poll shall not prevent the continuanes

t
of a meeting for the transaction of any business, other than the T
questior: on which a poll has been demanded,

VOTES O MEMBERS. ‘

68. Subject and without prejudice to any special pnvﬂeges

or restrictions as to voting for the time being attached to any B

special class of shaves for the time being forming part of the capital

of the Company, every person present and enfitled to vote sha)l

have one vote on a show of hands and in case of a poll every person X

present in person or by proxy shall have one vote for every sha.m
of which he is the holder.

T e e e e
A

69, If any member be a lunatic, idiot or non compos mentis,
he may vote by his commities, receiver, curaior bonis or other
legal curator, as the case may be, and such last-mentioned persons e
may give their votes cither personally or by proxy. ’

70, If two or more persons are jointly entitled to a share, 2
then in voting upon any question the vote of the senior who tenders g8
a vote, whether in person or by proxy, shall be aceepted to tho
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,

71, Save as herein expressly provided, no person other tha,n
a member duly registered and who shall ha,ve paid everythmg for .
the time being due from him and payable to the Company in
respeet of his shares, shall be entitled to be present or to vote on{ ,
any question either personally or by proxy, or s proxy for amother .
member, or to be reckoned in a quorum, at any General Meeting.

72, Votes may Dbe given cither personally or by proxy |
A3 prov_y need not be a member of the Company.

73. Any corporation which is a member of this Company
may, by resolution of its Directors or other governing body, '
authorise any person to act as its representative at any meeting §
of this Company, or of any class of members of this Compauy, 3
and such representative shall be entitled to exercise the same
powers on. behalf of the corporation which he represents as thab ’
corporation could excreise if it were an individual sharcholder, ¥
including the power, when personally present, to vote on o show 48
of hands.
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74, The instrpment appointing g proxy shall be in writing
under tho hand of the appointar or of his attorney duly authorised
in writing, or if such appointor is a corporation under jts eommeon
geal, if any, and, if hone, then under the hand of some officer duly
authorised in that behalf, An instrument appointing & proxy to
vote ab a meeting shall be deemed to include tho power to demand
or concur in demanding a poll on bebalf of the appointor,

75. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed or a potarially
cerfified copy thereof, shall bp deposited at the office at leasf;
twenty-four hours before the time appointed for holding the meeting
or adjourned meeting af which the berson named in such instrument
proposes to vote; otherwise the person so named shall not bhe
entitled to vote in respect thereof.

76. A vote given in accordance with the terms of an instru-
ment 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 it wag executed, or the transfer of the
share in respect of which the vote is given, provided no intimation,
I writing of the death, insanity, revocation or transfer shall
have been received at the office batore the time fixed for holding
the meeting,

77. Any instrument appointing a proxy shall be in the

following form or as near thereto as cizcumstances will admit :—
“T. GrusTr & SoN Liarep.

“r,

b
“of y @& member of
“T. Gruszr & Sow LmMrrep, hereby appoint
1 ,
1] Of .
‘ and failing him ,
¢ of ,

“ to vote for me and on my behalf at the {Ordinarry,
“ Extraordinary or Adjourned, as the case may be]
“ Geueral Meeting of the Company to be held on

* the day of and at every
“ adjournment theroct.
‘“ As witness my hand this day of 19 2
DIRECTORS.

Tnnbrmmens

wppointing prexy
19 b ia writing

Iwtrument

appoin¥ing a Dbroxy

1o bo left at
Company'n offic

When voto Iy
proxy wvalid tho
autherity revok

Form of proxy
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78. TUntil otherwise determined by & General Meeting, the appointment and

number of Directors shall be not less than two nor more than
six,

79. A Director need not be a member of the Company.

T4

nu ber of
Dircotors

No qualifieation
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20, Messis, Ginstl, so long @5 they hold ny themsalyog
axd jor 1heir nominees not legs than half the issued capita) of the ..
Company, shall have the right to appoint two Directors of the f
Company, and from time to time to remove any Director B
appointed, and to appoini another Director in hig Mace, '

81, Nathans, so long as they hold by themselves apg jor' ;
their nominets not 1658 than folf tha Iooed enniiad of #ha ~'-'-'~"emp:~.,,~;y,“
shall huve the right to appoint two Directors of the Company,
and from time to time to remove any Director so appointed:
and to appoint another Director in his place.

i
.

e

&

82, The first Directors of the Company shall be Tito Giusti o

b

and Raolo Benvenuto Giusti, both of whom shall be deemed to g

have been appointed by Messrs. Giusti, who and whose suceessors |
are hereinafter referred to as * the Giusti Directors,” and William &
Henry Cummings and John Alfred Ooote, both of whom shail 8
be deemed to have been appointed by Nathans, and who and W
whose successors are hereinafter referred to as * the Nathan t
Directors.” s

83. If in any two succeeding financial years dwring which. 3
the Cowpany shall be managed by the Giusti Directors and the

Nathan Directors, the net profits of the Company, after allowing y :

for such depreciation as shall be agreed between the Ginsti Directors 4 _
and the Nathan Dircctors or, failing suech agreement;, shall be &
certified by the Auditors of the Company 2s reasonable, but before i
providing for the payment of any Directors® fees, are not sufficient

SF,
Wl
by

o
gocs il
X

for paiyment of a dividend of 8 per cent, per annum on the paid-up m 2
¢ 4

capital of the Company, then and in such case Nathans ghall !
have power to appoint an additional Director, and from 3
time to time during the Nathan management (as hereinafter 4

defined) to remove such additional Director, and appoint snotber PR ;‘..: ”

in his place, so as to secure the control of the Board being vested

in Nathans, and the period during which the Company shall :

be managed by the Giusti Dircetors the Nathan Directors and
an additional Divector appointed by Nathans is herein referved: %
o us “the Nathan monsgement.” If, in the second or any
subseqaent year of the Nathan management, the net profits

of tho Company, after allowing for such depreciation as aforesaid, Hxp:

shall not: be sufficient for payment of such dividend as aforesaid,
then and in sueh case, unless within three months of the expiratien -

of such year Nathans and Messts. Giusti shall come to some arrange- %

ment {for the future management of the Company, the Company
ghall be dissolved.

Y

| TR R
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n4. The eontinuing Dirvectors may act at anv 1 .
withslanding any vammzvj;n t(};?::‘ bl(lal;: M- ‘1}3 oy bme pot gi’mmnw t
. ) vt oo Lo provided illW{L;YB that Lo_ﬁ!lwmhn%:ﬁr
in exse the Directors shall at any time be redyeed in number Yo SVImTeR mestings
less than the minimum number preseribed by or in ascordanci.
with these Articles, it shall he lawiul for the i*enmining Director )
to act as Direetor for the purpose of filling up vacancies in the
Beard, ov of summoning a General Meeting of the Company me,
not for any other purpose. ’

83. Theremuneration of the Directors (other than a Managing pircetor

Director) shall be such sum (if any) as <hall from time to time TmUerten
be voted to them by the Company in General Meeting, and such
remuneration shall be divided amongst the Directors (other than
as aforesaid) as they shall agree, or, failing agreement, equally,
The Directors shall also be entitled to be repaid all travelling,
hotel and other expenses incurred by them respectively in or
about the performance of their @uties as Directors, including their
expenses of travelling to or from Board Meetings. If by arrange-
ment with the other Directors any Director shall perform or
render any special duties or services outside his ordinary duties
as o Director, the Directors may pay him special remuneration,
in addition to his ordinary remuneration, and such special
remuneration may be by way of salary, commission, participation
in profits or otherwise as may be arranged.

86. Bubject as herein otherwise provided or to the terms of Ofico of Dircotor
vacatad in cortain

any subsisting agreement, the oflice of a Director shall be vacated— cases
(a) If a receiving order is made against him or he makes
any arrangement or composition with his creditors.
(B) If he is found lunatic or becomes of unsound mind.

(¢) If ho is prohibited from being a Director by any
order made under any provision of fhe Statubes.

(D) If (not being a Managing Director holding office as
such for a fixed term) by notice in writing given
to the Company he vesigns his office.

A Director may hold any otner office or place of profit
under the Company (except that of Auditox) in conjunction with
his office of Director, and on such terms as 0 remuneration and
otherwise as the Directors shall arrange.

: ] 3 N i Appointment and
87. The Company may from timo to time in (teneral Meeting Arpoes

fill any up casual vacancy occurring in the Board of Dircctors, Dirotors
ectors, and may make any

and may increase the number of Dir

s 3 Y « N\
appointment necessary for cifecting any such increase, and may,
by Extraordinary Resolution, remove & Diveetor.
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88, 1If af any time Messrs, (iinsti or Nathans cease to hold by

themselves and for their nominees half of the jssued share capital |
of the Company the following sub-vlanses of this Article shajl

apply :—

(4) The Directors shalt have power from time fu fime
and at any time lo appoint additional Directors,

provided that the total number of Directors shall not
exceed the prescribed maximum. A Director so Tl

appointed shall retire from offxe ab the next Ordinary
Mecting, but shall be eligible for re-election. A

Director retiving undex this Axticle shall not be vy

{aken into account in determining the Divectors who .
retire by rotation. '

(B) Subject to the provisions of Article §3, one-third of S
the Dircctors for the time being, or if their number
is not a mulbiple of three then the number nearest to -
one-third, shall retive from office at the Ordinary | :
General Meeting in every year, ‘

(0) The Dirvectors to refire shall be the Directors who ¢
have been longest in offine since their last election. §

As between Directors of equal seniority, the Direrfors which

to retive shall, in the absence of agreement, “be ;
‘selected from among them by lot. A refiring !

Director shall be eligible for re-election, and shall act g2 9
as a Director throughout the meeting at which he ot

refives. ji
i
»‘hl'

(D) No person, not being & Director retiring at the
meoting, shall, unless recommended by the Directors

for election, be eligible for the office of Director ab

any General Meeting, unless, within the preseribed \

time before the day appointed for the meeting, there f
shall have been given to the Secretary notice in )
writing, by some member duly qualified to be present <
and vote ab the meeting for which such notice is - ‘.
given, of his inteniion to proposec such person for o
election, and also notice in writing, signed by the -

person to be proposed of his willingness 0 be ",

clected. The prescribed time above menticned shail rg
be such that, between the date when the notice is

served or deemed to bo served and the day appointed - \-

for the meeting, there shall be not less than three nor
morve than twenty-one intervening dwys.

(m) Subjeet to any resolution reducing the number of
Directors, if at any Ordinary General Meeting the

e
LB

| @

[V
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& A places of the reliring I¥reetors, or some of them, are
: not filled up, the retiring Direetors, or such of then
45 huwve not had their places filled uy, shall, if willing

to act, He deemed to have been re-elected,

(#) The Company may from time to time in General
Meeting inerease or reduce the wumber of Directors
and dotermine in what rotation such inereased or
reduced number shall go out of office, and may malke :
any appointments necessary for effecting any sueh k
inerease as aforesaid ; but this sub-clause shall not

& % be construed as authorising the removal of a Director
otherwise than as provided in Sub-clause (1) of this
Article.

(¢) Any casual vacancy occurring in the Board of
Directors may be filled up by the Directors, but any
person so chosen shall retain hig office only until the
next following Ordinary General Meeting of the
Company, and shall then be eligible for re-election.

() The Company may by Extraordinary Resolution
remove any ordinary Director before the expiration
of his period of office, and may, if thought fit, by
Ordinary Resolution, appoint another Director in
his stead ; but any person so appointed shall retain

3 his office only until the next following Ordinary

: General Meeting of the Company, and shall then be

eligible for re-election.

MANAGING DIRECTORS.

|

3 #

"E%. 89. The Directors may from time to time appoint any one or ﬂfﬁ’i‘.’ﬁx T g
) more of their body to be Managing Director ox Managing Directors, Diroctors

f for such period and upon such terms as they think fit, and may vest

f in such Managing Divector or Managing Directors such of the

powers hereby vested in the Directors generally as they may

think fit, and such powers May be made exercisable for such

period or periods, and upon such conditions and subject to such

restrictions, and generally upon such terms as to remuneration

| and otherwise as they may determine. The remunerat-_iox} of a
Managing Dirvector may be by way of salary or commission Or
(IR participation in profits, or by any or all of those modes.

POWERS AND DUTIES OF DIRECTORS.

be managed by the 8;‘,:;‘;:?;’{0 "
f and preliminary managed by
ostablishment and >

90. The business of the Company shall
Directors, who may pay all such expenses 0
and incidental to the promotion, formation,

Td
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registration. of the Company as ihey think fif, and may exercise
all sueh powers of the Company, and do on behnif of the Company
all sueh acts as may be exercised and done by the Company, and
as aro not by the Statutes or by these Articles required fo he
exereised or done by the Company in General Meeting, subject, -
nevertheless to any regulations of these Artieles, to the provisions
of the Statutes, and to such regulations being not inconsistent)
with the aforesaid regulations or provisions as may be prescribed -
by the Company in General Meeting, but no regulation made by

the Company in General Meeting skall invalidate any prinr act - -

of the Directors which would have been wvalid if such regulation/,;y
had not been made. ¢

thought fit for the management of the Company’s affairs abroad \

and may for this purpose (without prejudice to the generality of *f,
their powers) appoint Local Boards, Atforneys and Agents, and
fix their remunecration, and delegate to them such powers as may

be deemed requisite or expedient. The Company may exercise all i@

the powers of Section 32 of the Companies Act 1929, and the gﬁ
foreign seal shall be uiixed by the authority and in the presence %,

of, and the instrumer: -~ealed therewith shall be signed by, such iﬁ; A

pexrsons as the Directors shall from time to time by writing under L

Section 103 of the said Act with veferonce to the keeping of 4 .

Dominion registers, The obligations and conditions imposed by

those sections and any sections ancillory therveto shall be duly .05

observed.

92, The Directors may borrow or raise from time to ime for :f
the purposes of the Company or secure the payment of such sums =%
as they think fit, and may secure the repayment or payment of -
any such sums by mortgage or charge upon all or aLy of the’:;
property or assets of the Company or by the issue of debentures '

(whether at par or at o discount or premium) or otherwise as they !
may think fit, e

N

93.  The Directors shall duly comply with the provisions of rf}‘.’.".

the Statutes, and particularly the provisions as to registration
and keeping copies of mortgages and charges, keeping of the
register of members, keeping o register of Directors and entering
all flecessary particulars therein, and gsending a copy thereof or &
notification of any changes therein to the Registrar of Companies,
and sending to such Registrar an annual return, togother with
the certificates required by Section 111 of the Companies Ach
1929, the partionlars required by Section 108 of the same Act,
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notices a9 to increage of eapital, refurns ¢ alletments and con-
tracts relating thereto, copies of yesolutions and agreements, #nd
other partienlars conmected with the above,

04, A Director may contract with and be interested in any
contract or proposed contract with the Company, and shall not
be liable to account for any profit made by him by reason of any
such contract, provided that the nature of the interest of the
Director in any such confract mut be declared at a meeting of
the Dircctors as required by Section 149 of the Companies Act
1999. A Director may vote as a Director in respect of any contract
or arrangement in which he shall be interested.

PROCEEDINGS OF DIRECTORS.

03. The Directors may meot together for the despatch of
pusiness, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction
of business, Unless otherwise determined, three shall be & quorum.
Questions arising at any meeting shall be decided by a majority
of votes. In caso of an equality ox votes the Chairman shall not
be entitled to a second or casting vote.

96. A Director may, and on the request of a Director the
Secrotary shall, at any time summon & meeting of the Directors.

97. The Directors may from time to time elect a Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, bub if no such Chaixman be
elected, or if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the
Directors present shall choose some one of their number to be
Chairman of such meebing.

98. The Directors may delegate any of their powors to
committees consisting of such member or members of their body
as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed ox it by the Directors.

99. A comiittee may elect a Chairman of ita meetings.
If no such Chairman is elected, or if at any meeting the Chairman
iy not present within five minutes after the timme appointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting.

Dircctor may
contract with
Company
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Diraotors

Director may call
meoting of Board
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Power for Dicactors
to appoink
committoos

Chaicman of
committoss
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100, A commitfee may meet and adjonrn a3 its memberg

think proper. Questions arising at apy meeting shall by -

determined by a majority of votes of the members present, and

in case of an vquality of votes, the Chairman shali have a second

or casting vote,

101, All acts bona fide done by any meeting of Directors,

or of a eommitt  uf Directors, or by any person aocting as s
Director, shall, notwithstanding 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 wers
disqualified, be as valid as il every such person had been duly
appointed and was qualified to be & Director.

102. The Directors shall cause proper minutes to be made

of all General Meetings of the Company and also of all appoint-
ments of officers, and of the proceedinge of all meetings of Directors

and committees, and of the attendances thereas, and all business

transacted at such meetings ; and any such minute of any meeting,
if purporting to be signed by the Chairman of such meeting, or by

the Chairman of the next succecding meeting, shall be conelusive

evidence without any further proof of the facts therein stated.

103. A resolution in writing signed by all the Directors shall :

be as effective for all purposes as & resolubion passed ab » meeting

of the Directors duly convened, held and constituted.

104, Any Director may, with the consent of the Board,

from time to time, by writing under his hand, appoint not more
than two persons to act as substitute in his place at any meceting
of the Board ot which he is not personally present, either generally
or for any particular meeting or meetings, and such appointment

shall have effect. Hvery such appointee, whilst be holds office as

a substitute, shall be entitled to notice of mectings of the Directors,
and to attend and vote thereat; accordingly, but not more than one
substitute appointed to act in place of the same Director may
attend or vote at the same meeting. The substitute appointed by
virtue of this Article may exercise all the powers and privileges

of the Director appointing him at any meeting which he attends -

in place of such Director, but he shall pso facto vacate his office -

if _ and when the Director appointing him vacates office as @
D.ll'ectm‘, 0r removes such substitute from office by writing under
his hand. The remuneration of any alternate Director shall be
payable out of the remuneration (it any) payable to the Director

§
4

S
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appointing bim and shall consist of such portion of the last-
mentioned zemumeration as shall Le agreed betwoen the substitute
Director and the Director appointing him.

105, Any Director and any substitute tor o Director may,
hy writing under his hand, appeint any person to attend and vote
as his proxy at any meeting of the Dircetors, and such gppointment
may be generally or for any particular meoting or meetings.
A proxy so appointed shall not be entitled to vote in place of
his appeintor at any mecting of Directors at which the Director
who or whose substitute appointed him is present in person or is
represented by his own substitute.

THE SEAL.

106. The seal shall not be affixed tio any instrument except
by the authority of a resolution of the Board of Directors, snd in
the prosence of ab least two Directors and of the Secretary. Such
Direetors and the Secretary shall sign every jnstrument to which
the seal shall be affixed in their presence, and in favour of any
purchaser or person bona fide dealing wish the Jompany such
signatures shall be conclusive evidence of the fach that the seal
hag been properly affixed.

DIVIDENDS AND RESERVE FUND.

107. Subject to any preferential or other special righis for
the time being attached to any speeial class of shares, the profits
of the Qompany which it shall from time to time be determined
to distribute by wuy of dividend shall be applied in payment of
dividends upon the shaves of the Compaiy in proportion to the
wmounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls.

108, The Directcvs may, with the sanotion of a Goneral
Meeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The

Dirsctors’ proxies -

I

Sesl to be afiixed
by authority of
resolution of Board
and in the proscoso
of two Dircctors
and Secretary

Application of
profits

Deolaration of
-dividonds

Directors may, il they think fit, from time to time declarc and

pay to the members such interim dividends as appedr to them
to De justified by the position of the Company, and may alse from
time to time, if in their opinion such payment is so ]‘usmﬁed, pay
any preferential dividends which by the terms of issue of any
shares are made payable on fixed dates. No higher dividend slfa,ll
be paid than is recommended by the Directors, and the declaration
of the Directors as to the amount of the net profits shall be

conclusive.
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1¢8, The Directors moy, before recominending any dividend,

seb aside out of the profits of the Company sueh sums as they .

think preper as a regerve Innd or reserve funds, which shall be
applicable for meeting contmgeneies, or for repairing or main-
taining any works connected with the business of the Company, pr
for equalising dividends, or for distribntion by way of special
dividend or bonus, or may be applied for sneh other purposes for
which the prefits of the Company may lawfally be applied ns the
Directors may think expedient in the interests of the Company,
and pending such applieation the Dircetors may employ the sums

from time to time sc set apart as aforesaid in the business of the .

Company or invest the same in such securities, other than the
shares of the Company, as they may seleet. The Directors may
also from time to time earry forward such sums as they may deem
expedient in the interests of the Company. \

110. Every dividend warrant may, vnless otherwise directed,

be sert by post to the last registered address of the member

entitled thereto, and tho receipt of the person whose name ag

_the date of the declaration of the dividend appears on the register
- of members as the owner of any share, or, in the case of joint

holders, of any one of such joint holders, shall be a good discharge
to the Company for all payments made in respect of such share.

111, N¢ unpaid dividend or interest shall bear interest as

- against the Company.

CAPITALISATION OF RESERVES, Bro.

112, The Company in General Meeting may at any timo and -

from time to time pass a resolution thas any sum not required

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 reserve account of the Company,
ineluding premiums received on the issue of any
shares or debentares of the Company, and any sum
carried to reserve as o result of the sale or
re-valuation of or other aceretion to the assets of
the Company ; or

(B) being undivided net profits in the hands of the
Company,

be capitalised, and tha$ such sum be appropriated as capital fo

‘and amongst the ordinary shareholders in the proportions in which

they wouald have been entitled thereto if the same had Dbeen
distxibuted by way of dividend on the ordinary shares, and in
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such nueer as (he resolurion may divect, ang
be effective; and the Divectors shall in aecordance with sgeh
resolution apply such sum fu paying up in fuy any nnissued sharps
or debenfures of the Company on behalf of the ordinary share.
halders aforesaid, and appropriate sueh shaves g debentures and
distribufe the smne eredited ag Tully paid up (o ang amongst such
ghareholders in the proportions aforesaid in satisfaction of the
sharves and interesis of supel shareholders in the sadd capitalised
sum or shall apply such sum or any pert thereof on behalf of the
sharveholders aforesaid in Paying up the whole op part of any
uncalled halance which shall for the time being he unpaid in
respeet of any issued ordinary shares held by such sharcholders or
otherwise deal with such sum ag directed by such resolution.
Wiere any difficnlty arises in respect of any such distribution, the
Directors may settle tho same ag they thinlk expedient, and in
particular they may issue fractional certificates, fix the value for
distribution of any fully Paid-up shares or aebenture.s, make cagh
payments to any sharcholders on the footing of the value so fixed
in order to adjust rights, and vest any such shares or debentures
in trustees upon such trusts for the bersons entitled to share in the
appropriation and distvibution as may seem just and expedient
to the Directors. When deemed requisite a proper contract for the
allotment and acceptance of any sharves to hbe distributed as
aforesaid shall be delivered to the Registrar of Companies for
registration in accordance with Section 42 of the Companies Act

sueh resolution shall

. 1029, axd the Directors may appoint any person to sign such

contract on behalf of the persons entitled to share in the appro-
priation and distribution and such appointment shall be effective.

ACCOUNTS,
113, The Directors shall cause proper accounts to be Accounts to be
kept— , v
(4) Of the assets and Habilities of the Company, and
(B) Of all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place, and

(c) Of all sales and purchases of goods by the Cc{plpa.ny.

The books of account shall be kept at the office, or at such other ﬁ(’ﬁ; Yo bo kept
blace as the Directors shall think fi t, and shall always be open fo
the inspection of the Directors.

. . ‘\ ~ A 111 I tion of
114, The Directors shall from time to time determine Tnspection of s

Wheilier, iy any parbienlar easo or class of cases, or generally, and
to what extent, and at what times and places and under what

R T A e e e
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conditiuns or regulations, the acconnts and hooks of the Company,
or any of them, shall be open to the inspeetion of members, and
no member (not being a Director) shall have any right of inspecting
any account or hook or docnment of the Cowpany, except ag
conferred by Statute or authorised by the Directors or by a
regolution of the Company in General Mesbing.

115, Onee ab least in cvery year the Directors shall lay
hefore the fompany in General Meeting a profit and loss account
for the period since the preceding account, or (in the case of the
first aceount) since the incorporation of the Company, made up to

a date not more than six months before such meeting. A bsiance -
sheet shal’ also be made out in every year as at the date to which -

the profit and loss account is made up, and shail be laid. bejore
the Company in General Meeting. The said account and balance
sheet shall be accompanied by such reports and documents and

shall contain such particulars as are prescribed by the Companies
Aot 1929, and the Directors shall in their report state the amount .

which they recommend vo be paid by way of dividend, and the
amount (if any) which they propose to carry to any reserve or
veserve fund. The Auditors’ report shall be attached to the
balance sheet and shall be read before the Company in General
Meeting and be open to inspection by any member as required by
Section 129 of the same Act.

AUDIT,

116. 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, and the provisions of Sections 132, 133 and 134 of

the Companies Act 1929 and any modification or re-enactment .

thereof for the time being in force in regard to audit and Auditors
shall be observed.

NOTICES.

117, A notice or any other document may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such member ab
his registered addsess as appearing in the register of members.

118 Al notices directed to he given to the members shali,
with respect to any sharc to which persons are jointly entitled,
be given to whichever of such persons is nonmed first in the register

of members, and any notice so given shall be sufficient notice to

the holders of such share.

e ¢
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14, Any member deseribed in the register of members by
an address not within the Tnited Kingdom, who shal]l from iim;3
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he wounld be
entitled under these Articles, but, save as aforesaid, no member
other than & member described in the register of members by an

address within the United Kingdom shall be entitled to receive
any notice from the Company.

120. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey
of o member by sending it through the post in a prepaid letter
addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address (if
any) in the United Kingdom supplied for the purpose by such
persons a8 aforesaid, or (until such an address has been supplied) by
giving the notice in the manmer in which the same would have
been given if the death or bankruptcy had not occurred.

121. Any notice or other document, if served or sent by post,
shall be deemed to have been served or delivered at the thne when
the letter containing the same is put into the post, and in proving
such service or sending it shall be sufficient to prove that the
letter containing the notice or decument was properly addressed
and put into the post office as a prepaid letter.

122, Where & given number of days’ notiecc or notice
extending over any other period is required to be given, the day of
service shall be counted in such number of days or other period,
but not the day of the meeting or other event specified in the said
notice.

WINDING UP.

123, If the Company shall be wound up, the Liguidators may,
with the sanction of an Bxtraordinary Resolution, divide among
the members in specie any part of the assets of the Company, and
any such division may be otherwise than in accordance with the
existing rights of the members, but so that if any division isresolved
on otherwise than in accordance with such rights the member's
shall have the same right of dissent and consequentiul rights as if
such resolution were a Special Resolution passed pursusmt.to
Section 234 of the Companies Act 1929. A Speeial Resolution
sanctioning a sale to another company, duly passed pl‘lrs?a,nt. to
the said section may, in like manner, authorise the distribution

Tl
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of any shares or ofher consideration receivable by the Liguidatory . 7
amongst the members otherwise than in accordance with their '
existing rights, and any such determination shall be binding npon | N
oIl the members, subject to the right of dissent and consequential ,

rights ¢onferred by the gaid section. ’

o
gl

Mq%
v

INDEMNITY.
124, Dvery Director or other officer of the Corapany shall by

all losses or Mabilities (including any such liability as is mentioned
in paragraph (c) of the proviso to Section 152 of the Companies
Act 1929), which he may sustain or incur in or about the execution
of the dufics of his office or otherwise in relation thereto, and no 3
Director or other officer shall be liable for any loss, damage or ?
* misfortune which may happen to or be incurred by the Company in 4
the exccution of the duties of his office or in relation thereto. But § i
this Article shall only have effect in so far as its provisions are not 8
avoided by the said section. ‘
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated this a?ﬂ{day of Nﬁew«,cﬁa/‘ 1936.

Witness to the above Signatures—
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is this ‘day Incorporated wunder the Companies Act, 1929, and that the Company
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The Companies Act 1948,

COMPANY LIMITED BY SHARDIER

Special Begolutions

OT
T. GIUSTI & SON LIMITED |
. ,/::i:%k %
Passed 17ih July 1053 1;;, ??3“\‘\%5 ,,‘,,m*"ﬁ
B e
A w"ﬁ\

AT the ANNUAL GENERAL MEgrine of T. GIUSTI & SON LIMITED.
fhéld at the registered office of the Company on Friday, the 17th day

of J uly 1953, at 11 o’clock in the forenoon, the fcllowing Resolutions

=

¢ were duly passed :—

SPECIAL RESOLUTIONS

1. That the capital of the Company be increased to £20,000
by the creation of 10,000 new Ordinary Shares of £1 each ranking
for dividend and in all other respects paré passu with the existing
shares in the Company and henceforth to be called, together with
the existing Ordinary Shares, Ordinary Shares.

9. That the sum of £10,000 be transferred to general reserve :
from the balance of profit and loss appropriation account as at o 1
30th September 1952, and that this general reserve be capitalised
by the creation of 10,000 Ordinary Shares of £1 each fully paid
as bonus shaves, such shaves to be distributable as fully paid
among the persons who were registered as holders of the Ordinary
Shares of the Company on the 30th day of June 1953 at the rate
of one fully paid share for every one share of £1 each of the
Company held by such holders respectively, such fully paid shaves
to rank for dividend as from the 1st day of July 1953.

-

8T8~ WS15302:60502
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... THE COMPANIES ACT 1948

oo

'y

»  F2otice of Fnrreage in Nominal Capi

v

Pursuant to section 63

T

Lo esatihe [ T GAUSTL. AND. SON.. o oo

L Nameo

%1 1)f the

R S Y.

- LIMITED

R Nore.—Thiz notice and a printed copy of tho Resclution authorising the increase must ve
T filed within 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to o deflault fine {sec. 63 (3) of the Act). )
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‘l Trotter, Leaf & Pitcairn,
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The Solicitors’ Law Staticnery Society, Limited, . T
=3 Chancery Lame, W.G.23 3 Bucklersbury, E.C4 ; 49 Bedford Row, W.C.1; & Vict SUW SN |
15 Hanover Streot, W.13 55-59 Nuwhall Street, Birmingham, 3; 19 & 21 North John B3, Liverpool, 275 0,
28.30 John Dalton Street, Manchester, 2; 75 St, Mary Strect, Gardiff; and 157 Hope, _Q'.’ﬁet. G{asgm\'. C.2. &a_.: . ?\
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o TIE BEGISTRAR OF COMUANTES,

1. GLUSTI AND SON

. ... Limited, hereby gives you notice, pursnant to

;';prxr!it:n;q{.‘."‘Secbion 63 of the Companies Act, 1048, that by a ¥ Speecial
. %rd‘mury'." or .
s Bpeofal™  Regolution of the Company dated the 17th day of July . . 18.33.

-
s

“sthe Nominal Capital of the Company has been increased by the addition thereto of
“the sum ~f 8.82020900 e e e
S "’:,b‘eyqn‘d the Registered Capital of £10,000, -~ - - -

" The additional Capital is divided as follows :—

’ Numbher of Sharos Class of Share : Ngfm;;l;lé &E‘:Ez:;l b
. l : 10,000, Ordinary £1.
T &

The Conditions (e.g., voting rights, dividend ri{ghts, winding-up rights, ete.)
“gubject to which the new shares have been, or are to be, issued are as follows :—

Ranking for dividend and in all respects pari

L passu with the existing shares in the Company.

a

L3

w *Tf any of the new sharves are 1veforence Shaves stale whether they ave redeemuble or not.

com DA ROCEOT

Sigaiatwe . 'g

State whether Divector )
or Scerelary

Dated he . ‘25/34/ A8Y Of oo BV e 1B,

e

Note.—This mar% is reserved for binding and must not De written aq::ross{a

¢
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@ (64 & 55 Vior., O, 39)
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Numbet of | 700 ¢ / L
(_,o'mpa,nq, l, o »._,.._.-s.-!.éﬂu,,.ﬁ,'z,f-'..,.”/.v.é"‘!r.".‘{‘.’r.w— -

' THE STAMP ACT

Form No. 26a

e e e —

Statement of Fucrease of the Pominal

or

T GIUSEY & SO

// LIMITED

EP Pursuant to Section 112 of the Stamp Act 1891 as amended Ly Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finszice Act 1933.

- NOTE.—The Stamp duty on an increase of Nominal Capital is Teg:m‘b*? t@%‘o
o every £100 or fraction of £100, A wh
.‘ ss\ ' fL. .ﬁﬁ'"
This Statemuit i to be filed with the Notice of Increase whlch rr},};sx“ﬁoe filed
,  pursuant to Jection 63 (1) of the Companies Act 1948, If homedo filed within
" 15 doys after the passing of the Resolution by which the Capital is Increased,
interest os the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act 1903.)

'
L

RS

|
4

Presented by
Trotier, Leaf & Piteairn,
56 Vichoria Straet,
Yegtminster, SJd.l. .
Som————te — - e ———

The Solicitors’ Law Stationery Society, Limited.
22 Chancery Lane, W.C,2; 3 Bucklersbury, E.C.4; 49 Bediord Row, W.G.1; 6 Victoria Street, S.\W.1;
15 Hanover Street, W.1; 55.59 Newhall Strcet, Birmingham,3 ; 19 & 21 North John Street, Liverpool.'..:;
28-30 Joln Daltonr Street, Manchester, 27 75 St. Mary Street, Cardiff 5 157 Hope Street, Glasgow, f‘; \
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THE NOMINAL CAPITAL

oF

T. GIUSTT & SO0

_Limited

o

has by a Resolution of the Company dated

1740, -July—195_3.. been increased by

the addition thereto of the sum of £10,000. .,

| divided into :—

lﬂyﬁﬂﬂ’ O'nd'i'nn'r'y Shares Of £1 . eaCh

‘‘‘‘‘

Shares-of- ectett

| ,‘>‘beyond the registered Capital of Ten Thonsand

Pounds

Sq‘,gmture...,..-........._....___l_dgég::il/__é:.‘g...,__-_._....n._.,_;~_.._.

(State whether Direclor or Secrotary)— Director

Dated the '2'&’“’(/ day of S/WZ/ — 19P...

§ i

R e
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Note.—This margin is reserved for binding and must not be written across




The Companics Aet 1048.

COMPANY LIMITED BY SHARES.

Special Resolution

{Pursuant fo . 141 (2))

T. GIUSTI & SON LIMITED B
| REGISTERED
Passed J0 dl M 1956. 25 JUL'lgSB i

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Oompany, duly couvened, and held at Belle Isle Works, York

Way, Islington, on the Jodh day of M 1956, the

subjoined Special Resolution was duly passed, viz.:—

RESOLUTION

That the regulations contained or incorporated in the
printed. document of which a copy bhas been produced
to this meeting and subseribed by the Chairman of the
meeting for identification be and the same are hereby
adlopted as the Articles of Association of the Company
in substitution for the regulations contained or incorporated
in its existing Articles of Association, and to the exclusion
thereof. \
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The Companies Aet 1048,

COMPANY LIMITED BY SHARES.

——,

Articles of Agsoriation

OF

T. GIUSTI & SON LIMITED

(Adopted by Special Resolution passed onthe  day of 195G)
PRELIMINARY.

1. Theregulations contained in Table A in the Firgt Schedule
to the Companies Act 1929 shall not apply to the Company, but,
subject as hereinafter provided, the regulations contained or
incorporated in Part IT of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as * Table A,
Part IT ) shall apply to the Company.

2. Regulations 3, 5, 24, 53, 71, 75, 77, 79, 88, 89, 96, 97
and 136 of Part I of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as “ Table A, Part I7?)
shall not apply to the Company, but the Articles hereinafter
contained, and the remaining regulations of Table A, Part I,
and regulations 2 to 6 inclusive of Table A, Part II, subject to

~ the modifications hereinafter expressed, shall constitute the

regulations of the Company.

SHARIES.

3. The shares shall be at the disposal of the Divectors, who
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part II, and to the provisions of the next following
Axticle, to such persons at such times and generally on such terms
and conditions as they think proper, provided that mo shaves
ghall be issued at a discount, except as provided by section 57 of
the Act. No share or debenture shall be knowingly -issued or
transferred to or held by any person or corporate body, nor
shall any person or corporate body knowingly have or acquire
any interest in any share or debenture, in any circumstances in
which the Company would by reason thereof lose its staius as
an exempt private company.

4. Unless otherwise determined by the Company in
General Mceting any original shares for the time being unissued
and any new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion, as nearly
as may be, to the number of shares held by them. Such offer
shall be made by notice specitying the number of shares offered,
and limiting a time within which the offer, if not accepted, will

AW 137
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be deemed 1o be declined, and afier the expiration of such tine,
or an {he receipl. of an intimation from the person to whom the
offer 1s made thaf he declines to aceept the shares offered. the
Directors may, subject to these Ariicles, dispose of the same in
sucl manner as they think most beneficial to the Company.
The Directors may, in Jike manncr. dispose of any such new
or original shares as aforesaid, which, by reason of the proporiion
borne by them to the number of persons entitled to such offer as
aforesaid or by reason of any other difficully in apportioning the
same, cannot in the opinion af the Directors be conveniently
offered in manner hereinhefore provided.

5. Subject to the provisions of section 58 of the Act,
any Preference Shares may with the sanction of a Special
Resolution ve issued upon the terms that they are, or at the
option of the Contpany are liable, to be redeemed.

CAPITAL,

6. .T"he capital of the Company at the date of the adoption
of these Articles is £20,000, divided into 20,000 shares of £1 each.

v LIEN.
7. In regulation 11 of Table A, Part I, the words “ (not

being a fully paid share) *’ and the words ¢ (other than fully paid

shares) ?? shall be omitited.

TRANSMISSION OF SHARES.

8. Any share of a deccased member may be transferred
to the executors or administrators of any such deceased member.
Any share standing in the name of the trustees of the will of any
deceased member or of a settlement created by a member or a
deceased member may be transferred upon any change

© of trustees to the trustees for the time being of such will or settle-

ment. Save as aforesaid the Direetors may in their absolute
discrotion and without assigning any reason therefor decline to
register any transfer of any sharve whether or not it is a fully
paid. share.

9. The proviso to regulation 32 of Table A, Part X, shall be
omitted.

PROCEEDINGS AT GENERAL MBETINGS.

10. The words ‘ or not carried by a particular majority
shall be inserted after the words ¢ or lost” in regulation 58 of
Table A, Part L.

DIRECTORS.

) 11. TUnless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than six. The Directors at the date of the
adoption of these Articles are—Tito Giusti, Raolo Benvenuto
Giusti, Williamn Marshall Dunn and Cecil Howaxd Humphrey.

12. The qualification of & Direetor shall be the holding of
one share of the Company. A Director may act before acquiring
his qualification.
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h 13. ’1“]‘1@ words “ in Genergl Meeting ** shall beinserted after
Paib“iords unless the Gompany » in regulation 78 of Table A,
BORROWING POWERS.

g 14, '.]:‘he Directors may exercige all the powers of the

ompany to borrow money, and to mortgage or charge its under-
ﬁa]gng, property and uncalled capital, or any part thereof, and
to issuc debentures, debenture stock and other securities whether

outright or as seeurity for any debt, liability or obligation of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTORS.

15. A Director may vote in, respect of any contract or
arrangement in which he is inferested and be counted in the
quorum present at aty meeting at which any such contract or
arrangement is proposed or considered, and if he shall so vote
his vote shall be counted. This Article shall have effect in
substitution for paragraphs (2) and (4) of regulation 84 of Table A,
Part I, which Paragraphs shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS.
16. The office of a Director shall bo vacated—

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

(2} If he ceases to be a Director by virtue of section 182
of the Act.

(8) If he becomes bankrupt or enters into any
arrangement with his creditors generally.

(4) If he is prohibited from being a Director by an order
made under any of the provisions of section 188

- of the Act,
(8) If he becomes of unsound mind:

(6) If he is removed from office by a resolution duly
passed pursuant to section 184 of the Act.

17.  Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required to
vacate his office by reason of his attaining or having attained
the age of seventy years or any other age.

ROTATION OF DIRECTORS.

18. At the Annual General Meeting in every year, one-third
of the Directors for the time being, or if their number is not
three or a multiple of three, then the number nearest to one-third,
shall retire from office.

PROCEREDINGS OF DIRECTORS.

19. A Director may from time to time by notice in writing
to the Corapany appoint any person approved by his eo-Directors
to ach as an alternate Director at any meeting of the Board from
which he is himself absent, and may in like manner remove any
person so appointed from office. An alternate Director so
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appointed may also be removed I PO his office by 1-10'L:ica in writing
0 the Company given by the co—J)lre(_stors of the ,ereetor by whom
he was appointed. .An alternate Director appointed under this
Article shall not be required to hold any qualification or be
entitled 1o any remuneration from the Company, but he shall be
entitied, while holding office as such, to receive notice of meetings
of Directors and to attend and vote thereat in place of and in

the absence of the Dirrctor appointing him,

20. In addition and without prejudice to the provisions of
seetion 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director so removed

- ghall be subject to rotivement at the same time as if he had

become a Director on the day on which the Director in whose
place he is appointed was last elected a Director.

ACCOUNTS.
21. In regulation 127 of Tahle A, Part I, the words

¢ gnd shall only have effect subject and without prejudice to the

provisions of section 158 (1) (c)_of the Act?” ghall be inserted
immediately after the words ** joint holders of any shares or
debentures ** at the end of that regulation.

WINDING UP,

22, In regulation 1356 of Table A, Part I, the words ¢ with -
the like sanction » shall be inserted immediately before the words

" ¢ determine how such division,” and the word ‘° members ** shall

e substituted for the word. ** contributories.”

INDEMXNITY.

23. Tvery 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 he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgment is given

~ in his favour or in which he is acquitted or in connection with any

application under section 448 of the Act in which. relief is granted
to him by the court, and no Director or other officer shall he liable
for any loss, damage or misfortune which may happen to or be
incurred by the Jompany in the execution of the dufies of his
office or in relation thereto, But this Axticle shall only have
effeet in so far as its provisions are not avoided by section 205

of the Act.

This *s the print of the New .Articles of .Association of
T. Grustr & Son Lnrrep, referred to in the Special
Resolution of the Company passed on the Jo day

of }w;? 1956. ke
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’ -, were duly passed :—

Toer a0 ‘: (c" Ex I
SRR R /«:""93"

: " of April, 1961, at 11 o’cloek in the forenoon, the following RESOLUTTONS

3
The Companies Aut, 1948 \\v‘;}
)

|}

COMPANY LIMITED BY SHARDR

Sperial Resolutions

or

T. GIUSTI & SON LIMITED

Passed 2Yst April, 1961

AT the ANNUAL GENERAL MEETING of T, GIusmi & SoN LimrTED,

held at the registered office of the Company on Triday, the 21st day b

SPECIAL RESOLUTIONS

1. That the capital of the Company be increased to £50,000 .
by the creation of 30,000 new Ordinary Shares ot £1 each ranking
for dividend and in all other respects pari passw with the existing
shares in the Company and henceforth to be called, together with
the existing Ordinary Shares, Ovdinary Shares. 1

2. That the sum of £20,000 be transferred to general reserve %
from the balance of profit and loss appropriation aceount and that
this general reserve be capitalised by fhe creation of 20,0600
Ordinaxy Shares of £1 each fully paid as bonus shares, such shares

s g g

as from the 18t April, 1961.
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Number of} _AR26T0 {2‘}2’_0 o Form No. 10
Oompany T

THE COMPANIES ACT, 1948

vyt

®  Rotice of Fuereage in Pominal Capital

Pursuant ti> section 63 e/ .

" Insert the P. GIUSTI & SON
Name

of the }
i - Lompany 1
LIMITED
.\“:I 1
f‘v "
L".}:i’
g
o | Nore.—This Notico and a printed copy of the Resolution authorising the incsea sy must be !
P a ‘ . filed within 36 days after the passing of the Resolution. If default is made the 1
;’ L ! Cowpany snd overy officor in default is Yablo to a defaulb fine (sco. 63 (3) of the Adt).
= ¢ .
} - A filing feo of 5s. is payable on this Notice in addition to the Board of Trade
e Rogistration Fees (if any) and the Capital Duty payeble on the inorease of Canital,
[ .‘ (Seo Twelfth Schedule to the Aet).

i'resented by
® PROTTHR, LEAT & PITCAR N,
“ 56 VIOTORIA STREST,

T e g et 5

- - e P N e \aﬁnﬁn‘ic}’ls‘q{’f;{‘:
':l‘hg3 Solliciters' Lag (}S;aﬁgmgyﬁocieim Limited A i é:‘\‘\
cery Lane, W.G.2; 3 Bucklersbury, E.G4; 49 Bedford Row, W.C.L: 6 origyStreet, S.W.1;
!252 I({}Elxlr?;lver%treet,'w.l ; 55-59 Newhall Stree‘t, Blrm'inglmm, 31 31 Chartes Strt'aet, A0S 19 & QiﬁNorgh
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 23 and 157 Hope'Sfdect, Glag (30 A caz.-

\ -2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOLS AND Fom\ :} k.
R X

7,0-12+60 Companies 6A e



3, S A e e o T o

[ v R VPN W TP VY

swgntiiory, Section 63 of the Companics Ach, 1948, that by a *_Speecial

To THE REGISTRAR OF COMPANIES.

T, GIUSTI & SON

“Wxtra-

ordiny’ ¥,
*Speiea, i,

S

W

i
/

* Resolution of the Company dated the__21st day of ... April 1961
" the Nominal Oapitial of the Company has been increased by the addition thereto of
beyond the Registered Capital

the sum of £30,.000,

of £.20,000.

* The additional Capital is divided as follows :—

' Nominal amount
Number of Shares Class of Share of each Share

33, 000 Ordinary £1.

~

.

The 06116itions (e.g., voting rights, dividend rights, Winding-u{) rights, ete.)

'+ subject to which the new shafes have been, or aze to be, issued are 23 follows :—

Ranking for dividend end in all other respects pari
passu with the existing Shares' ia the Company and
henceforth to be called together with the existing’ -7
Ordinary Shares, Ordinary Shares. ‘

*o * If any of the new shaves are Preference Shaves state wlhether they ave redeemable or nob.

Al

' Signature g Mm{]l

State whether Direclor
S aor Secrolary

} Secretary

P

Dated the... .. “fQé) & day of

Liznited, hereby gives you notice, pursuant to

Note—This margin is reserved for binding and must not be written across



i A R Ry VA P | Form No, 262
Company | A ¥ 2 ~

THE STAMP ACT, 1891 . ¢

P (34 & 55 Vicn,, Om. 39)

COMPANY LIMITED B

Statement of Increase of the Nominal Capital

e T GTUSTL & SON

- LIMITED

o

JE\ . Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
Ao ,/ S the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
N Section 41 of the Finance Act, 1933.

" INOTH.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
v every £100 or fraction of £160,

iy

‘ ﬁ]ls Stacement Is to be filed with the Notice of Increase which must be filed

f';f'i'g pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
15 days after the passing of the Resolution by which the Capital Is increased,
Interest on the duty at the rate of 5 per cent. per annum from the dute of the
_passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

e —— Putamare et

.'"_'M'esented by

b

C ... TROTTHR,  LEAF. & BITCATRN,.
i 56 VICTORIA STREET,

WESTMINSTHER, S.W.1.

[ 'y mrrr——r—— e e et e o T ——

‘The Solicitors’ Luw Statlonery Soclety, Lirmited. A
'22 Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victeria Strset, RVAT
" 15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 } 31 Charles Streql:. Cardiff; 19 & 21 North
John Strect, Liverpool,2; 28-30 John Dalton Street, Manclhester, 23 l;V/i;l‘dBoStmet,,Glaagow, c.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOO‘IS: (}) FORMS "

e e 5 “ !
I f u PN
T3248,0-12-00 Companies (B &\ e

\ ¢ . T,

= 8

-
<,
t
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THE NOMINAL CAPITAL

oF

T GIUSTT & 2S00

Limited

has by a Resolution of the Company dated

218t April 1961_.. been increased by

the addition thereto of the sum of £.30,000.

L

divided into :—

3C;.000..0rdinary Shares of __e1. each

Shares--of- L2a6h-

- beyond the registered Capital of 220,000

| Signature <{J J\(ﬂszda}l

(State whether Divector or Secretary)__Secretary

~ C
Dated the ol Uﬁ-’ day of Ci/{ 1961

Note.—This margin is reserved for binding snd must not be written across
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Company No. 322670 "

I t,-"’J
. ¥4

'I‘h; Companies Act, 1948,

COMPANY LIMITED BY SHARES

Special  Resolutions

OF

T. GIUSTI & SON LIMITED.

Passed the 24th day of March 19G6.

REGISTERED

7 APR'566

At an EXTRAORDINARY GENERAL MEETING of T. Giusti

& Son Limited, held at the Registered Office on Thursday the 24th
day of March, 1966, the following RESOLUTIONS were duly

1S

, bassed :

SPECIAL RESOLUTIONS

That the Capital of the Company be increased to £75,000 by the
creation of 25,000 new Ordinary Shares of £i each, ranking
for dividend and in all other respects pari passu with the existing
shares in the Company and henceforth to be-called, together with
the existing Ordinary Shures, Grdinary Shares.

That the sum of £20,000 be transferred to general reserve from
the balance of the profit and loss appropriation account and that
this general reserve be capitalised by the creation of 20,000
Ordinary Shares of £1 eazh fully paid as bonus shares, such shares
to be distributable as fuliy paid among the persons who were
registered as holders of the Ordinary Shares of the Company on
the 28th February, 1966, at the rate of two fully paid shares
for every five shares of £1 each of the Company held by such
holders respectively, such fully paid shares to rank for dividend
as from the 1st March, 1966,

Chairman

S

e e
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i ]
o f ' Norz.—~This Notice and a printed copy of the Resolution suthorising the inorease must he
- "} S filed within 15 days after the passing of the Resolution, If default is made the
5 I ] Compavy and every oflicer in default is Hable to a defaul fine (sec. 63 (3) of the Act).

MfgfL @ hiand \
N ™ ’ f’/ )
£ 06 50 I utg Nt

, : COMPRNIES
nVumberof[ 3y REGISTRATI m No. 10

Oomptmy ot e

o Fotite of Increage in Nominal Capital

Pursuant to sestion 63 e e
w3 O
% r‘vél,T; 1|| },r{ 1“1(!%:
i [E T R "
i e DA
L U “ 7 ra:"'“ L2 09)
. Tnsert the
[ Name . N i ,.,..ng:::f_'vw“"""”-;a—
oefme )N L A
L "Dompony Mot Mt AL ¥ S N PR Py w Y |
N ’ T ' ‘ e 2‘-»« ) . )

o . LIMITED

: A flling feo of bs. is payahle on this Notice in addition to the Bosrd of Trade
C Registration Fees (if any) aud the Capita! Duty payable on the increass of Capital.
’ (Seo Twelfth Schedule to the Aot).

Presented by

& f Eisher,. Conyay,. Fenton & Co.,
Chancery House, PSR
- Ve ¥
- whancery Lane, W.C.2.% ey

i —— T e e T e e T e

The Solicitors’ Law Stationery Society, Linihe
191-192 Fleet Street, E.C.4; 3 Bucklersbury, E.CQ.4; 49 Dedford Row, W.C.MN_6 Victoria
15 Hanover Street, W,1; §5-59 Newhall Street, Birmingham, 33 31 GCharles S; i T, Wy

John Street, Liverpool, 2; 28-3¢ Johnt Dalion Street, Manchester, 25 and 134, Ipﬁ?%xg%’ ow, 0,2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND ¥

-l i
o
"t

\!‘gﬁk
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Aoy 6

P 1

“igg [

7

7
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To THE REGISTL« 7} QOF COMPANIES,

Limited, hereby gives you notice, pursuant to - oy
oOrdinesy”, Seotion 63 of the Companies Act, 1948, that by a * . /Sefdefot s “
2rdinnr_v", or

Spocisl™  Regolutin of the Company dated the_....,..ii_‘".f’_c%_._.day of..

the Nominal Capital of the Company has been inereased by the addition thersto of
the sum of £, x5 Q2.2 beyond the Registered Capital

of £ dfol@ .8

@

The additional Capital iz divided as follows:—

Number of Shares Class of Share Nﬂgmélgill Bélilllg:ént

o
)—u‘fvcsa (\—\.‘.LM‘ ./'é\'

The Conditions (e.g., voting rights, dividend rights, winding-up rights, <te.) .
subject to which the new shares have been, or are to be, issued are as follows :— |

@

Note.—This margin i3 reserved for binding and must not be written across
i o

ot

e

atie}, theyy argrredemable or not.

+ * If any of the new sharea are Preforence SBhares state wh

— i E

Signature ... ff

N ? -~ :
Stats whether Dzrccw} Q«_ e Lo 1
or Secrelary ; |

Dated the,s.\'t\ﬁda,y of ‘kx-&“. o 1geh
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Form No. 26a
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Number ofi 3y 3 44 o B
Company i T ':’LLW"'MWT T

THE STAMP ACT, 1891

(64 & 65 Vicr,, Cu. 39)

COMPANY LIMITED BY SHARES

Setatement of Imrease of the Pominal €

QF
| PESISTERED
““““““ /. ’A*WL’L v 7.EPR586
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Saction 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

- o NOTE.—The Stwmp duty on an increase of Nominal Capilal is Ten Shillings for

every £100 or fraction of £100.

;' 'ﬂﬂs Statement is to be filed with the Notice of Increase which must be filed

~ pursuant to Section 63 (I) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital s Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

-Presented by
i Fisher, Conway, IFenton & Co., ) k)
. Chancery llouse, \\\},\\ a
- N A
AR
Chancery Lane, ¥.C.2, Yn
. ; )
- L5 57
The Solicitors’ Law Stationery Society, Limited. “‘\,& N /c’j’
3 Bucklersbury, B.G.4: 49 Bedford Rew, W.C.1} 6 \'ié@g}g Sme;f.s:‘jﬂg; /
(3 Y8

191-192 Fleet Street, B.C.43 B Bty
'15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Stroet, Cnrdiﬂ.‘ﬁ-g_&'
" John Street, Liverpool,2; 28-30 John Dalton Street, Manchester, 25 157 Hope Street, Glasgow, C.2.
AND PUBLISHERN OF COMPANIES' BOOKS AND FORMS

PRINTERS

¥ s GO
+ 42685 Companie



THE NOMINAL CAPITAL

or

— Limited

has by a Resolution of the Company dated

¢ i J)w 196_\.. beer. increased by

the addition thereto of the sum of £33 <o =

divided into ;—

@—MLMM‘ Shares of- “f\r each

beyond the registered Capital of..fo,9 0 o

"'\:{"(}"M‘LM /J//rr\au.,«-g,q th "{)
J NS NP )

Signature...... -

(State whether Director or Secretary)

Dated the S any ot Ngunl 198%.

Shares of- each .

Note—This margin i{s reserved for binding and must not be written across

@

]
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Company No. 322670,
Pie Jomponies Acts, 1948 {o 1967,

COMPANY LIMITED BY SHARES

Oryinary & Spectal
Regolutions

“I. GIUSTI & SON LIMITED.

Passed the 18th day of March 1971.

At an EXTRAORDINARY GENERAL MEETING of the mew-
bers of the above-named Company, duly convened, and held at
The Dorchester Hotel, Park Lane, loondon, W.1. on Thursday the
18th day of March 1971, the following ORDINARY & SPECIAL
RESOLUTIONS was duly passed:—

ORDINARY RESOLUTIONS

1. That the Capital of the Company be increased to £100,000 by
the creation of 25,000 Ordinary Shares of £1 each, ranking for
dividend and in all other respects pari passu with the existing
shares in the Company and henceforth to be called, together
with the existing Ordinary Shares, Ordinary Shares.

T

B f‘"" 2. That the sum of £25,000 be transferred to general reserve from
V" the balance of the profit and loss appropriation account and
that this general reserve be capitalised by the creation of

S i 25,000 Ordinary Shares of £1 each fully paid as bonus shares,

" such shares to be distributable as fully paid among the persons
T who were registered as holders of the Ordinary Shares of the
Company on the 31st March 1971, at the rate of one fully paid
L share {or every three shares held by such holders respectively,

! such fully paid shares to rank for dividend as from the lIst
April 1971.

SPECIAL RESOLUTIONS

3. That the Articles of Association be amended under the heading
of “Directors’”’, by the deletion of Paragraph 12, Qualification
of a Director.

o4 That the Articles of Association be amended under the heading
“Rotation of Directors”, by the substitution of the words in

T Paragraph 18 with ““At the Annual General NI&;@(i}l‘g in every

p year all the Directors {or the tim+ being gh ‘Y.,re‘tﬁe) from
| Qffice”. . /7 ;:-;y f}
A o
J’/‘( \F\,\_/{dﬂ 4 .
/ > Py
“— Lhairman

WSO AT

“

B e e T
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AT i ctrar of Companics

THE COMPANIES ACTS 19

.

4870 1

¥l iNotice and statement of increase jnnomj

5:‘-'*{‘

j/@—/wtk""/‘&'—"“ ...... vrenrirrenennnend .

% y—‘:QQP beyand the registered capital of £ 74/,9.‘?0 The ff

capital is divided as follows:-

Number of shares Glass of share

5,_5" o0 o @--s*&_,a,,\___,:\_,n

The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.) subject to
new sheres havé been or are to be issued are as follows:-
(Il any of the shares are preference shares state whether they as redeemable or not)

QJ-' SN ur‘\—t'.'wm.'. - ff‘\»l".., R ,b-\_.L';L\ -L:J/"-- (é

This notice is accompanied by*
1. A copy of the resolution
2. Aremittance for (o) registration fees (b) companies capital duty

a A—latteas&a&ng—&mi—a—olain@mﬁaLof-eempnﬁcsm&aL@u hos beenorwiil

b svaumps

ba-made—purmrrt‘m‘ﬁectmrﬁﬁ-o{—tlw-llivu\ct, 192%f 1 é/
Signed oA YL
State whether Director or Secretary ......... ST gt ot PRI mRhAZ’nﬁl
d
Date {C{‘L’Q ‘L‘-(’ "
* Delete as necessary e
CARE Y
Presented by:  f~/ 5 T, QOANNRY, JSENT N - é"f":’}“
QS DV E SR Y 1A S in
2
A

& ARACC & )4 AT vE, e (?\

Presentor's reference: R oA 1R
{See nates overleaf)

R
. -



Margin reserved for Pinding

1S

No.oannlpaxly....32257p.,, } '

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant 10 Section 63 of the Companies Act 1 948

To the Registrar of Companics

Name of Company ..o cervrrione T 'GIUSTI&BDN ....... varenres SRR £:0,117s b

hereby gives you notice that by ordinary/extraordimaryfspeciat** resolution of the company dated the
...Bth Septembex, 1280 .. .., the nominal capital of the company has been increased by the
addition thereto of a sum of £,200,000 .. ..beyond the registered capital of £180,000.........
The additional capital is divided as follows:-

! Number of shares Class of share Nominal amount of each share

2no,npun Ordinary £1

The conditions (eg voting rights, dividend rights, winding up rights, ate.) subject to which the new shares have been
or are to be issued are as follows:-

(If any of the shares are preference shares state whether they are redeemable or sot)

The new shares Tank pari passu uwil th the existing Ordinary S5hares
in the capital of the Company.

)
4 7

o
L ¢

Signed?i,............ B e st SRR .
v, : !
N . b

State whether Di &

Director or-SecreliB wmmsens rector . R

Datton 280 Beptenbien, 3980

¥ Delete “Limited” if not applicuble
% Delere as necessary (see notes overleaf)

Chancery House (C.5.) Limited

Presented by:
Y Chancery House,

Chancery Lane,
London, WC2A 1SF

Presentor’s reference: Ln/333 Form No.10




Company No. 322670 \b&j(

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

ar

t. BIUSTI & SON LIMITED

Pagsed on Bih geptember, 1980

At an EXTRADRDINARY FTNFRAL MEETING of the members of
the above-named Lompany duly cenvened and held at
Chancery Houss, Chancery Lane, Londen Ww.c.2. on the

8th September, 1980, the following ORDINARY RESOLUTIONS
were duly passed:

That the Nominal Capital of the Company be increased
from £100,000 to £300,000 by the creat®en of
200,000 OrdinATy ghares of- £1 each.

That the sum of £200,000 by way af a Banus Issu
(being part of the sum now standing to the credit

of the Company's Profit and Loss pccount) be
cepitalised and sccordingly that the amouni be
appropriated to the Members in sccordance with their
rights and be applied in paying up in full the sum
totalling 200,000 grdinary Shares of £1 each in

the capital of the Company and that such shares be
allotted, distributed and credited, as fully paid .
up to and amongst the holders of the existing
Urdinary Shares. -

o...lfu-

Director

‘U . N ‘



Please do not
write Inthis

binding margin
M
Please complete

legibly, proforakly
in biack type, ot

Form Mo. 3

W

THE COMPANIES AUTS 1548 TO 1976

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

Pursuant 1o seution 3(1) of the Companies Act 1976

Forofficialuse Company number
To the Reglstrar ¢i Companies bl

Iﬁ}T"éﬁ;] NEESNTT

hold black lotteringName of company

*delete it
inappropriate

Note

Please read
notes 110 5
overleai before
completing this
form

tdelete as
appropriate

See nota 4{cland
completail
appropriate

tdelete as
appropriaie

tdelate as
appropriate

Fresentor's narne, address and
reference (if any):

.

3_(_93,/.}1‘-: Yo R/

LAY

T GIVSTi ~CoN Limited*

hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 thatthe
company's new accounting reference date on which the current accounting refercnce period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end is as shown below:

Day Month

3. 0,019
The current"accounting reference period of the company is to be treated as [shortened] [M&
and [is tabe treated as-havingcomEtoan gnd] [will come to an end] T on

Day Month Year

Slofolaj1i9j8]2

If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on section 3(8){(c) cf the Companies Act 1978, the following statement
should be completed:

The company is a [eubstdiary] [holding company]i of. _G"V_ST‘_‘ . Pﬂ epvecrs LT

tbbltly

e e i ae e e oo am. e s C e . -, COmMpany number

the accounting reterence date of whivhis ... -

Sighed /\( %‘%KM

[Birestor] [Secretary] {Date 5( ,5/]"1 / &

For official use
General section

Post room

GIvs T lan/ LTD

¢ WRY

Lon/non/ w7




Company No. 322670 \ llb

THE COMPANIES ACT 1948 to 1983

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

or

T GIUSTI AND SON LIMITED

passed on 30 Wovember 1984

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above named Company duly convened and held at 202/214

York Way Kings Cross London N7 9AW on the 30 November 1984
the following ORDINARY RESOLUTIONS were duly passed:

That the Nominal Capital of the Company be increased from
£300,000 to E600,000 by the creation of 300,000 Non-Voting
Ordinary Shares of £1 each ranking for distribution and in
all other respects with the existing Ordinary Shares except
for voting rights at General Meetings of the Company.

That the sum of £100,000 by way of a Bonus Issue (being

part of the sum now standing to the credit of the Company 's
Profit and Loss Account) b. capitalised and accordingly that
the amount be appropriated to the Members in accordance with
their rights and be applied in paying up in full the sum
totalling 100,000 Non-Voting Ordinary Shares of €1 each in
capital of the Company and that such shares be allotted,
distributed and credited, as fully paid up to and amongst
the existing share holders of the Company .

-4 JAN 1932




FormiNe, 19

40
' B
[l : . ! 7
R . FEEN

kR THE COMPANMIES ACTS 1948 TX 1981

Notice of Increase in nominal capilal
Pursuantto section 63 of tlie Companles Act 1848

,'IA:. }V: ) ;‘i
Pleasedonot
write Inthis
binding margin

Y
Ploase complete To the Registrar of Companies For official use Company number
o et |

{oglbly, praferably
*{n black type, or L__,'LQ_\_L_ ! 322670
bold block lattering Name of Company

I___- . L _Rj
T GIUSTI AND SON LIMITED

*dotete it I Limited*
inappropriate y s sl

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
tdelete as KR HERETIRY {SpB5HN T resolutiorsof the company dated 3 © November 1984

. approprinte

the nominal capital of the company has been increased by the addition thereto of the sum of

Note £300,000.00 beyond the registered capital of £300,000. 00
This notlce and 2
printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resolution . TR g
authorising the The additional capital is divided as follows:
, Increase musthe

. forwardedtothe Number of shares Class of share Nominal amount of each share

** Registrar of
' Companias
¢ within 15 days 300,000 Non-Voting Orxdinary £1

i after the passing
. ofthe resolutian

SO T O S

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or arc ‘o be issued are as follows!:

The new shares rank pari-parsu except for

voting rights at General Meetings of the Please tick here if

continued overleaf

Comapny
deloto as Signed ﬂﬁ/“ {Director] [Beorataxylf Date {
appropriats e 11 ¥ 2otta !\,{Wy < 811£ )
Prosentor's name, address and For official use
reference (if any): General sachon Post room
LLLP/333

Chancery House (C.s.) Ltd )
Chancery House :
Chancery Lane i
London WCZA 18F
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Plaase do not
write In thia
margin

Please complote
legibly, preferably
in black typo, or
bold block lettaring

* insert full name
of company

Note

Please read notes
110 4 overleaf
before completing
*his form

. 1 delete as
appropriate

COMPANIES FOBRM No. 225/1)
Netice of new accounting reference

date given during the covrse of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985

To the Registrar of Companises For official use

e

Company number
322670

Name of company

GIGSTIL . % SON_LIMITED i

* T

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

Day

N
3;1;

1o

The current accounting reference period of the comparny is to be treated as [wiremnoetl][extended]t and
(OSSN TR R | (vvill come to an end]t on

Day Month Year

: S S R
3 ‘101t o 119 g1

. the accounting refarence dgte of which is

If this notice states that the current accounting referance period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement shouid
be completed:

The company is a [subsidiaryi{boldingcempamyit of __TRUSTHOUSE FORTE PLC

.

£ company humber __7.6230

31st _October

i g

Signed [Bixecix][Secratarylt Date i g’C
ign ] f Yy o q ) .

N For official Use
Qaneral Section

Presentor’s name address and

reference {if any): Post room

The Secretary 'Q@mwf‘%‘\
T. Giusti & Son Limited, - h
Tygan House, :?'IA“G 5985

Tiie Broadway,
Cheam, Surrey




*delete as
appropriate

{a)

(b}

pHINTLO AND SUPPLIERBY

RJordais

JOTDAH & JONH LWKTED
JO'!DANH(MJSE
PN A0
!
‘iElEPHON[:OI 750 Y10
1ELEX 261010
ot bl ®

(XA

Noctice of resignation of an auditor

Pursuant to section 390 of tha Comp snies Act 1985

Company numbey/

3226'79/ Iy

/
Nameof Companv T. GIUSTI & SON LTD. N
Registered Office Rixon Road, Finedon Road Industrial Estate,

Wellinglkorough Northants. NN8 4BA.
LWe* FISHER, CONWAY, FENTON & CO.
of Chancery House, Chancery Lane,
London WC2A 1SF. o

hereby give notice that in accordance with section 390 cfthe Companies Act 1985%we resignas auditor(s)

of the above company as from 1st October 1986

&ANe confirm that in connection with mey/our tesignation there are no circumstances which ¥we -
consider should be brought to the notice of members or creditors of the company.

JrANe-eeneidef-the—feuewmg-eipeemstanges.sonnwed-wuhmyfnuuesignalmmma.thmught.LQ.U:\.e
mme_atme.msmhersmmdimxspimmmpam:—

Signed —— de/énﬂ% é/é:' /% -

NOTE

1. A copy of this notica has 1o be sent 10 the Registrar of Companies within 14 days of its receipt m@;l\ OTﬁc?o! the

company S QISR
2. A copy of any circumstances stated at (b} above, 1o every person who under section 240 is;‘gmitl?d o 'iant BaNRs of the
i t.' O

accounts. cr 1% %5
& 6
\\\r$§5

S



Pleasa do not
wrlte In
this margin

Please completa
legibly, preferably
in biack type, or
bold block lettering

* insert full name
of company

% the copy must be
printed or in some
other form approved
by the ragistrar

} Insert
Director,
Secretary,
Administrator,
Adminlstrative
Recalver or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
(Address overleaf) o
L 1 1 1 | 322670

Name of company

» T, GIUSTI & SON LIMITED

gives notice in accordance with section 123 of the above Act that by reselution of the company
dated 26TH_COCTORER 1988 the nominal capital of the company has been
increased by £ 1,135,000 ___ beyond ti:c 2gistered capital of £ _600,000

A copy of the resolution authorising the increase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

ORDINARY £1 VOTING SHARES RANKING PARI PASSU
WITH THE EXISTING ORDINARY £1 VOTING SHARES

Please tick here if
continued overleaf

Signed é » /8 gm %" Designaticny SECRETARY Date /O " /‘fm,m,gg,’, /;aag .
-

Presentor's name address and For official Use
reference (if any): Genural Section Post room

R. D. PEATE

166 HIGH HOLBORN ey
WC1V 6TT 30 {IV 1088
M 5

b,

[t R



T. GIUSTT & SON LIMITED

The following is a true extract from the minutes of an Extraordinary
General Meeting held on 26th October 1938.

INCREASE IN IT WAS RESOLVED THAT the share capital of the
AUTHORISED Company be and is hereby increased from
SHARE CAPITAL: £600,000 to £1,735,000 by the creation of

1, 135 000 new ordlnarﬁ voting shares of £1 each
ranklng pari passu in all resgpects with the
existing voting shares of f£1 each.

I certify the above is a true extract.

.@c’@é. L
Tt ) ,;’;%T/;T PEA&E

Secretary

! Co"""qf\f’Ec‘f' Jlbx

3G Ny
5

‘“M 8

—



COMPANIES FORM No. 88(3)

Particulars of a contract
relating to shares aliotted
as fully or partiy paid up
otherwise than in cash

PR COED FOR FILING

Fursuant to section 88(3) of the Companies Act 1985
Please do not
mita in | Note: This form is only for use when the contract
%6 margin has not been reduced to writing

2
: 1 o Tt ' Please do not
Pleuse complate To the Registrar of Companies toi (_)rfﬁ_c_:lil use Company number write In the Space
logibly, preferably (Address overleaf) | [ | 3226 70 below, For infsnd
in black type, or - Revaenue use only
bold block lettering e

The particulars must be stamped with the same stamp duty as would have been payable if
the contract had been reduced to writing. A reduced rato of ad valorem dutv may he
available if this form is properly certified at the appropriate amount.

Name of company
* insort full name * 7. GIUST! v SonN LIMITED

of company

gives the following particulars of a contract which has not been raduced to writing

;
1 The number of shares allotted as fully or

partly paid up otherwise than in cash /, /3.)', o n]s

2 The nominal value of each such share £ / r

3a The amount of such nominai value to be considered £/
as paid up on each share otherwise than in cash

kb The value of each share allotted £/
i.e. the nominal valus and any premium

¢ The amount to be considered £
as paid up in respectof b /

, —
4 If the consideration for the allotment of such CAPITALISATION oF

shares is services, or any consideration other { 1,138,000 OFf tonnNs
than that mentioned below in 8, state the
nature and amount of such consideration, SHARES HeLoTTED
X aty
and the number of shares allotted /2 33,00 D@.{-ﬁﬁyg’
»
Presentor's name address and For official Use

reference (if any): Capital Seciton Post room

R.2. Psore
(66 WGl HoeBorw
bondon WEIV 7o

30 Hy 108
M

Pags 1



5 If the allotment is & bonus Issue, state the amount of
,  reserves capitallsed in respect of this issue
r'!

FEN

L

1 4if the allotment is made in consideration of the
ieigase of a debt, e.g., a director's {oan account,
state the amount released

_—

£ 1,135 oot

| 7 }f the allotment is made in connection with the
conversion of lcan stock, state the amount of
stock converted in respect of this issue

e

purchase price of property, give below:

8 If the alietment is made in satisfaction or part satisfaction of the

———re

a brie{ description of property:

w/A

b full particulars of the manner in which th
purchase price is to be satisfied

Amount of consideration payapl in cash or bilis .....

leaseholds ip€luding interest to date of sale ,
Hire purctzée efc debts in respect of goods acquired ..
Other liabilities of the vendor, ............

Any other consideration .............

R rITES RN R I AN B R b

----- LA L R Yy T

[TLTTTY

Amount of consideration payable in debentures, etc......

Page 2

e

a:{é s 42

A 3



Flease da nat
virite 0 this
morgn

* Where such
properties ara
sold subjact
to mortgaga,
the gross
value shoujd
be shown

# Insert
Director,
Sacratary,
Administrator,
Administrative
Receivar or
Recalver
{Scotland) as
appropriate

§ This certifizate
must be signed
by the porsons to
whom the shares
hava bean allotted,
as wall as by an
officer of tha
company.

Page 3

9 Give full particulars in the form of the following table, of the property which is the
subject of the sale, showing in detal how the total purchase price is apporicned
bstween the respective heads: <

Sk

S owia

Legaliestates in freehold property and fixed plant and
machinery and other fixtures thereon* ..............

Lega! estates in leasehold property* ...........

R L T TTE TP Ty e

Fixed plant and machinery on leasehold property (inclutﬁjn{
tenants’, trade and other fixtures) ol

......-.-.....................;;A............

Equitable interests in freehold or leasshold progel’t?* ......
Loose plant and machinery, stock-in-trade apcf’ other chattes
(plant and macninery should not he incl,udfad under this head
unless it was in actual state of severahce on the date of the

sale)
Goods, wares and merchandiSe subject to hire purchase or

other agreements {writter{ down value} ......... e,
Goodwill and benefit of contracts

LLEL L LT T PT VY T Sy LTI LITITY Y LITTTTPTY

Patents, designs,

ademarks, licences, copyrights, ete,
Book and othepdebts

hba b L T T L P A,

and at bank on current account, bills, notes,

Signed Designation$ Date

Certificate of values

Itis certified that the transaction effected by the contract does not form p.,. nfa larg/
transaction or series of transactions in respect of which the amount or value, or e
aggregate amount or value, of the consideration exceeds £

-

Date

Signed Date




Pleasa do not
write In this
margln

Meose completa
legibly, prefarably
in black type, or

* i.isert full name
of company

Note

Please read notes
1 to 4 ovarloaf
before complating
this form

t delete a3
appropriate

% Insert
Director,
aecretary,
Receaiver,
Administrator,
Administrative
Racalver or
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{Scotland) as
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boid biock lettering
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COMPANIES FORM No. 225(1)
Motice of new accounting reference
date given during the course of
an accounting reference period
Pursuant to section 225(1) of the Companiaes Act 1985
as amended by Schadule 13 to the Insolvency Act 1986
To the Ragistrar of Companies For official use  Compsny number
{Addrass ovarieaf - Note 5) CoTTT TR -
[ A 322670
b e e e s oer b
Name of company
H . T. GIUSTI & SON LIMITED
éives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of [ty Y v
the company is to be treated as coming, or as having i 310190 11
come, to an end is Eeramend ! ;
Day Month Year
The current accounting reference period of the company ; ' i p——y y
is to be treated as fstortencd][extonded]t and flterve 31311011 + 119 19
trometeao-havirmetmo-to-an-ondi[will come to an end]t on L L } ! L , 2 40

If this notice states that the current accouating reference period of the company is to be extended, and
reliance is being placed on saction 226(6)(c) of the Companies Act 1985, the following statement should
be completad: .

The company ig a [subsidiary}{koiding=ssrrpanyit of L TRUSTHOUSE FORTR PLC .

, company number _ 76230

315PF JANUARY

the accounting reverence date of which is

If this notice is being given by a company which is subject to an administration order and this notics
states that the current accounting reference period of the company is to be extended AND itis to be
extended beyund 18 months OR reliance is not being placed on saction 225(6} of the Companies Act
jSBE, the following statemant should be completad:

An administration order was made in relation to the company on __N/A
and it is stip). force.
Signed ,omgu\(;a P Designationt SECErALY Date /4~ 3.& ?
-~
Presentor's name address and for official Use _
refarence {if any): General Section CE'&PAN\ES BWOUSE
20 MAR1989 |
M Do N q




Company Number : 322670

The Companies Act 1929
and

The Companies Act 1948
and

The Companies Act 1985

COMPANY LIMITED BY SHARES

MERIORANDUM
AND
ARTICLES OF ASSOCIATION

OF

T. GIUSTI LIMITED#*

Incorporated on the 2nd day of January 1937

CONSTANT & CONSTANT

Sea Containers Houge
20 Upper Ground
Blackfriars Bridge
LONDON SE1 9prp




No. 322670

CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY that T. GIUSTI & SON LIMITED is this day Incorporated

under the Companies Act 1929, and that the Company is Limited.

Biven under my hand at London, this Second day of January One thousand

nine hundred and thirty-seven.

W.A. McKEARS,

Registrar of Companies.



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

. No. 322670
) hereby certify thst

T.GIUST! & SON LIMITED

having by special resolution changed its name,

is now Incorporated under the namae of

T. GIUSTI LIMITED

¢,ven under my hand at the Co-apanies Registration Ofiice,

Cardiff the 2 OCTOBER 1350

Q e B, ,

AWM Dvanld

sn authorizad otficer




The Companies aAct 1929

(JOMPANY LIMITED BY SHARES

MEMORANDUM
OF ASSOCIATION
OF

T. GIYSTI & SON LIMITED#*

The name of the Company is "T, GIUSTI & SON LIMITED",%*

The registered office of the Company will be situate in England,

The objects for which the Company is established are -

(1)

(2)

To acquire ag g going concern ang tarry on the businegs
heretofore carried on by Mr. Tito Giusti and Hr, Raola
Benvenute Gius:y under the name or style of 7. Giugti &
Son," and with a viaw thereto to enter into and tarry
into effect, with or without modification, the agreement
referred to in Clause 3 of the Articleg of Association,

To carry on business ag mechanical engineers and
toolmakerg, machinigts, fitters, motor and electricg]
engineers, constructional engineers,cold storage angq
refrigerator engineers, and manufacturers and

ice-cream servers, chumns, coolers, refrigerators ang
refrigerating plant, steriligers, Preeses, boilers,




(3)

(4)

(5)

pumps, tanks, vats, cans and all kinds of machinery,

implements, tools, utensils and equipments and their

component parts and accessories.

To carry on business as diron and metal founders,
smelters, steelmakers and converterg, metal refiners and
workers, metaliurgists, tube makers, boiler-makers,
millwrights, manufacturers of all kinds of engines,
motors, vehicles, ships, aircraft, armewents and their
component partz and accessories, metal merchants,
joiners, woodworkers, manufacturing chemists, scientific
instrument and equipment makers, galvanisers, welders,
electric and chromium platers, polishers, painters,
garage proprietors, carriers, oil and fuel merchants,
builders, carpenters, shop, office, factory and
warcehouse fitters and ecquippers, decorators, painters,
tinsmiths, watchmakers and Jjewellers, goldsmiths and
silversmithg, fancy goods dealers, ironmongers and
hardware dealers, bankers and general merchants,
importers, exporters, shipowners, charterers of ships or
other vessels, lightermen, stevedores, gship and
insurance brokers, forwarding agents, wharfingers,

warehousemen and commission agents.

To carry on business as consulting engineers,
draughtsmen, engineers and general designers, blue print
makers, lithographers, photographers, printers,
surveyors and valuers, estate agents and managers; to
act as engineers, agents and merchants, and generally to
undertake and execute agencies and commissions of any
kind.

To establish, provide, maintain, conduct or otherwise
subsidise research laboratories or experimental
workshops of scientific, technical ox mechanical
regearch and experiments, and to undertake and prosecute
scientific, technical and mechanical tests and

experiments of all kinds, and gemerally to promote such

-4 -
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(6)

(7

(8)

(9)

scientific, technical and mechanical studies,

investigations and researches as may be considered
likely to assist any of the businesses which the Company

is authorised te carry on.

To carry on uiy other trade or business whatsoever,
whether subsidiary or not, swikich cam in the opinion of
the Board, be advantageously or conveniently carried on
by the company by way of extension of or in connection
with any such busineas as aforesaid, or is calculated
directly or indirectly to develop any branch cf the
Company's business or to increase the value of or turn
to account any of the Company's assets, property or
rights.

To purchase or ntherwipge acquire and take over the whele
or any part of the business, property and liabilities of
any person or persons, firm or corporation, carrying on
any business which this Company is authorised to carry
on, or possessed of any property or rights suitable for
the purposes of this Company.

To take or otherwise acquire and hold shares, stock,
debentures or other securities of or interests in any
other company having objects altogether or in part
gimilar to those of this Company or carrying on any
business capable of being conducted sc0 as directly or
indirectly to benefit this Company.

To purchase, take on lease or in exchange, hires, or
ptherwise acquire, any real or personal property,
buildings, patents, patent rights, licences,
concessions, ecasements, 8ecret processes, rights or
privileges which the Board way think degirable in the
interests of the Company, aund to use, improve, develop,
dispose of, let on lease, grant licenses and generally
turn the same to account Iin any manner which the Board
may consider expedient.

-5 -




(10)

(11)

(12)

(13)

(14)

To pay for any property or rights acquired by the

Company, either in cash or fully or partly paid shares,
or by the issue of securities, or partly in one mode and
partly in asnother, and generally on such terms as may be

determined.

To borrow or raige or secure the payment of moneys by
mortgage, or by the issue of debentures or debenture
stock, perpetual or otherwise, or in such other manner
as the Company shall think fif, and for the purposes
aforesaid or for any other lawful purpose to charge all
or any of the Company's property or assets, present and
future, including its uncalled capital, and collaterally
or further to secure any securities of the Company by a
trust deed or other assurance, and to redeem, purchase

or pay off any such securities.

To enter into any arrangement with any government or
authorities, supreme, municipal, local or otherwise, and
to obtain from any such government or authority all
rights, concessions and privileges that may seem
conducive to the Company's objects or any of them.

To drew, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable or

transferable instruments.

To establish or support pension and superannuation
funds, and to grant pensions, allowances, gratuities and
bonuses to employees and ex—employees and Directors and
ex-Directors or other officers or ex-officers of the
Company, or of its subsidiary companies or predecessors
in business, their widows, children and dependents, and
to subscribe to benevolent and other funds for the
benefit of such persons, and to subscribe or to assist
in the promotion of any charitable, benevoleat or public
purpose or object which may, in the opinion of the

-6 -




(15)

(16)

(17)

(18}

(19)

(20)

Directors, be calculated directly or indirectly to
benefit the Company or its employees or to advance the

objects or interests of the Compaay.

To lend money on any terms that may be thought fit, and
particularly to customers or other persons or
corporationg having dealings with the Company, and to

give any guarantees that may be deemed expedient.

To invest and deal with any moneys of the Company not
required for the purposes of its business in such

investments or securities as may be thought expedient.

To enter inte any partnership or arrangement in the
nature of a partnership, co-operation or union of
interests, with any pergons or corporation engaged or
interested or about to become engaged or interested in
the carrying on or conduct of any business or enterprise
which this Company is authorised to carry om or conduct
or from which this Company would or might derive any

benefit, whether direct or indirect.
To amalgamate with any other company or companies.

To 8ell or dispose of the undertaking, property and
assets of the Company or any part thereof in such manner
and for such consideration as the Company may think fit,
and in particular for shares (fully or partly paid up),
debentures stock or securities of any other company,
whether promoted by this Company for the purpose or not,
and to improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with all
or any part of the property and rights of the Company.

To promote any company or companies for the purpose of
its or their acquiring all or any of the property,
rights and liabilities of the Company or for any other




(21)

(22)

(23)

(24)

(25?

purposes which may seem directly or dindirectly

calculated to benefit this Company.

To guerantee the payment of moneys secured by or payable
under or in respect of, or the performance of, bonds,
debentures, debenture stock, shares, contract, mortgage
charges, obligations and securities of any company,
whether British, Colonial or foreigm, or of any person

whomgoever.

To obtain any Provisional Order or Act of Parliament for
enabling the Company to carry any of its objects dinto
effect, or for effecting any modification of the
Company's constitution, or for any other purpose which
may seem expedient and to oppose any proceedings or
applications which may seem calculated directly ox
indirectly to prejudice the Company.

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 of the Company or of its
customers or other persons or corporations having
dealings with the Company or in whose business or
undertakings the Company is interested, either 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 customers and others.

To remunerate any parties for services rendered or to be
rendered in placing or assisting to place any shares in
the Company's capital, or any debentures, debenture
stock or other securities of the Company, or in or about
the formation or promotion of the Company, oOr the

conduct of its business.

PRI S O R e
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(26) To undertake and execute any trusts and undertaking
which may seenm desirable, and either gratuitously or

otherwige.

(27) To distribute any of the Conwpany ‘s property among the
members in specie,

(28) To establish and maintain local regisgters, agencies and

part of the world.

(29) To do all or any of the above things in any part of the
world, and either ag principals, agents, trustees or
otherwige, and either alone or in conjuniction with
others, and by or through agents, sub-contractors,
trustees or otherwise,

(30) To do all guch other things as are incidental or the
Company may think conducive to the attainment of the
above objects or any of them.

And it ig hereby declared that in the interpretation of this
clauge the powersg conferred on the Company by any paragraph shall not be
restricted by reference to any other paragraph, and that in the event of
any ambiguity this clause and every paragraph therecf shall pe construed
in such a way as to widen and not to restrict the power of the Company.

4. The liability of the members is limited,

5. The share capital of the Company is £10,000, divided into 10,000
shares of £1 each,*




WE, the several persons whose names and addresses are subscribed, arxe

desirous of being formed into a Company in pursguance of this Memorandum

of Association, and we respectively agree to take the number of shares in
the capital of the Company set ocpposite our respective names.

Number of Shares

Names, Addresses and Descriptions of Subscribers taken by each
Subscriber
TITO GIUST], One share
33 Fitzroy Road, NWl
Manufacturer
Tito Giusti
RAQOLO BENVENUTO GIUSTI One share
33 Fitzroy Road, N1
Manufacturer

Raole B Giusti

Dated this 23rd December 1936.
Witness to the above signatures:-

C.G. BOXALL,
49 Malvern Road,
Thornton Heath,
Company Secretary,

%
Note:~

1, By Special Resolutions passed on 17th July 1953 the authoriseq
share capital of the company was dincreased from £10,000 divided into
10,000 ordinary shares of £1 each to £20,600 divided into 20,000 vrdinary
shares of E£1 each by the creation of 16,000 ordinary shares of £) each
ranking pari passu and identicsl with existing ordinary shares. Further,
the sum of £10,000 be transferred to general reserve from the balance of
profit end loss acecount as at 30th September 1952, and that this general
reserve be capiltalised by the creation of 10,000 ordinary shares of €1
each fully paid as bonus ghares among the persons who are registered ag
holdera of the ordinary shares of the company on 30th June 1953 at the
rate of 1 fully paid share for every 1 share of £1 each of the company.

- 10 -




2, By Special Resolutions passed on 21st April 1961 the authorised
share capital of the company was increased fiom £20,000 divided into
20,000 ordinary shares of L1 each to 50.J00 ordinary shares of £1 each by
the creation of 30,000 ordinary shares of £l each ranking pari passu and
identical with the existing ordinary shares. Further the sum of £20,0C0
was transferred to general reserve on the balance of profit and loss
account to be capitalised by the creation of 20,000 ordinary shares of £1
each fully pald as bonus shares dietributed among the persons who were
registered as holders of the ordinary shares on 31lst March 1861 at the
rate of 1 fully paid share for every 1l share of £l each of the company.

3. By an Ordinary Resolution passed on 26th March 1963 the sum of
£10,000 was transferred to general reserve from the balance of profit and
loss account, this general reserve to be capitalised by the creation of
10,0040 ordinary shares of £1 each fully paid as bonus shares distributed
28 fully pald amongst the persons who were registered holders of the
ordinary shares on the 31st March 1963 at the rate of 1 fully paid share
for every 4 shares of £1 each.

4, By Special Resolutions passed on 24th March 1966 the authorised
Share Capital of the company was increased from E50,000 divided into
50,000 ordinary shares of £l each to £75,000 divided into 75,000 ordinary
shares of £1 each by the creation of 25,000 ordinary shares of £1 each
ranking pari pasgsu and ddentical with the existing orxrdinary shares.
Further the sum of £20,000 was transferred to general reserve from the
balance of the profit and loss account and that this general reserve be
capitalised by the creation of 20,000 ordinary shares of £1 each fully
paid as bouus sharves distributed amongst the persons who vere registerad
as holders of the ordinary shares of the company on 28th February 1966 at
the rate of 2 fully paid ahares for every 5 shares of £1 each.

5. By Ordinary Resolutions passed on 18th March 1971 the company
duly passed:-

i. The authorised share capital of the company be increased
from £75,000 divided into 75,000 ordinary shares of El
each to £100,000 divided into 100,000 ordinary shares of
£1 each by the creation of 25,000 ordinary shares of £1
each each ranking pari passu and identical with the
exigting ordinary shares.

ii. The sum of 25,000 be transferred to general reserve from
the balance of profit and loss account and that this
general reserve be capitalised by the creation of 25,000
ordinary shares of £l each fully paid as bonus shares
distributed amongst the persons who were registered as
holders of the ordinary shares on 31lst March 1971 at the
rate of 1 fully paid share for every 3 shares held.

By Special Resclutions passed on 18th March 1971 the company duly
passed:-~

iii That the Articles of Association were to be ancended

under the heading of "“Directors'", by the deletion of
paragraph 12, gualification of a Director.

- 11 -
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iv, That the Articles of Association to be amended under the
heading of "Rotation of Directors", by the substitution
of the words in paragraph 18 with "at the Annual General
Meeting in every year all the Directors for the time
being shall retire from office.,"

7 By Ordinary Resolution passed on 8th September 1980 the
authoriged ghare capital of the company was increased from £100,000
divided into 100,000 ordinary shares of £1 ench to £300,000 divided into
£300,000 ordinary shares of £) each by the creation of 200,000 ordinary
shares of El each ranking pari passu and identical with the existing
ordinary shares. Further, the sum of £200,000 by way of a bonus issue
(the sum now standing to the credit of the company's profit and 1loss
aceount) be capitalised and be apprepriated to the members in accordance
with their rights and be applied in paying up in full the sum totalling
200,000 ordinary shares of £1 each, such shares to be allotted,
distributed and credited, as fully paid up and amongst the holders of the
existing ordinary shares.

8. By Ordinary Resclutions paesed on 30th November 1984 the nominal
capital of the company was increased from £300,000 divided into 300,000
ordinary shares of £1 each to £600,000 divided inte 300,000 ordinary
shares of £l each and 300,000 non~voting ordinary shares of £1 each by
the creation of 300,000 non-voting ordinary shares of El each ranking for
distribution and in all other respects with existing ordinary shares
except for the voting rights at general meetings. Further the sum of
£100,000 by way of bonus issue (now standing to the credit of the
cowpany's profit and loss account) be capitalised and be appropriated to
the members in aceordance with their rights and be applied in paying up
in full the sum totalling 100,000 non-voting ordinary shares of £1 each
in capital of the company and that such shares be allotted, dietributed
and credited, as fully paid up to and amonigst the existing shareholders
of the company.

9. At an extra-ordinary general meeting held on 26th October 1988 it
wag rescolved by Ordinary Resolution that the share capital of the company
be increased from £600,000 divided into 300,000 ordinary shares oF Ll
each and 300,000 non-voting ordinary shares of E£1 each, to £1,735,000
divided into 1,435,000 ordinary shares of £1 each and 300,000 non-voting
ordinary shares of £l each, by the creation of 1,135,000 new ordinary
voting shares of £1 each ranking pari passu In all respects with the
existing voting shares of El each,

10. By an Elective Resolution on 27th August 1991 the c-mpa., in
accordance with section 3794 of the Companies Act 1985:-

a. Dispensed with the laying of accounts and
reports Dbefore the company in general
meetinga; and

b. Dispensed with the holding of annual general
meetings.

1l. By an BElective Resolution of 1lst September 1992 the

company in accordance with section 379A of the Companies Act
1985 digpensed with the obligation to appoint auditors annually,

- 12 -
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Note:-~ By a Special Resolution on 1Bth September 1990 the rname
of the company was changed from "T. Giusti & Son Limited" to
"T. Giusti Limited",
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The Companies Act 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
T. GIUSTI & SON LINITEDwr

to the Companies Act 1929 sheril not apply to the Company, but,
subject ag hereinafter provided, the regulations containeq or
incorporated in Part II of Tadle A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as “Table A, PART II")
shall apply to the Company.

2. Regulationg 3, 5, 24, 53, 71, 5, 77, 79, 88, g9, 96, 97
and 136 of Ppart I of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as "Table 4, Part I")
shall not apply to the Company, but the Articles hereinafter
contained, and the remaining regulationg of Table A, Part I, and
regulations 2 to ¢ inclusive of Table A, Part II, subject to the
modifications hereinafter eXpressed, ghall constitute the
regulations of the Company.

be isgued gt g discount, except as provided by section 57 of the
Act. No share op debenture shall pe knowingly isgueq oxr
transferred to or held by any person or corporate body, nor shall
any person or corporate bhody knowingly have or acquire any
interest in any sghare or debenture, in any circumstances in which
the Company would by reason thereof lose 1ts status ag an exempt
private company.

4. Unless otherwige determined by the Company din General
Meeting any original shares for the time being unissued angd any
new shares from time to time be created ghall, before they are
lesued, be offered to the members in Proportion, as nearly as may
be, to the number of shares held by them, Such offer shall pe

-~ 14 -



made by notice specifying the number ¢f Bhares offered, ang
limiting a time within which the offer, if not accepted, will pe
deemed to be declined, and after the expiration of guch time, or
on the receipt of an intimation from the person to whom the offer
is made that he declines to accept the shareg offered, the
Directors may, subject to thege Articles, dispose of the gzme in
such manner ag they think most beneficial to the Company. The
Directors may, in like manner, dispose of any such new or original
shares as aforesaid, which, by reason of the proportion borne by
them to the number of pergons entitled to guch offer as aforesaid
or by reason of any other difficulty in apportioning the same,
cannot in the opinion of the Directors be conveniently offered in
mamner hereinbefore provided.

Preference Shares may with the ganction of a Special Resolution pe
issued upon the termg that they are, or gt the option of the
Company are liable, tp pe redeemed.,

CARITAL

6. The capital of the Company st the date of the adoption of
these Articles ip £20,000, divided inte 20,000 shares of £1 each.

LIEN

7. In regulation 11 of Table A, Part I, the words "(not being
a fully paid share)" and the words "(other than fully paig
shares)" ghall pe omitted.

IRANSMISSION OF SHARES

8. Auy share of ga deceased member may be transferred to the
executors or administrators of any such deceased member. Any
share standing in the name of the trustees of the will of any

9. The proviso to regulation 32 of Taple A, Part I, shall be
omitted,

EROCEEDINGS AY GENERAL MERTINGS

10. The words "or not carried by a pavticular majority" shall

be inserted after the words “or lost" in regulation 58 of Table A,
Part 1,

RIRECTORS

i1, Unless and until otharwise determined by the Company in
General Meeting, the number of the Directors shalil not be legs
than two nor more than gix, The Directors at the date of the

- 15 o



adoption of these Articles are - Tito Giusti, FRaolo Benvenuto
Giusti, William Marshall Dunn and Cecii Howard Humphrey.

12. The qualifications of a Director shall be the holding of
one cshare of the Company. A Director may act before acquiring his
qualification.

13, The words "in General Meeting" shall be jngerted after the
words "unless the Company" jr regulation 78 of Table A, Part I.

BORROWING POWERS

14, The Directors may exercise all the powers of ths Company to
porrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue
derentures, debenture stock and other gecurities whether outright
or as security for any debt, liability or obligation of the
Company or of any third party.

POYERS AND PUTIES OF DIRECTORS

i5. A Director may vote ijn respect of any contract or
arrangement in which he is interested and be counted in the guorum
present at any meeting at which any guch contract or arrangement
is proposed or considered, and if he shall so vote his vote shall
be counted. This Article shall have effect in substitution for
paragraphs (2) and (4) of regulation 84 of Table A, Part I, which
paragraphs ghall not apply to the Company.

DISQUALIEICATION OF DIRECIORS

16. The office of a Director shall be vacaved—

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

(2) If he ceases to be a director by virtue of section 182
of the Act.

(3) If he becomes bankrupt or enters into any arrangement
with his creditors generally.

(4) If he is prohibited from being a Director by an order
made under any of the provisions of section 188 of he
Act.

{5) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly
passed pursusat to gection 184 of the Act.

17, Any person may be appointed oOXx elected as a Director,
whatever may be his age, and no Director shall be required to
vacate his office by reason of his attaining or having a'.tained
the age of seventy years or any other age.

- 16 ~



ROTATION OF DIRECTORS

18. At the Annual Ceneral Meeting in every year, one-third of
the Dircctors for the time being, or if their number is not three
or a multiple of three, then the number nearest to one-thira,
shall retire from office.

ERQCERDINGS OF DIRECTQRS

19, A Director may from time to time by notice in writing to
the Company appoint any person approved by his co-Directors to act
as an alternate Director at any meeting of the Board from which he
ie himself absent, and may in like manner remove any person so
appointed from office. An alternate Director so appointed may
also be removed from his office by mnotice in writing to the
Company given by the co-Directors of the Director by whom he was
appointed. An alternate Director appointed under this Article
shall not be required to hold any gualification or be entitled to
any remuneration from the Company, but he shall be entitled,
vhilst holding office as such, to receive notice of meetings of
Directors and to attend and vote thereat in place of and in the
absence of the Director appointing him.

20. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may be Extraordinary
Resolution remove any Director before the expiration of his period
of office, and may be Ordinary Resolution appoint another Director
in his stead. A person appeinted in place of a Director 80
removed shall be subject to retirement at the same time ag if he
had become a Director on the day on which the Director in whose
place he is appointed was last elected a Director.

ACCOUNTS

21, In regulation 127 of Table A, Part I, the words "and shall
only have effect subject and without prejudice to the provisions
of section 158(1)(¢) of the Act® shall be inserted immediately
after the words "joint holders of any shares or debentures” at the
end of that regulation.

WINDING UR

2z, In regulation 135 of Table A, Part I, the words "with the
like sanction” shall be inserted immediately before the words
"determine how such divigion", and the worgd “members' shall be
substituted for the word "econtributories".

INDEMNITY

23. 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 he may sustain or incur in
or about the execution of the duties of hig office or otherwise in
relation thereto, including any liability dincurred by him in
defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in

-17 =



connection with any application under section 448 of the Act im
vhich relief is granted to him by the court, and nmo Director or
other officer shall be lisble for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by secticn 205 of the Act.

*

Note:~ By Special Resolution passed on 20th July 1956 the
company adopted a new set of Articles of Association in
subatitution for the regulations contained in the
exipting Articles of Association and to the exclusion
thereof,

KK

Notet-~ By a Special Resolution passed on 18th September 1990

the name of the company was changed from "T. Glusti &
Son Limited" to "T. Giusti Limited".
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AT the ANNUAL GENERAL MEETING of T. (HUSTI & Sox LIsiiTED,
held af the regisiered office of the Compuny on Friday, the 17th duy
of duly 154, at 11 o'elawk i the forenoon, the followine Resalutions

were duiy rsand s

SPECIAL RESOLUTIONS

1o Tt the eapital of the Company be itiereased to £20,000
by the crention of 10,000 rew Ordinary Shares of €1 cach ranking
for dividend winl in all other respects pari pascu with the existing
shures in the Compnny and hesevfort to be eatled, togethe- with
the existing Ordinery Shares, idinary Shard .

2o That the sum of £10,000 he traniferred to gonoral reserva
from the balanee of profit and lexs appropriation acioun! ox ud
30th Seplember 1952, and that this general reserve be captalised
by the creaaen of 10,000 Qrdinary Shares of £1 each fully paid
ue bonus shares, auch shares 1o be distributable us fully paid
anrang the persony who were registersd as bollers of the Ordinary
Shares of the Company on the 30th duay of Juae 1853 ar the ‘e
of ape Inlly paid share for every one share of £1 eack of the
Conpany helit by sueh holidens reapectively, such fully paid shaves
to rank for dividend as from the 1at duy of July 19,3,
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COMPANY LIMITED BY BHABES,
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T. GIUSTI & SON LIMITED ~ = - .4
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AT an Exfuaorpinany QErxnal MEzrmeo of the sbon-namd i .
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Octpuny, duly convensd, and heid st Bells Iﬂo Wmh, York 7
, Haingtes, -0a tho S0 dsy of }'«z, 1054, hif":”
8 me-mmmmh D R AN RS
RESOLUTION “ e
That the regulations contalned or incorporated in the °°
pioted docsiment of which » copy hos been prodoced |
to this meoting and subecribad by the Ohatrman of the ™
mooting for identification do and the stiue are hersby *
adopted oa the Articls of Amociation of the Company

in substitution for the reguiations contained or Incorporated .
N in jts existing Ariicles of Amcciation, and to the exclusion -

@ thereot,
d ' “;1220

v

L D L L. I VP! T

AW T
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3;’3 "‘N ':? ‘¥ AT the ANNUAL Cuxamar Mxxnine of T, Groen & Son fomrws,
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[ L] v ~F !
2 71 1o at the registered office of the Campany on Friday, the Stst dsy
1
of Ay:ril, 1081, &t 11 o'clock in the forencom, the followiag BEsoLITRONN
TR e v : v T TV
< “ 4 woee duly pamed 1— RN - .
B . ;,- o
. "*‘ﬁ SPBCIAL RESOLUTIONS
} e 3. That the capital of the Company be increansd te £33,000 .
) ’ g by the creation of 30,000 new Ordinary Bharvw of 21 esch raxking
5 @ : for dividend and in all other respecis perd pasex with the sxisting —-,»
. : shares in the Company and henecforth to be oalled, together with
’ . tho exiating Ordinary Bharrs, Ondinary Sbares.
N ! 3. . That the sum of £20,000 be trassferred to pencral ressrve
0 from the balan e of profit and loss sppropristion asoount and thet
¢ this general reacrvo De capitalised by the croation of 39,906

Ondinary Bharen of £1 each fully pald aa bonus shares, such adacc

registared as holilers of the Ondinary Bharen of the
the 31st day of FMarch, 1163, at the rste of ooe fully
for every one share of £1 each of the Company he
holders reapectively, snch fully paid shares o rank for
an from the st April, 1081,




The Companies Act 1948

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

oF

T. GIUSTI & SON LIMITED

Passed 26th March, 1563

AT the ANNUAL GENERAL MEETING of T. GIUSTI & SON LIMITED held at
The Waldorf Hotel, Aldwych, London WC2 on Tuesday, the 26th day of
March 1963, at 1l o'clock in the forenoon, the following QRDINARY
RESOLUTION was duly passed:-

That the sum of £10,000 be transferred to general
regerve from the Dbalance of profit and loss
appropriation account and that this general reserve be
capitalised by the creation of 10,000 Ordinary Shares
of £1 each fully paid as bonus shares, such shares to
be distributable as fully paid smong the persons who
are registered as holders of the Ordinary Shares of the
Company on the 3lst day of March 1963, at the rate of

one fully paid share for every four shares of £l each
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Passed the 24tk day of March 1968,
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At an EXTRAORDINARY GENEFAL MEETING of T, Ginstl
& Son Limited, held at the Registered Office on Thursday the 24th

"

dsy nf March, 1968, tis following RESULUTIONS wew duly_ .
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SPECIAL RESOLUTIONS

s. Thatthe Capital of the Company beincrecswr to £78,
creation of 25,000 new nary Skares of {1 each,
!ordividendwdhullothermpcctuoﬁgm with the
shares in the Compeny and henceforth to be sailed, together
the existing Ordinary Shatres, Ordinary Shares. o

8
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That the sum of £28,000 be transferred to general reserve from
the balanceof the profit and losaa iatron account and that
this general resecve be capitalised by the creation of 20000
Ord Shares of £§ each fully paid as bonus sharen, such shares
to be distributable s fully paid among the pevsons who wers
registered as holders of the Ordinary Shares of the Company on
the 28th February, 1986, st the rate of two folly pald shar
for very five shares of L1 each of the C:mpany held by such
holders respectively, such fully paid shares to ank foc dividend
as from the ist Mareh, 1738
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tor Acts, 1948 10 19C7. ,

Y

COMPANY LIMITED BY SHARES

Othinary & Speeial
Regoiutions :

T. GIUSTI & SON LIMITED.

Passed the iRth day of March 1974

LE < 'mamn’ s E Ay calad 4

* At an EXTRAORDINARY GENERAL MEETING of the mem-
wers of the above-named Company, duly ceavened, and held at
The Dorchester Hoicl, Park Lane, J.ondon, W.1. on Thorsday ibe
18th day uf March 1971, the following ORDINARY & SPE&AL
RESOLUTIONS was duly passed:—

ORDINARY RESOLUTIONS

i.  That the Capitzi of the Compaang be increased to £100,000 by
the creation of 25,000 Ordinary Shares of {} each, ranking for
dividend and in all vthes respecis }'-an passu with the existing
shares in the Company and henceforth to be called, together
with the vvisting (rdinary Shares, Ordinaty Shares.-

2. That the sumof £25,000 be transferred 1o general reserve from
. ' the balance of the profit and loca q;pm riation account and
‘ * that this gencral reserve be capita by the cyeation of
| 25,000 Ordinary Shares of £1 each fully as bonos shares,
j such: shares to be distributable as fully }md a th= persons
\ who were registered ay holders of the Ordinary Shares of the
Company on the 31st March 1971, at the rate of one fully paid
share for every three shares held by such holders rapectively,
:{:r'.lf;g!}; paid shares to rank for dividend as from the 1st
pr. 1971,

SPECIAL RESULUTIONS

3. That the Articles of Association be amendedd under the heading
of *Direciors”, hy the deletion of Paragraph 12, Qualification
of 2 Director,

4 That the Articles of Association be mumended wiuler the heading
“Rotation i Dircctors”, by the substitution of the words in
Paragraph 18 with “At the Annmat General Meofipg in every
_\'t;‘::r al' the Directors for the time being 7?’ etite from
Oftice ',
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company No. 3??570/\\\}(

': THE LONFANILS AGTS 194f tc 1967

b COMPANY LIMJTED 8Y SMAR™S

- ORDINARY RESOLUTIONS

afr

T. GIUSTI & SON LIMITED

Pusged gh Slh Septumber, 1960

) At an EXTRADRDINARY RENERAL MEETING uf the merbers nf
the nhove-namped Company duly convened and held &t
. Chancerv Haus<, Chancery Lane, Lanion W.C.2. ©on
; Bth Sep.ember, 1940, the fealowing URDINARY RESDL  IDRS

K were nuly phased:

¥ I. That the Nominal Cspitnl of the Cuopony be !icrensed
from £l00,000 to €300,000 by the creation of
700,000 Drdinaxy Shares of £} wrcli,

?. Tnat the oum af C200,D08 by wey ol a Bonus fwsue
(heing patt 17 the num now rtungding to the credit
uf the Comp 'r, Profit and ont. Account) |
capitnlined ang necargingly that the mmounl be
npproprinted to the Meebesd in senordnace with thetiry
A rights ano be nppi.scd in poying up in full the aum
- totnlling 700,000 Ordinery Lhores of £1 rivn in
the cnpitn} uf the Cumpany nnd that auch rares be
\ allotted, lskzibvted and cred.ted, on Tully pold .
up to ano nmongnt the holders uf the existing

Ordinuey Shoren.
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Company No. 322670 } mb

THE COMPANIES ACT 1948 to 1983

COMPANY LIMITED BY SHARES

DRDINARY RESOLUTIONS

oF

mWOIUSTI AND SON LIMITED

Passed on 30 MNovember 1984

At an EXTRAORDINARY GENERAL “{EETING of the Menbers of the
abave named Company duly convened and held at 2027214

tha following ORDINARY RESOLUTIONS were duly passed:

York Way Xings Cross London N7 SAW on the 10 November 1984 j

Y.

snaa, |

That the Romanal Capital of the Company be increased from (
£300,000 ko EGDQ,000 by the creaticn of 300,000 Non-¥sting '
Ordinary Shares of €1 each ranking for distribution and in

all other respects with the exinting Ordinary Shares except

for voting righta at General Meetings of the Company.

That the sum of E100,000 by way of a Bonus Issue {being

part of the sum now standing to the credit of the Company‘'a
Profit and Loss Account) be capltalizmed ana accordingly thet
the amount be appropriated to the Members in accordance with
their rights and be applied in paying up ir full the sum
totalling 100,000 Non-Voting Ordinary Shares of E! each in
capltal of the Company ard that such shares be allotted,
distributed and credited, as fully patd up to ane amongst
the existing sharc heldsare of the Company.

* -
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2 SIUSKI & RON. LINITED
finutes of 4n EIvtrsordinary GCensral Feeting of the Company

held at 165§ High Holborn, london
st 3.00 p.m. oh L.th o *ptaaber 1950

"

Hr I A H Johnston {[reprassnting
Trusthouse Forte PLC)

Mr I M Hille {reprassnting
Trusthousse Forte
(Mcminoes) Limited,

IT WAS RESOLVED THAT Mr I A H Johnston be
and is harety appointed Chalirman cf the
haeting.

It wvas noted that all members of the
Co~pany antitled to attand and vote had
agreed to accept shorter notice of the
maeting than the period of notice
prescribed by Section J69(2) of the
Companies Act 1985.

Speacial Resglution
IT WAS RESOLVED TEHAT the name of tha

Company ba and is hexeby changocd to
¥, Giusti Limitasd.
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THY_COMPARIPS MCT 1985 ( 9. awendeq)
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ELECTIVE RESOLUTIONS
or

(&%\
e SHETL Z1M02,D

PASSLD UM 7% i.r) o7 /9%

At an Annuel General Meeting of the above Coopany
duly convened and held at 16¢ Bigk Relkoxrn, London
Z1V 6T the following Resolutions ware passed an
Biectivae Reso ations of the Company in accordanca
with Section 379A of the Coapanies Mot 198% (ao

amended), nemaly:-

"That the Company:

{a) dispense with tb  laying of accounts
and reports hefore Lhe company in genaeral
mouting, pirauant to 5.1%2 of the
Companisa Act 1985 (as amcndad) ;7 and

(b} Jdispense with che holdirg of annual

general meatings, purnuant to $.356A of
the Cowpanices Act 1985 {ea amunded) .

IV SN

Secratacy '

Date: 1

. |"&3,.,111§S HOUSE |
04SEPIIN
™ 33




;‘59‘ -
z“
kil

il".-l!

Compaxy Ro. 32267C
JET CONDANINS ACT 1985 {(an swmeocied)

m&m«

T. CIUSLY LINITED

) . . RRSSED O /W 1992

o
it an Extraordinaxy Gomeral Mectiag of tho above Company
i ¢ 'ly convened and held at 16, Eigh Nolbora, Londoa WCiV 1
- $TT the followipg mesulutioe was passed as an Xlectlve
Rasolutlon of the Company in accordance with Section 3I79A -
of the Companies Aot 1985 (as asdadei), nesolyl- ; ,K'

"That the Cumpany dispense with tho obligation to appaint
suditors ennmally®

.
IR N E NN NS L RN EREEENE NN N YN NN

J M Nilla ’
Secratary g

pater / w 1092

. N L5 ;

e At
‘Ef"‘ Wﬁ\
J& tw\,,‘.r-}




Plaase do not
writd in
this margin

Plassa complete

tegibly, proferably 1.

In black type, or
bald bleck tettering

* msert full name
of company

Mote

Details of day and
month in 2, 3 and
4 should be the
same.

Please raad notas
1 to 6 averleal
bofore complating
this form.

t delete as
appropriate

H naither of theso 4,

stalgmaonts can be
complated, the
notica cannct be
given,

$ Insert
Olractor,
Socrotary,
Racewver,
Administrator,
Administrative
Receivar or
Racaiver
{Scotland}
as appropriate

COMPANIES FORM No, 225(2)

Notice of new accounting

reference date given after the

end cf an accounting reference
period by a parent or subsidiary
undertaking or by a company subject
to an administration order

Pursuant to saction 225{2) of the Campanies Act 1985
as insarted by section 3 of the Coampanles Act 1989

To tha Ragistrar of Companies Compaiy number
{Address overleuf - Note 7} 302670

Name of company

» T GIUSTI LIMITED

. r'vas notice that the company’s new accounting reference
w 3te on which the previous accounting referencu period Day Month
and each subsequent accounting reference period of y y v
the company is to be treated as coring, or as having 301 00 ¢ 3 l
come, to an end is L ! :
Day Month Year
. The pravious accounting reference periad of the company : | . . . _ -
is to be treated as {shorteneditextended]t and {is-to-be— 30100430 1481 91 4
treated-as-having-come-to-an-end][will come to an end}t on } ] ! i L ) )

1 this notice is given by a cumpany which is a subsidiary or parent underteking but which is not subject
to an administration order, tha falicwing staterient should be completed:

The company is a (subsidiaryliperentt undenaking of BRIGGS OF BURTON PLC, TRENT WORKE,
DERBY STREET, BURTON (N TRENT, STAFFORDSHIRE, ENGLAND , REI4 21H

company number G207 T8HT

the accounting reference date of which is 31.03.

if this notice is given by a company which is subject to an administration erder, the following statement
should be completed:
An administration order was made in rela}ion to the company on

and it is still in forca.

Designation}  gacretary Date 3pd Febrouary 199%

Prasentor's name address For official use
telephone numnber and reference (if any): § D.EB, Post room .




