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COMPANY LIMITED BY SHARE

Statewent of the Fominad Gapital

PEARCE AND PARTNSRS  (SUBSIDIARY)

LIMITED.

Hursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Aot 1809, Section 89 of the Finance Act 1920, and
Section 41 of the Finance Act 1933, .
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x; OTH.~—1he Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
or fraction of £100.

”‘ius S’ca’cement is to be filed with the Memorandum of Association or other
Document when the Company is registered.

_Lﬁir:;se;zted by
@ .................................. Birkbeck.Iuvlius.Zdwards & Co.,

v . . MOOTEOLEE 5 B G Bt |

g

'I'HE SOLICITORS LAW STATIONHRY SOOIE‘I‘Y, LIMI'I‘ED,

6 8%, .Ta.mess Square, Manchester, 2, 167 Hope Street, Glasgow, C.2.
PRINTERS AND PUBLISHERS OF COMPANIES' BOOXS AND IPORMS.

Companies Form 6.
<147 20,120




NOTR-—This xi%n is reserved for binding, and must not be writisge %ross.

THE NOMINAL CAPITAL

or

.....................................................

PEARGE....AND.... PARTNERS.....smy LAAMAEE.
18 £1000 ., divided info........1000.
Shares Of One Pound each.

Desoription..u. ... un.....59Ligitors for Company
f )
"
Dated the... "Zb day of » il 19..44.,
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THE COMPANLIES ACT, 1929,

COMPANY LIMITED BY SHARES.

Memarandonne of Asseciation

OF

Pearce and Partners (Subsidiary) Limited.

1. The name of the Company is “ Pearcn aAND PARINERS
(SunsTp1ARY) LiImiren.”

2. The registered office of the Company will be siluate in

Ingland.

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

. . ,
(1) To carry on the business of restaurant, cafe, tavern,

(2)

refreshment-room, hotel, lodging and boarding-house

keepers and proprietors, licensed victuallers, wine,
§ Tmimem—r—rtay
beer, and spirit merchants, purveyors and caterers

for canteens, clubg, colleges, schools, institutions,

theatres, cinemas and public amusements generally,
dairymen, importers and dealers in food and colonial
and foreign produce of all deseriptions, hairdressers,
perfumers, chemists, proprictors of clubs, baths,
dressing rooms, laundries, reading, writing and news-
paper rooms, libraries, grounds, and places of amuse-
ment, recreation, sport, entertainment, and instruc-
tion of all kinds, tobacco and cigar merchants, agents
for railway and shipping companies and carriers,
hox-office proprietors, cntre-preneurs and general
agents, and any other busiess which can be con-
veniently carried on in connection with any of the
above.

To acquire from time to time all such stock-in-trade,
goods, chattels and effects as may be necessary or
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convenient for any husiness for the time being carried
on by the Company.

(3) 'To purchase, take on lease or in exchange or otherwise
acquire any real or personal property, rights or privi-
leges which the Company may think necessary or
convenient for the purposes of its husiness, and to
construet, maintain and alter any buildings or works
necessary or convenient for the purposes of the
Company.

(4) To construet, equip, manage and carry on business as
: proprietors of concert halls, theatres, cinemas, flats,
depositories, shops and stores, and generally any
institution, trade or husiness and to sapply any
service or accommodation which the Company shall
deem wuseful in conmection with the carrying out of

any of its ohjects,

(5) To buy and sell by wholesale or retail in all parts of
the world all kinds of ment and generally to carry on
the trade or business of . meat salesman in all its
branches, and to carry on the trades or businesses of
cattle rearers, sheep farmers and pig breeders, fell-
mongers, tanners, warehousemen, manufacturers of
preserved meat, extract of meat and other meat
products of all kinds, fishmongers, poulterers, puz-
veyors of provisions of all kinds, butchers, sansage
manufacturers, packers of tinned, frozen or curried
meat and fish, gardeners, frujterers and greengrocers,
and to huy, sell or trade by wholesale or retail in goods
of any such character, and to establish shops, agents
or depots and to acquire whether by purchase or
otherwise and to uell and otherwise deal in all fixtures,
fittings, plant and machinery whieh may at any time
be deemed to he desirable in connection with any of
the above businesses,

(6) To carry on all p any af the businesses of manu-
facturers and importers of or dealers in ice or ice
goods, freezing mixtures, refrigerators, refrigerating
store keepers and warchow emen, and af] kinds of
plant, machinery, apparatus, implements, utensils,
articles and things incidental 4o O necessary or ysefn]

g
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(9)

(10)

(11)

)

for earrying on all or any of anich businesses, and to
erect, construct, build, fit wup, establish and maintain
jee stores, refrigerating works and warehouses, cold
atorage chambers and manufactories for the making
of ice and ice goods with the requisite plax-, machinery
and other conveniences.

To carry on business as.builders and decorators,
joiners, plumbers, metal workers, engineers, electricians,
sanitary engincers, ,merchants and dealers in builders’
and decorators’ requisites of all kinds, house and estate
agents, baikers, warehousemen, storage contractors,
carriers, motoy car, coach and. lorry proprietors, garage
proprietors, johmasters, tailors, dressmalkers, boot and
shoe dealers, hosiers, hatters, clothicrs, jewellers, iron-
mongers and hardwaze dealers, and general storekeepers.

To buy, sell, manufacture, repair, convert, alter and
exchange, let on hire and deal in all kinds of articles
and things convenient to be used in or about all the
aforesaid businesses, and to carry on any other business
whether manufacturing or otherwise, which may seem
to the Company capable of being conveniently carried
on in connection with any ol the aforesaid businesses
or. caleulated divectly or indivectly to enhance the
value of render profitable any of the Company’s
property and rights or which it may be considered
advisable to undertake with a view to developing,
rendering valuable, prospecting ov turning to account
any property or right helonging to the Clompany, or
in which the Company may e interested.

To acquire and undertake the whole or any part of
the business, propurty and liabilities of any person or
company carrying on any husiness which this Company
is authorised to carry on, or posscssed of property
suitable for the purposes of this Company.

To finance and assist persons purchasing or taking
leases from or otherwise having dealings with the
Company. :

To apply for, purchase or otherwise acquire any
patents, patent rights, licences, concessions and the

Fd
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(13)

(14)

(15)

(16)

0

like conferring any exclusive or non-exelusive or
limited rvight to use or any seeret or other information
as to any invention which may secm capable of being
used for. any of the purposes of the Company, or the
acquisition of which may scem ealeulated directly or
indirectly to benefit the Company. and to use, exercise,
develop or grant: licenses in respect of, or otherwise turn
to accotnt the property, rights, and information so
acquired.

To enter into any arrangements with any governments
or authorities, supreme, municipal, local or otherwise,
that may seem conducive to the Company’s objects
or any of them, and to abtain from any such fovern-
ment or authority any rights, privileges and concessions
which the Company may think it desirable to obtain,
and to carry out, exercise and comply with any such
arrangements, rights, privileges and coneessions.

To borrow and raise money and to sceure or discharge
any debt or obligation of or bincding on the Company
in such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and
all or any of the property and assets (present and
future) and the uncalled capital of the Company, or
by the creation and issue on such terms as may be
thought expedient of debentures, debenture stock or
other securities of any description.

To remuncrate any person or company for serviees
rendlered, or to be rendered, in placing or assisting to
place or guaranteeing the placing of any of the shares
in the Company’s capital, or any debentures, or
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,

r . ’ . L4 H H

o draw, make, aceept, indorse, discount, negotiate,
execute and issue hills of exchange, promissory notes,
and other negotiable or transferable instruments,

r ’
To amalgamate or enter into partneeship or any
joint purse or profit-sharing arvangement or co-operate

in any way with any company, firm, or person carrying.
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on or proposing to carry on any business within the
objects of this Company.

(17) To promote any company or companies for the purpose .
of acquiring all or any of the property, rights, and
liabilities of the Company or for auy other purpose
which may seem divectly or indirectly ealewlated to ‘
benefit the Company. ' L

(18) To lend money to and guarantee the performance of
the obligations of and the payment of the capital and
principal of, and dividends and interest on, any stock,
shares and securities of any company, firm, or person
in any case in which such loan or guarantee may be .
considered likely divectly or indivectly to further the
objeets of this Company., ;

(19) To advance money to any person or persons or corpora-
tion, ecither at interest or without, upon the security
of freehold (including enfranchised copyhold) cr lease-
hold property hy way of mortgage, or upon marketable .
security and in particular to advance money 1o share-
holders in the company, and others, upon the security
of or for the purpose of enabling the person borrowing
the same to erect, or purchase, or enlarge or repair
any house or building, or to purchase the -fee simple
or any less estate or interest in, or to take a demise
for any term or terms of years of any frechotd (includ-
ing enfranchised copyhold) or leaschold property
wheresoever situate in England or Wales, upon such
terms and conditions ag the Company may think fit.

{20) To take all necessary or proper steps in Parlizment
or with the authorities, national, local, municipal or
otherwise, of any place in which the Cfompany may 4
have interests, and to carry on any negotiations or
operations for the purpose of directly or indirectly
carrying out the objects of the Company or effecting
any modification in the constitution of the C'ompany
ancl to oppose any such steps taken by any other
company, firm or person which may be considered
likely divectly or indireetly to prejudice the interests
of the Company ot its members,
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(21) To subscribe or guarantee money for any national,

23)

(24)

(25)

(26)

charitable or bencvolent object or for any purpose
which may be considered likely directly or indirectly
to further the objects of the Company or the interests
of its members, :

To subseribe for, underwrite, purchase or otherwise
acquire, and to hold, dispose of, sell and dcal in stocks,
shares, bonds, debentuves, debenture stocks, and
securities of any Government State, Company, Cor-
poration, municipal or local, or other body or authority,
and to vary the investments of the Company.

To establish and support or aid in the establishment
and support of assooiations, institutions, funds, trusts
and conveniences, caleulated to henefit employees or
ex-employees of the Company or the dependents or
conneetions of such persons, and to grant pensions and
allowances and to make payments towards Insurance,
and to subseribe or guarantee money .. ¢ charitable or
henevolent objects or for any exhibition or for any
public general or useful object.

To pay all the expenses of and preliminary and in-
cidental to the promotion, formation, establishment
and registration of the Company, or of any other
(ompany promoted, formed, established or registered
by the Company, and all brokerage, discount and
other expenses which may be deemed expedient for
placing all or any of the shares or Jebentures, ox
other obligations of auy Company so promoted,
formed, established or registered by the Company.

To sell or dispose of the undertaking of the Company
or any part thereof for such consideration as the
Company may think fit, and in particular for shares
debentures or securities of any other company having

objects altogether or in part similar to those of this
Company, -

To adopt such means of making Tnown the products
and husinesses of the Company as may be expedient,
E"fld in particular by advertising i the pfoss, by
cireulars, by purchase and exhibition of works of
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art or interest, by publication of books and periodicals,
and by granting prizes, rewards and donations.

(27} To sell, improve, manage, develop, exchange, lease,
mortgage, dispose of, turn to account, or other-
wise deal with all or any part of the property and
rights of the Company.

(28) To distribute among the members of the Company in
specic any property of the Company.

(29) To do all or any of the things and matters aforesaid
cither as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or
otherwise, and ecither alone or in conjunction with
others. .

(30) To-do all such other things as may be considered to
be incidental or conducive to the above objects or
any of them.

H

Provided always that nothing herein contained shall empower
the Company to carry on the business of life assurance, accident
assurance, fire assurance, employecrs’ liahility assurance, indusfrial
assurance, motor assurance, or any busiless of insurance or re-
insurance within the meaning of the Assurance Companies Act, 1909,
or any Act amending, extending or re-enacting the same.

A ]

And it is hereby declared that the word “ Company ™ in this
clause shall be deemed to include any partnership or other hody of
persons whether incorporated or not incorporated and whether
domiciled in the United Kingdom or elsewhere.

4. The liability of the members is limited.

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

6. Subject and without prejudice to any special rights or
privileges for the time Being attached to any special class of shaves
for the time being forming part of the capital of the Company, any
of the shares in the original capital for the time being unissued, and
any new shares from time to time to be created, may from time to
time be issued with any such right of preference, whether in respect
of dividend or of vepayment of capital, or both, or any such other
special privilege or advantage over any shares previously issued or

e e
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then about to be issucd or with such deferred rights as comparad
with any other shaves previously issucd, or then about to be issued
and with any specia! or restricted rights or without any right of
voting, and generally on such terms and subject to such conditions
and provisions as may from time to time be determined in accordance
with the Articles of Association for the time being in force, but so
that any preferential or special rights attached to issuned shares
shall not be affected or interfered with except in manner provided
in Clause 3 of Table “ A ™ in the First Schednle to the Companies

Act, 1929,
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WIE, the several pei'sons whose nanmes and addresses are subsecribed,
are desirous of being formed into a Clompany in pursuance of
this Memorandum of Association. and we respectively agrec
to take the number of Shares in the capital of the Company
set. opposite our respective names.

. INumbm' of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | takon by cach

Subscriber,

Dated this 26% day of j@, , 1944,

‘Witness to the above Signatures :
o
r M (¥
”~
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THI COMPANIES A¢ 1, 1929,

COMPANY LIMITED By SHARES,

Articles gf AEsuCiaion

or

CE e REGISTE" ~n

Pearce and Partners (Subsidiary) Limited.

PRELIMINARY, ,

1. The regulations contained in Table ‘A » in the Wirst
Schedule to the Companies Act, 1929 (such table being hereinafter
called “Table < A ° ), shall apply to the Company, save in so fap
s they are excluded or varied hereby, that is to say, the clauses of
Table “ A’ numbered 2, 34, 35, 86, 64, 65, 66, 69, 72, 73, 74, 75, 82,
101 and 104 shall not apply to this'Company, but in ley thereof and
in addition to the remaining clauses of Table “ A, the following
shall be the regulations of the Company.,

2. In case of any conilict hetweon the provisions herein
confained and the regulations contained in Table “ A" the
Provisions herein contained shall prevail,

3. The Company shall be a “ Private Company,” and
accordingly the following provisions ghall have eflect ;—

(4) The Company shall not offer any of its shares op
debentures to the public for subscription,

(2) The number of the members of the Company (not
including persons who are in the employment of the
Company and persons who, having heen formerly in
the employment of the Company, were while in that
employment and bave continued after the determing.-
tion of that employment to he members of the
Company) shall not at any time exceed fifty.

(¢c) The transfer of shares in the Company shall be
* restricted in the manner hereinafter provided,
f

e e
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SIHARE CAPITAL AND SHARIS.

4. The shave capital of the Company is £1,000 divided into
1,000 Ordinary Shares of One Pound each.

5. The Company may from time to time in General Meeting
increase its capital by the creation and issue of new shares, such
increase to be of such amount and to be divided into shares of
such respective amounts as the General Meeting resolviug upon
the creation thereof shall direct; subject and .without prejudize
to any rights for the time being attached to the shares of any
special class any shares in such increased capital may have attached
thereto such special rights or privileges as the General Meeting
resolving on the creation thercof shall direct, or failing such
dircetion, as the Directors shall by resolution determine, and in
particular any shares may be issued with a preferential, deferred
or gualified right to dividends or in the distribution of assets or
with a special or without any right of voting.

6. Bxcept in so far as otherwise provided by the conditions
of issue or by these presents any capital raised by the issue of
new shares shall be considered as part of the original capital and
it shall be subject to the provisions of these Articles in the same
manner as the original capital.

7, The shares (whether or not forming part of the original
share capital of the Company) shall be under the control of the
Directors, who may allot and dispose of or grant options over
the same to such persons, on such terms and in such manner as
they think fit, No shares shall be issued at a discount except in
accordance with Section 47 of the Companies Act, 1929.

8. The Company may pay a commission to any person in
consideration of his subseribing or agreeing to subsecribe, whether
absolutely or conditionally. for any shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company at any rate not
exceeding 10 per cent. of the price at which the said shares are
igsued. Such commission may be paid in whole or in part in cash
or fully or partly paid shares of the Company as may be arranged.

9. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call was
passed, and may be of such amount and payable at such time and
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upon such notice as the Directors think ft. Clause 11 of Table * A »
shall be modified accordingly,

10.  Tf by the terms of the issue of any shares or otherwise any
a-mount is payable in respeet of any share by instalments at fixed
times, every such instalment shall he payable as if it were a call
duly made by the Directors of which due notice had heen given.

11, The lien conferred by Clanse 7 of Table “ A shall attach
to fully paid-up shares, and to all shares registered in the name of
any person udebted or under liability to the Company, whether
he shall be the sole registored holder thereof or shall be one of
several joint holders.

12. The Company shall be entitled to treat the person whose
name appears upon the register of members in respect of any share
as the absolute owner thercof, aad shall not he under any obliga-
tion o recognise any trust or equity or equitable claim to or partial
interest in such share, whether or not it shall have express or other
notice thereof.

13. The Directors may at any time in their absolute and
uncontrolled discretion refuse to register any transfer of shares,
and shall not be hound to give any reason for such refusal ; and
Clause 19 of Table ““ A ** ghall he modified accordingly.

BORROWING POWERS.

14.  The Directors may raise or horrow for the purposes of the
Company’s husinesy such sum or sums of money as they think fit.
The Directors may secure the repayment of or raige any such sum
or sums as aforesaid by mortgage or charge upon the whole or any
part of the property and assets of the Company, present and future,
including its uncalled or unissued capital, or by the issue, at such
price as they may think fit, of honds or debentures, either charged
upont the whole or any part of the property and assets of the
Company or not so charged, or in such other way as the Directors

may think expedient.

15. A register of the holders of the debentures of the
Company shall be kept at the registered officc: of the Company,
and shall be open to the inspection of the registered holders of
such debentures, and of any member of the Company, subject to
such restrictions as the Company in General Beeting may from
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time to time impose. The Directors may close such register for
such period or periods as they may think fit, not exceeding in the
aggregate thirty days in cach year. )

GENERAL MEETINGS.

16. The quorum for the transaction of business at any General
Meeting shall be two members personally present, and Clanse 45
of Table “ A ” shall be modified accordingly.

DIRECTORS.

17, Unless and wntil the Company in General Mecting shall
otherwise determine, the number of Directors shail be not less than
r
two nor more than seven.

13. The first Directors of the Company shall be appointed
by a written instriment or instraments signed cither hefore or
after the incorpovation of the Company by the subsecribers to the
Memorandum of Association without any meeting being called for
that purpose. The qualification of 2 Director shall be the holding
of fifty shares in the Company.

19. The quorum of Directors for transacting husiness shall,
unless otherwise fixed by the Directors, be two.

20. A memorandum in writing, signed by all the Directors for
the time being and pasted in or attached to the minute book shall
be as effective for all purposes as o resolution of the Directors
passed at a meeting duly convened, held and constituted,

21. At the first Ordinary Mecting and at each subsequent
Ordinary Meeting one of the Dircetors shall retive from office, and
the meeting at which such Director shall retire shall fll up his place.
A retiring Director shall be cligible for re-election.

22, The Director to retire at the first Ordinary Meeting unless
the Directors agree among themselves shall he determined by lot.
At every subsequent Ordinary Meeting the Dircetor to rebire shall
be that one who has been longest in office, end as between two or
more of such. Directors who have been in office for an equal period
the Director to retire shall in default of agreement hetween them
be determined by lot. The length of time o Director has been in
office shall be computed from his last election.

e e e
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23. The Board shall reccive by way of Temuneration in each
yoar such a sum as the Company shall in General Meeting from
time to time determine, and such remuneration may be cither o fixed
sum or a percentage of profits or both., Subject to any directions
to the contrary made by the Company in General Meeting sach
remuneration shall be divided among the Dirvectors in such pro-
portions and manner as they shall from time to time agree, or
in default of agreement, equally., In addition to the remuncra-
tion mentioned in this Article, the Directors shall be entitled to
receive and retain all such remuneration as shall he payable to them
ns directors or managers of any company in which the (fompany
may hold shares, notwithstanding that the directors or managers
of such companies shall have acted or voted as Directors of the
Company in connection with the fixing or allocation of such
remuneration, and the Divectors shall he repaid such reasonable
travelling, hotel and other expenses as they may incur in attending
meefings of the Board or of Committees of the Board or General
Mecetings, or which they may otherwise incur in or about the
business of the Company.

24. IZach Director shall have the power from time to time to
nominate and appoint in writing or by cable, telegram or wireless
telegraphy any person approved for that purpose by a majority of

.the other Directors of the Company, to act as alternate Director in.

his place at all or any meetings of Directors at which he shall not
be present, and on such appointment heing made, the alternate
Director shall (except as regards share qualification and remunera-
tion) be subject in all respects to the terms and conditions existing
with reference to the other Directors of the Company, except thatb
his remunecration (if any) shall be paid by the Director appointing’
him, and each alternate Director, whilst acting in the place of an
absent Director, shall excreise and discharge all the powers and
dutics of the Director he represents.

DISQUALIFICATION OF DIRECTORS.
2'5. The office of a Director shall be vacated :—

(a) On failing to acquire or ceasing to hold as registered
owner his qualification share.

(8) If he become bankrupt or insolvent or compound with
his creditors.
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{¢) {f he become of unsound mind.

(0} If he be convietedd ot an indictable offence, not being
an offence under the Road Traffic Act, 1930, or any
statutory provision in lieu or modification thereof,

. which is not quashed on appeal.

(1) If he absent himself from the meetings of Dirvectors
for a period ot six calendar months without special
leave of absence from the other Directors and they
pass a resolution that he has by yeason of sueh absence
vacated office.

(#) If he become prohibited from being a Director by
reason of an order made under Scetions 217 or 275
of the Companics Act, 1929

(¢) Tf he give the Directors notice in writing that he
resigns his office.

But any act done in good faith by & Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act,
written notice shall have been served upon the Directors or an
entry shall have been made in the Directors’ minute hook stating
that such Director has ceased to be a Director of the Company.

26. A Director may hold any office of profit under the
Company (other than that of Auditor) in conjunction with the
office of Director, and may enter into contracts or arrangements or
have dealirgs with the Company, and shall not be disqualified
from office thereby, nor shall fie e liable to account to the Company
for any profit arising out of any such contract, arrangement or
dealing to which he is a party or in which he is interested by reason
of his being at the same time a Director of the Company, provided
that such Director discloses to the mecting of the Dirvcebors at
which such contract, arrangement or dealing is frst taken into
consideration the nature of his interest therein, or, if such interest
is subsequently acquired, provided that he discloses the fact that
he has acquired such interest at the next meeting of the Directors
held after such interest was acquired. Subject to the provisions
aforesaid as to disclosure of interest, a Director shall be entitled
to vote as a Director in regard to any confract, arrangement or
dealing in which he is interested or any agreement or arrangement
to give any indemnity or security to a Director who has undertaken
©or is about to undertake any liability on behalf of the Company,
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or of a resolution to allot any shares or debentures to a Divector,
and any Director so interestedd shall be reckoned in estimating
the quorum of Directors notwithstanding his interest. A general
notice given to the Directors by a Dircetor o the effect that he is
a momber of a specified company ov firm, and is to be regarded
as interested in any contract, arrangement or dealing which may,
after the date of the notice, be entered into or made with that
company or firm shall, for the purpose of this Article, be deemcd
to be a sufficient disclosure of interest.in relation to any contract,
arrangement or dealing so entered into or made.

MANAGING DIRECTOR.

27.  The Directors may from time to time entrust to and confer
upon the Managing Director or Manager all or any of the powers
of the Directors (excepting the power to make calls, forfeit shares,
borrow money or issue debentures) that they may think fit. But
the exercise of all powers by the Managing Divector or Manager
shall be subject to such regulations and restrietions as the Directors
may from time to time make and impose, and the said powers may
at any time be withdrawn, revoked or varied.

NOTICES.

28. No member shall be enfitled to have a notice served on
him at any address not within the United Kingdom, and any
member whose registered address is not within the United
Kingdom may, by notice in writing, require the Company to rogister
an address within the United Kingdom, which, for the purpose of
the service of notices, shall be deemed to be his registered address,
and Clause 107 of Lable ““ A shall be modified accordingly.

ACCOUNT®.

29. A copy of every Balance Sheet (including every document
required by law to be annexed thereto) which is to be laid before the
Company in Cteneral Meeting, together with a copy of the Auditory’
Report, shall, for seven days previously to the meeting, be kept at
the registered office of the Company open for the inspection of
members, but the same shall not be circulated.

WINDING-UP.

30, It the Company shall he wound up the assets remaining
after payment of the debts and liubilities of t.he Company and the
costs of the liquidation shall be applied : Wirst, in repaying to the

'
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members the amounts paid up o eredited as peid up on the shares
held by them respectively; and the halance (if any) shall be
distributed among the members in proportion to the number of
shaves held by them respeetively : Provided always that the
provisions hereof shall be subject to the rights of the holders of
shares (if any) issued upon special conditions.

31. With the sanction of an Extraordinary Resolution of the
members, any part of the assets of the Company, including any
shares in or securities of other companies, may be divided among
the members of the Company in specie, or may be vested in
trustees for the henefit of such members, and the liguidation of
the Company may be closed and the Company dissolved, but so
that no member shall be compelled to accept any shares whereon
there is any lability.

i~
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NAMES .AND ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

e

AAigiiles Aocrtiinn FBinnipd,

Bo bt Blnie Bicen u7
F _,_,M&,t__

e e brie W 4 3 stk s o

o Lirpe by Juntey
: gq@bmm
%vm@?mﬁ,jw

JW’&V——;’JM

74
Dated this 26 day of j«ﬂ , 1944,

Witness to the above Signatures ;—
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Form No. 10.

/q .
THE COMPANIES

_..___Zh.ir.-;"e RCE_. A _\/“’f"} RTINS \'/\I’u N1 ) 1r9 5?1 4

LIMITED.

Notice of Increase in the Nominal Capital

made pursuant to s. 52 of the Companies Act, 1929.

This Notice must be filed together with the Statement of Increase {form No. 26)
and a printed copy of the Resolution authorising the increase of Capital within 15 days

after passing the Resolation,

. ] Rl |3
Presented for registration by faee T

. %ﬁgéz}

e,
>

¥
TELKPHONE : HoLBORN 8855 (8 lines),

SHAW & BLAKE, LIMITED, "
Company Begistrution Agents, Printers ¢ Stationers, .

8, Bell Yard, Temple Bar, London, W.C. 2 , r“

e
TELEGRAMS ; " DUNTERTYME, E3ThaAND, Lorlno,x.“ k

v

%

Y

ey

e e e .
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Notice of Increase in the Nominal Capital y

or

E %‘.ﬁ..zi’.(‘.g‘;‘...,........ag.\}}ﬁ..n;;:.f.l;;_=;.x..;;-gg;;.ﬂ:zmi.ﬁﬁ 4. C..Q.‘.u BSi1Ding y) e e s
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To THE REGISTRAR OF COMPANTRS.

The above-named Compﬁny hereby gives you notice, pursuant to Section 52
of The Companies Act, 1929, that by (@).......S2 R D.uN.2R. y e . ResOlubioOR
of the Company dated the. ... O74.. day of ...~ ¢ YAY .o 19487, the Nominal
Capital of the Company has been increased by the addition thereto of the sum of

£6§9, 0., beyond the Registored Capital of £..4,,.0.0.Q...—=

The additional Capital is divided as follows :—

Numbor of Shares Class of Share (). Nominal Amount of each _
Share.

RSP ooo @Aaéic;?/ e ﬁ@/@“/ h

The conditions (e.g. voting rights, dividends, etc.) subject to which the

new Shares have been or are to be issued are ag follows :—

@%2/& Voot ) ~n @l B eyraf
. . Y Ol +E >
Aot g Radia Y7y mﬁa y ’ég

Signature...... k 7

Description 2 L My
State whether Direetor or Munagos or Socretary of the Comprny:

Dated the........c el day

v
(a)- Insert * un Ordinery,” " an Extrnordinary,” or * a8peoial,’’ as the enso may be,
(&) If any of tho now Shares aro Proference Shares stute whothor they aro redeomanble or not,

i

"$S0I0% UAJ3ITL 9 40U 9N PuB ‘SWIPUIq 10} PAAI0SOI ST WIBIRW SML— HLON



No, of Certificate P 0 & /7
\ . 3 /{o

= i S )
TRarca _and B RTNERS  (SuES? DRy,

LIMITED.

Statement of Increase of the Nominal Capital

. made pursuant to 8. 112 of the Stamp Act, 1891, 5. 5 of the Revenue Act, i903,
and the Finance Act, 1933, (Nors.—The Stamp Duty to be impressed above
is Ten Shillings for every £100 or fraction of £100 of the Increase.)

This Statement must be filed together with the Notice of Imcrease (Form

No. 10) and a printed copy of the Resolution authorising the Incréase 6T Capita] within

L]

15 days after the passing of the Resolution y
5 T
Presented for registration by : & fuity K

e o s A AR

———
- -1--. e, -
: Ty
ey,
TrLeritons : Honnory 8855 (3 lines). TELEGRAMS : “ DUNTRRIYME, Esmmb}@onnon."
. e

Ry

SHAW & BLAKE, LIMITED, /¥

Ny

Code
f . . " o E fouL o8|
Gompany Begistration Jgents, Prinders 5tatmm‘\@%& | |
{ F-aa(‘%;\—u N

8, Bell Yard, Temple Bar, London, W.C. 2 K
| <730 ‘

£ o m_at e pen a0 e



THE NOMINAL CAPITAL

oF

PrARCA.. and. ARTNERS. (G 2aRy,

| e LIMTTED

......

has by a Resolution of the Company datedé’o‘rﬂ;m/s.yﬁ@s’been increased

by the addition thereto of the sum of £.44.%F,. QL. . divided into

449;000 wnBhorves of £.L.7.8. 750 each beyond’ the Registered

Capital of £.4,R2.829. =

------

' Signature. . .. Xzt

To be signed by
. an Officor. !
of tho Company.’ ..
vy Description ...

Dated the.....m... RN Drssicsananndy OF. b /5/ ............ ' 19487
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/ T’ 1’&5 COMPANH;S/(M 1929,

v

i CGMPANY LEAITED BY SHARES.

-

Grvinary Regolutions

OF

~ PEARCE & PARTNERS (SUBSIDIAR ‘)N.LLM |
| -’ . IRECHTE ¥

,:,‘ . {i "
“ - "

JRV—,

¥

Passed on the 20th day of July, 1945. 1 T BG4

At arn EXTRAORDINARY GENERAL MEETING of the

Members of the above-named Company, duly convened and held at

Bl

‘r‘"’ 3, Percy Street, in the County of London, on the 20th day of July, 1045,

the following ORDINARY RRESOLUTIONS were duly passed:—

(1) ¢ That the Capital of the Company be increased to £.0,000
by the creation of 46,000 additional Ordinary Shares of £1
each ranking for dividend and, in all other rospects, pari

W

passu with the existing Ordinary Shares in the Company.”

(2 'hat each of the existing Ordinary Shares of £1 each and
each of the newly created £1 Shares shall be divided into
10 Ordinary Shares of 2/- each, so that the new authorised \\\ ‘

. b
Capital of the Company shall be 500,000 Ordinary Shares a” g
of 2/- each.”

A=26 u !’i Q»AUG‘lSﬂE
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H‘ﬁ,d*k,....k_,w.“..__
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b= T eI
: ZERLE
. T4 is vequestod tbat aus. xeply b~ Thiy lotter "
© masy bo addressed to The & slsi wmb Socrotary, "\/

FQ,} . f, N ¢ J

Insurance and Companics Dept,, Romnoy «,: ‘ '/N {35” e o dﬁ {} mug' i ﬁtr

. House Enst, Tufson Btreak, 8.W.1. (Tolophone: i ) R [C I_‘; 3N ]

o~

£ i

-

* Abbsy 3801), and that the following numbor

may bo quoted :— 1013 4064 l)i) BOARD or TR E

- Your reference ;—

9th Moy fngp/ﬁi aLs
<.\

U

Bir, Yl
!;
BSIDIARY) LIMITED — ¥ {)

With reference 1o your application of the Sth Ilovenber, 1945

i

* ‘
. Tam directed by the Board of Trade to inform you that they approve of k
{ the name of the above-named company being chané;ed o

1 .
: fote 1 POR'E (HOIDIHGS) IINITED ~— ;

This communication should be tendered to the Registrar of

Compmlies, Bash House, 8. '.'. Wing, u1,r,.~nd Le: fn,.on, W.C.2,

[

; a8 hls authority for entéring ‘ohe 1.ow name on the Register, and for

{ issuirg his certificate under Section 19 (4) of the Companies Act, 1929, '
| !

1.5 A Postal Order for 5/~ made payable to the Commissioners of Inland . )

I am, Hop P

Your obedient Servant, N o

nmmnioete

wE

¥ ' ' T . s
} “’“"ﬁ"“r-'rﬂl P’li'n'l':'l" y go! P ! ’ ".'"’ o ! '
W 39, moarara Sqpare, ) E' Lv""r‘"“‘"‘

i C)nTUYI o 'u 1.
Jfk-'-': WE247L0/000 8746 (2Horts) T'A GpTas "
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'5 A (Form No. 28,

‘umber of I 28 DQZ/\-)

Company
“THE COMPANIES ACT, 1929.”

Aeotice of Consolidation, Bibision, Sub-Bibision,
| ot Conbersion inde Stock of Shaves

(Specifying the Shares so Consolidated, Divided, Sub-Divided,
or Converted into Stock)

OR OF THE

Re-oombersion into Shaves of aéhmh "’mbTERE;ff

3 34ue1045

(Specifying the Stock so Re-converted) f;
OR OF THE

Redemyption of Redeemable Preference” Shares,

OR OF THE

Cancellation of Shaves

(Otherwise than in connection with a Reduction of Share Capital
under Section 55 of The Companies Act, 1929)

;i
;

OF

PEARCE & PARTNERS (SUBSIDIARY)

LIMITED.

DPursuant to Section 51 of The Companies Act, 1920.

Hiry2013

LEaraMs: ' CiHTIFICATE, ESTRAND, LONDON,” TeLepHONE NumaserR: Motdorn 0434

JORDAN & SONS, LIMITED,
Gampany Registration Agents, Printevs, and Publishers
| 116 CHANCERY LANE, LONDON, W.C, 2, Y
5 BROAD STREET PLACE, E.C.2, and 28A MOSTYN STREET, LLANDUDNO, . "
esented by
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Toa TuE REGISTRAR or COMPANIES.

PEARCE & PARTNERS (SUBSIDIARY)

, Livitep,

e

hereby gives you Notice in accordance with Section 51 of The Companies
Act, tgzp, that* €ach of the existing Ordinary Shares of £1.
each of the newly created £1 Shares ghall be divided

into 10 Ordinary'Shares,ofwz/— gach, so that the new

euthorised Canital of the Company shell he 500,000

Ordinary Sharesz of 2/- each.

' 7
b%//
, Signature W u

Officer . sSeeretary.

(State whother Dirvector, Manayer, or the Secretary of the Company.)

Dated the  Thirty first

day of July ’ ., 19 45.

~ *eg. In the case of Consolidation and Division, “the 1000 Proference £10 Shares of
«this Company numbered 1 to 1000 have been Consolidated and Divided into 500 Preference
" Shares of £20 each, numbered 1to 500.” In the case of Conversion into Stock, ‘“the 10,000
Ordinary Shares of £5 each of this Company numbered 1 to 10,000 bave been Converted into
£50,000 Ordinary Stock,” In the case of Re.conversion inte Shares, *the £50,000 Ordinary
Stock of lhisf Cotapany has been Re.converted into 10,000 Ordinary Shares of £5 each
numbered 1 to 10,000.” In the case of Sub-Division, “each of the 5000 Ordinary Shares of
£5 cach has been Divided into 5 Shares of £1 each.” Inthe case of Redemption, “500 of
the Redeemable Preference Shares of :£1 each of this Company numbered 1 to 500 have been
Redeemed.” In the case of Cancellation, ¢ 2500 of the Ordinayy Shares of the Company
which have not been taken or agreed to be taken have been Cancelled."

NOTE.—This margin is reserved for binding, and must not be written across.

f?‘.\
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THE COMPANIES ACT, 1929.

& NOVigls

-
e yens

At an EXTRAORDINAY GENERAL WMEBRING=o{THE
Members of the said Company, duly convened and held at No. 3,
Percy Street, Tottenham Court Road, London, W.1, pursuant to
Section 117, Sub-Section (2) of the Comparies Act, 1929, on the

19¢h ‘ziay of October, 1945, the following SPECIAL RESOLUTION was

duly passed :—

Resolved i—
“ That the name of the Company be changed to

C. A. & M. FORTE (HOLDINGS) LIMITED.”

3
’




Ul Lo 385061 ...

B

Reference; C.R. 98/666/55 BOARD OF TRADE,
COMPANIES ACT, 1948

_C Au & Mo FORTE. (HOLDINGS)..... ) Limited

Pursuant to the provisions of Sub-Section (1} of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name
of the above-named Company being changed to FORTE'S (HOLDINGS) .. |

PN

LIMITED g D
I M T
} £
L 3NN 1955
Signed on behalf of the I!oard of Trade ___cwwoe
" this  shirty-first day of May 1955 . |

, ‘r‘%*-“
e St

3 :ﬂé; ";‘V" L ey

%ﬁ_ﬁ REALS 40 -, :
2 Fioe ; :
\J LS .
ag: o " |
" ’ [ g - '

N, .. Anthorised in that béfEIF By the
i President of the Board of Trade.

m Wi, 44320—1429, 3w, 9/54, P & N., Lid, GR13
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DUPLICATE FOR THE FILE,

Certificate of Change of Rame.

3 heneby @ertify ..

FEARCE & PARTNERS (SUBSIDIARY) LIMTTED.

T A vt w— b chax mma - -

= =r T ew L smerms b m im cer a L mams e Toe v
+

having, with the sanction of a Special Resolution of the said Company and with

the approval of the BOARD OF TRADE, changed its name, is now called

& M. FOGTE (HOLDIIRG) TIATIED

e — -

and I have en‘e-ed such new name on the Register accordingly.

Given under my hand at London, this. Thirteonth. ....day of

Movenhor

One Thousand Nine Hundred and | Forty-five

£ Assistant  Registrar of Companies.
ﬁ P p Al g )

Certificete 1eeeived by
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At an Extrecrdinavy Gencrs} Hioting of
the Uembors of tho ahove Gspany, duly convensd
and hold 4n The Criterion Besteurant, Fiooedilly
Cirous, Londea W1, on 30¢h Apral, 995) the
following SEROIAL RESOLUZION was duly pessosse

Resolved that Olsuse 18 of the Artdoles
Ansoolatinng bo emended ag folloxs;
ZELETE  tho words "The quelificetion of a

Divootor suall be the holding of fifty chateg - IS

in the Goupany,”

ADD the worda * The shavsholding qualification
for 2iventors may by fixed by the Camjany in
Ganoral Meeting, and uniean and until a0 £ixed
1o qualificetion shall be re drod, "

“Cu ”%w%?-

GHAELRS ¥ORTR
Orestran,

A
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489063

W

The Gompenies Act, 1948,

Company Limited By Shaves.

SPEGIAL RESOLUTHON
s (Pursuant o The Coapanies Act, 1548)

oF

C. A. & M. FORTE (HOLDiNGS) !,‘.IMITED_/

68, Regent Street, London, W.l, on Tuesday the 17th.
May, 1955, the following RESOLUTION was duly passed as a

3PECIAL RESOLUTION:-

SPECIAL RESOLUTION

t That the name of the Gompany be changed to

FORTE'S (HOLDINGS) LIMITED." L,/,/”

-

13467
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Change of Pame

@Bl’tlflii'[tﬁ purstant to Section 18(3) of the Companies Act, 1948,

I Herchy bmtzfg HBL . s o s oo o s

vmg, with the sanction of a Specinl Resolution of lhe said Company and

f‘i:\ b the approval of the BOARD OF TRADE, changed its name, is now called
| FORTE'S (HOLDINGS) LIMITED .

/
y’/xl I have entered such new name on e Register accordingly,

@ Given under my hand at London, this  thirty-fipst day of

Y One thousand nine hundnd apq fifty fEive, ...~ .

0 ]
ABS'STANMC{;M!M:‘ of Comganics,
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Form No. 28.
THE COMPANIES ACT, 1948

of } 38906 ( //5’5— Price—Two Pence

§os any {Exclusive of Purchase Tax).

A b
Companies
Registration
Fee Stamp
must be
impressed
here,

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION into
Dt A IAPLE .

7¢%.% of SHARES, specifying the SHARES so Consolidated, Divided, Sub- c_l)g,tded or

rted into Stock, or of the Re-Conversion into Shares of Stock, specnfymg jk;?\\ﬁt %k o

verted, or of the Redemption of Redeecmable Preference Sh;},}s.z r g (\C
(otherwise than in connection with a reduction of share )i@l’ﬁfhder
mnies Act, 1948).

Pursuant to Seclion 62,

.............

o ony ot [ (K/% Jl) \ Limitegs”

o ' i -~ edby
o
Febonr v 4, 5 o

‘fnk”n ‘
KB, DL e BRY

2887 5k nenm 250 11/63 F A Gpeo2

N
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“TO THE REGISTRAR OF COMPANIES

st (4

LIMITED.

hereby gives you notice in accordance with

J4a. 500,000

Section 62 of the Companies Act, 1948, that

ﬁ%,ﬁu Z e cncd Boue |

Gt sl SodsT ool sloriolocl. Wt 50000 Jids

Ales 7] £ el

*SS043% 1233]4M ©q Jou pinoys pue Sujpuiq Joj poasasas s| mBaesiYL—FLON

(Signature)

-----

(State whether Director} (‘ > Py pne A

or Secrelary)

Dated the

day of

o
C
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The Companies Act 1948,

OOMPANY LIMITED BY SHARES.

Special Regolutions

OF

FORTE’S (HOLDINGS) LIMITED

- \5 : "&_’
Passed 25th July 1955, "‘ Q & “%\g‘f& %

N PR ! i \ o alf"/
i -
AT an EXTRAORDINARY GENERAL MEeETING, duly converﬁa@,.aﬂ’cl/held

at Café Royal, 68 Regent Street, London, W.1, on Monday, the
25th day of July 1955, the following Resolutions were duly passed

as Special Resolutions :—

SPECIAL RESOLUTIONS.

1. That the 500,000 Ordinary Shares of 2s. each in the
capital of the Company be and they are hereby consolidated and
divided into 50,000 Ordinary Shares of £1 each,

2. That the capital of the Company be increased from
£50,000, divided into 50,000 Ordinary Shares of £1 each, to
£750,000 by the creation of 700,000 new Ordinary Shares of £1
each which shall rank for dividend and in all other respects
puri passu with the existing Ordinary Shares in the Company.

3. That the Articles of Association of the Company be
altered by inserting immediately after Article 29 thereof the
following new heading and Articles i

“ CAPITALISATION OF PROFITS,

294. The Company in General Meeting may upon the
recommendation of the Directors resolve that it is desirable to
capitalise any part of the amount for the ime being standing r g ; \

o

s
to the eredit of any of the Company’s reserve accounts or to the ‘
credit of the profit and loss account or otherwise available for ALY
&
%
g

f 7’ w 3 X:J,[:‘J‘é"::b N
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distribution, and accordiugly that such sum be set free for
digtribution amongst the members who would have been i
entitled thercto if distributed by way of dividend and in the

same proportions on condition that the same be not paid in

cash but be applied either in or towards paying up any amounts

for the time being unpaid on any shaves held by such members
respectively or paying up in full unissued shares or debentures

of the Company to be allotted and distributed credited as

fully paid up to and amongst such members in the proportion

aforesaid, or partly in the one way and partly in the other, and

the Dirvectors shall give effect to such resolution : Provided

that a share premium account and a capital redemption reserve o
fund may, for the purposes of this regulation, only be applied ;
in the paying up of unissued shares to be issued to members of

the Company as fully paid bonus shares.

298. ‘Whenever such a resolution as aforesaid shall have
been passed the Directors shall make all appropriations and
applications of the undivided profits resolved to be capitalised
thereby, and all allobments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things
required to give effect thereto, with full power to the Directors
to make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they think fit for the case
of shares or debentures becoming distributable in fractions, and
also to authorise any person to enter on behalf of all the members
entitled thereto into an agreement with the Company providing
for the allotment to them respectively, credited as fully paid
up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require)
for the payment up by the Company on their behalf, by the
application thereto of their respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any
agreement made under such aunthority shall be effective and
binding on all such members.”

4, That the Directors having so recommended, it is desirable
to capitalise the sum of £264,285 part of the amount standing to
the credit of the Company’s capital reserve account, and accord-
ingly that such sum be set free for distribution amongst the
members of the Company in the proportions in which they hold
shares in the Company at the date of the passing of this resolution
on. condition that the same be not paid in cash but be applied in
paying up in full 264,285 of the unissued shares in the capital of
the Company to be allotted and distributed as fully paid up to
and amongst such members in the proportions afo;c(;a-id.
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o THE REGISTRAR OF COMPANIES.

__FORTE'S (HOLDINGS)

Limited, hereby gives you notice, pursuant to

Section 63 of the Compamies Act, 1948, that by a *.....SPRCIAL

Resolution of the Company dated the.......2280.......... day of . SHLE, 19.55..

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

the sum of £ 700,000

beyond the Reglstered Capital of £29,000

The additional Capital is divided as follows :—

Nominal amount

Number of Shares Class of Share of each Share

700,000 ORDINARY £1

The Conditions (¢.g., voting rights, dividend rights, winding-up rights, efc.)
subject to wh:ich the new shares have been, or are to be, issued are 28 follows :—

Ranking for dividend and in all other respects pari passu

with the existing Ordinary Shares in the Company.

%% If any of the now shares are Proferenco Shares state whether they are redcemable or pot.

Signature /7' / i V—Dﬁ’ .
|

SECRETARY

State whether Director |
or Secretary

Dated the....t3EM. .. : day of.... . AUGUST .. .105.0¢

Note.—This margjg is reserved for binding and must not be written across,}
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Number of} #8061 4{ Form No. 26a

Company

THE STAMP ACT 1891

(54 & 55 Vicr., Cm. 39) (€ L

oF G |

FORTE'!S (HOLDINGS)

LIMITED ,
sy

Pursuant to Section 112 of the Stamp Act 1891 as amended by Sect ?},,ofé-‘;éx‘*' ’ ‘5%_
the Finance Act 1899, by Section 39 of the Finance Act 1926; augt“:ﬂ) ' V’)% %

Section 41 of the Finance Act 1933, 7

N

%,
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B P \ A 5"" ”ﬂ,ﬂgh

A g
NOLE.—The Stamp duty on an increase of Nominal Capital is Tin Shillin 18- fOF
every £100 or fraction of £100, & -

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital Is Increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

“resented by

' 2

Hemare. Paisner & Cn.,

h )

+

N
o %“
44. 8ower Stroet, o,

Bedford Sauore, rownon. w.o.1. s

The Solicitors' Law Stationery Soclety, Limited,
22 Chancery Lane, W.C.2; 3 Buckiersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S,W.1;
15 Hanover Street, W.1; 55.59 Newhall Street,Birmingham,S; 19 & 21 North John Street, Liverpool, 2;
5 St, James’s Squuatve, Manchester, 2 ; 75 St, Mary Street, Cardiff; 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS
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THE NOMINAL CAPITAL

o1

FORTE'S (HOLDINGS ). Limited

has by a Resolution of the Company dated

25th JULY 1953 been increased by

the addition thereto of the sum of £.700,000

divided into +—

700,000,  ORDINARY _Shares of...._#1 each

= v SNAFCS Of oom o each

beyond the registered Capital of._£50.000

',7 ———y
Signature // /%

e e |
T e

K p—

. ARY
(State whether Director or Seeretary) SECRET

Dated the Fifth day of AUGUST 195_5

written across

~

e—This margin is reserved for binding and must not be
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& \ﬁ The Companies Act, 1948
T"r ° b 4
?«%
i COMPANY LIMITED BY SHARES
I3
!
| Special Regolution
iﬁ e OF
L
: ’
. FORTE’S (HOLDINGS) LEMiTED//
¥
i
B Passed 1st November, 1957
1 i
t AT an EXTRAORDINARY LENERAL MEETING of the above-named
":f
ot Company, duly convened, and held at Café Royal, 68 Regent Street,
F ' Lon¢éion, W.1, on Friduy, 1st November, 1957, the following Special
5. Resolution was duly passed, viz, :—
K
'fj! b : RESOLUTION
R 4
q b, 2k That the rogulations contained in the printed document

‘ submitted to this meeting, and, for the purpose of identification,
signed by the Chairman thereof, be and the same are hereby
l adopted as the Arficles of Association of the Company in sub-
stitution for and to the exclusion of all exisfing Articles of
Asgociation thereof,

*

o a ‘U Chairman
/,4.’-'( ?V‘@ *

. 2% .
6,1.8.9, - BY22107- 45857 /

.




<YL

(’JA!?

The Companies Acts, 1929 to 1948,

COMPANY LIMITED BY SHARES.

Articles of Association

CF

FORTE’S (HOLDINGS) LIMITED

(Adopted by Special Resolution passed on the day of

1958)

PRELIMINARY.

1. The regulaticns in Table A in the First Schedule to the Tablo A oxcluded
Companies Act 1929 shall not apply to the Company.

2. In these Articles, if not inconsistent with the subject or Intorprotation
context, the words standing in the first column of the table next
here1nafter contained Jpall bear the meanings set opposite to them
respectively in the second column thereof.

Worps MuEANINGS
The Statutes .+ The Companies Act 1948, and every statutory Defisitions
modification or re-enactment thereof for
the time being in force.

These Articles .. These Articles of Association or as from time
to time altered by Special Resolution,

Office .. . .. The registered office of the Company.

Seal .. . .. The common seal of the Company.

Dividend, .. .. Dividend and/or bonus,

The United Kingdom Great Britain and Northern Ireland.

Peid up .. .. Paid up and/or credited as paid up.

In writing .. .. Written or prodnced by any substitute for

writing, or partly one and partly another.
21422
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5. The Company shall not give, whether direetly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or ovherwise, any financial assistance for the purpose of or in connection
with @ purchase or subscription made or to be made by any person. of
or for any shares in the Company or in its holding company (if any)
nor shall the Company make a loan for any purpose whatsoever on
the security of its shares or those of its holding company (if any),
but nothing in this Article shall prohibit transactions not prohibited
by the Statutes.

CAPITAL.

6. The share capital of the Company at the date of the
adoption of these Articles is £750,000, divided into 750,000 Ordinary
Shares of £1 each, all of which said Ordmamy Shares have been issued
and fully paid up.

7. 'Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares (which special
rights shall not be varied or abrogated except with such corsent or
sanction as is provided by the next foilowing Article) any share in
the Company may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard to dividend,
return of capital, voting or otherwise as the Company may from time
to time by Ordinary Resolution determine; and any Preference
Share may be issued on the terms that it is, or at the option of the

Company is to be liable, to be redeemed on such terms and in such

manner 2s the Company by Special Resolution may prescribe.

MODIFICATION OF RIGHTS.

8. Clause 3 of Table A in the First Schedule to the Companies
Act 1929 which applies to the Corapany by virtue of clause 6 of the
Memorandum of Association provides as follows :—

“ If at any time the share eapital is divided into different
classes of shares, the rights attuwched to any class (unless
otherwise provided by the terine of issue of the shares of
that class) may be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class,
or with the sanction of an Exfraordinary Resolution passed
at a separate General Meeting of the holders of the shares
of the clags, To every such separate General Meeting the
provisions of these regulations relating to General Meetings
shall mutatis mutandis apply, but so that the necessary
gquorum shall he two persons at least holding or representing
by proxy one-third ¢f the issued shares of the class and that
any holder of shares of the class present in person or by
proxy muy demand a poll.”

Funds not to be
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SHARES.

9. Subject to the provisions of these Articles relating to new
shares, the shares shall be at the disposal of the Directors, and they
may (subject to the provisions of the Statutes) allot, grant options
over, or otherwise dispose of them io such persons, at such times and
on such terms as they think proper, but so that no shares shall be
issued at a discount except in aecordance with the provisions of the
Statutes. The Directors shall, within one month after any allotment
of shares, deliver to the Registrar of Companies for registration all
returns and documents relating thereto required by the Statutes.

10. In addition to all other powers of paying commissions,
the Company (or the Directors on behalf of the Company) may
exercise the powers conferred by the Statutes of applying its »hares
or capital moneys in paying commissions to persons subseribing or
procuring subscriptions for shares of the Company, or agreeing so to do,
whether absolutely or conditionally. Provided that the rate per cent.
or the amount of the commission paid or agreed to be paid shall be
disclosed in the manuer required by the Statutes and shall not
exceed 10 per cent. of the price at which the shares in respect whereof
the commission is paid are issued or an amount equivalent thereto.
The Company (or the Directors on behalf of the Company) may also,
on any issue of shares, pay such brokerage as may be lawiul.

11. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by
or recognise any ocquitable, contingent, future or paxtial interest in
any share, or any interest in any fractional part of a share, or (except
only ag by these Articles otherwise provided or as by law required)
any ofher right in respect of any share, except an absolute right to
the entirety thereof in the registered holder.

OCERTIFICATES.

12, Tvery person whose name is entered as a member in the
register of members shall be entitled without payment to one
certificate for all his shares of each class or upon payment of such
sum, not exceeding 1s., for every certificate after the first, as the
Directors shall from time to time determine, to several certificates,
each for one or more of his shares. Every certificate shall be issued
within two months after allotment or the lodgment with the Company
of the transfer of the shares, unless the conditions of issue of such
ghares otherwise provide, and shall be under the seal which shall be
affixed in the presence, and shall bear the autographic signatures of
any one Director and the Secretary, or any two Directors, and shall
specify the number and class and distinguishing numbers (if any)
of the shares to which it relates, and the amount paid up thereon.
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Provided that the Company shall net be bound to register more than
three persons as the joint holders of any share (except in the case of
exocutors or trustees of a decoased member) and in the case of a share
held jointly by several persons, the Company shall not be bound to
Issue more than one certificato therefor, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery
to all. Where a member transfers part only of his holding of shares
of & class he shall be entitled without Payment to a balance certificate
for the shares of that class retained by him.

13. If a shave certificate be defaced, lost or destroyed, it may
be renewed on payment of such fee (if any) not exceeding 1s. and
on such terms (if any) as fo evidence and indemnity as the Directors
think fit. Tn case of loss or destruction, the member to whom such
renewed certificate is given shall also bear and pay to the Company
all expenses incidental to the investigation by the Company of the
evidence of such loss or destruction and to such indemnity.

LIEN.

14. The Company shall have a first and Paramount; lien on
every sharve (not being a fully paid share) for all moneys, whether
Presently payable or not, called or payable at a fixed time in respect
of such share ; and the Company shall also have a first and paramount;
lien on all shaves (other than fully paid shares) standing registered
in the name of a single member for all the debts and labilities of
such member or his estate to the Company, and that whether the
same shall have been incurred before or after notice to the Company
of any equitable or other inferest in any person other than such
member and whether the period for the payment or discharge of the
same shall have actually arrived or not, and notwithstanding that the
same are joint dobts or labilities of such member or his estate and
any other person, whether a member of the Company or not. The
Company’s lien (if any) on a share shall extend to all dividends or other
moneys payable on or in respect of the share. The Directors may
resolve that any share shall for some specified period be exempt from
the provisions of fhis Article.

158. The Company may sell, in such manner asg the Directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days after
a motice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default,
shall have been served on the holder for the time being of the shaves
or the person entitled by reason of his death or bankruptey to the
shares.

214922
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16. The net procecds of such sale, after payment of the costs
of such sale, shall be applied in or towards payment or satisfaction
of the dcbt or Hability in respect whereof tho lien exists, so far as
the same is presenily payable, and any residue shall (subject to a
like lien for debts or liabilities not presently payable as existed npon
the shares prior to the sale) be paid to the person entitled to the
shaves at the timo of the sale. TFor giving effect to any such. sale the
Divectors may authorise some person to transfer the shares sold to
the purchaser thereof. The purchaser shall be registered as the
holder of the shares so transferred and he shall not bhe bound to sece
to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

CALLS ON SHARES.

17. The Directors may from time to time make calls upon the
members or persons entitled to shares on the death or bankruptey of
a member in respect of any moneys unpaid on their shares (whether
on account of the amount of the shares or by way of premium),
provided that (except as otherwise fixed by the conditions of applica-
tion or allobment) no call on any share shall exceed one-fourth of the
nominal amount of the share or be payable at less than fourteen days
from the date fixed for the payment of the last preceding call, and
each member shall (subject to being given at least fourteen days’
notice specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares. A call may be made payable by instalments.
A call may be revoked or postponed as the Directors may determine.

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

19. The joint holders of a share shall be jointly and severally
liable to pay all ealls in respeet thercof.

20, If a sum called in respect of a share is not paid before or
on the day appointed for payment therecof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for payment thercof to the time of actual payment at the rate of
10 per cent. per annum or at such less rate as the Directors may

agree to accept, but the Directors shall be at liberty to waive payment
of such interest wholly or in part.

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

22. The Directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls
to be paid and in the times of paymrnt,

23. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually called
up thereon as a payment in advance of calls, and such payment in
advance of calls shall extinguish, so far as the same shall extend, the
liability upon the shaves in respect of which it is advanced, and upon
the money so received, or so much thereof as from time to time exceeds
the amount of the calls then made upon the shares in respeet of which
it has been received, the Company may pay interest at such rate as
the member paying such sum and the Directors agree upon.

TRANSFER OF SHARES.

24. All transfers of shares shall be effected by transfer in writing
in the usual common form, but need not be under seal.

25. The instrument of transfer of a share shall be signed by
or on behalf of both the traunsferor and the transferee provided that
the Directors may dispense with the signing of the instrument of
transter by the transferee in any case in which they think fit in their
diseretion to do so. The transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the
register of members in respect thereof.

26. The Directors may, in their absolute discretion and without
'assigning any reason therefor, decline to register any transfer of shares

o (pob-being-follmpaid-phares). The Directors may also refuse to register
% any transfer of shares on which the Company has a lien.

27. The Directors may also decline to recognise any instrument
of transfer, unless—

(A) Snuch fee, not exceeding 2s. 6d., as the Directors may
from time to time require, is paid to the Company in
respect thereof ;

(B) The instrument of transfer is deposited at the office or
such other place as the Directors may appoint, accom-
panied by the certificate of the shares to which it relates,
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and such other evidence as the Directors may reasonably
require to show the right of the transteror to make tho

transfer ; and

(0) The instrument of transfer is in respect of only one class
of share,

98. If the Directors decline to register a transfer of any shares,
they shall, within two months ofter the date on which the transfer
was lodged with the Company, send to the transferce notice of the

refusal.

99. The registration of transfers may be suspended ab such
times and for such periods as the Directors may from time to time
determine. Provided always thatb such registration shall mot be
suspended for more than thirty days in any year.

30. There shall be paid to the Company in respect of the
registration of any probate, lotters of administration, certificate of
marriage or death, power of attorney or other document relating to
or affecting the title to any shares, such fee, not exceeding 2s. 6d.,
ag the Directors may from time to time require or prescribe.

31. All instruments of transfer which shall be vegistered shall
be retained by the Company, but any instrument of transfer which
the Directors may decline to register shall (except in any case of
fraud) be returned to the person depositing the same.

32. Nothing in these Articles shall preclude the Directors from
recognising a renunciation of the allotment of any share by the allottee
in favour of some other person.

TRANSMISSION OF SHARES.

33. TIn case of the death of a member, the survivors or survivor
where the deceased was a joint holder, and the executors or adminis-
srators of the deceased where he was o sole or only surviving holder,
shall be the only persons recognised by the Company as having any
title to his interest in the shares, but nothing in this Article shall
rolease the estate of a deceased joint holder from any liability in
respect of any share jointly held by him.

34, Any person becoming entitled to a shave in consequence
of the death or bankruptey of a member may, upon such evidence
as to his title being produced as may from time to time be required
by the Directors, and subject as hereinafter provided, clect either
to be registered himself ag holder of the share or to have some person
nominated by him registered as the transferee thereof.
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35. If the person so becoming entitled shall eleet to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered, he shall testify his election by executing
to such person a transfer of such share. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bankruptey of
the member had not occurred and the notice or transfer were a transfer
signed by such member.

36. A person becoming entitled to a sharve in consequence of
the death or bankruptey of a member shall be entitled to receive
and may give a discharge for all dividends and other moneys payable
on or in respect of the share, but he shall not be enfitled to receive
notice of or to attend or vote at meetings of the Company or, save
as aforesaid, to any of the rights or privileges of a member until he
shall have become a member in respect of the share.

FORFEITURE OF THE SHARES.

37. If a member or a person entitied on the death or bankruptey
of & member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Directors may at any time there-
after, during such time as any part of such call or instalment remains
unpaid, serve a notice on him requiring payment of so much of the
call or instalment as is unpaid, together with any accrued interest
and any expenses incurred by the Company by reason of such
non-paymendt.

38. The notice shall name a further day (not earlier than
fourteen days from fhe date of service thereof) on or before which
and the place where the payment required by the notice is to be
made, and shall state that in the event of non-payment at or before
the time and at the place appointed the shares on which the eall was
made will be liable fo be forfeited.

39, If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which such nofice has
been given may at any time thereafter, before payment of all calls
and interest due in respect thereof has been made, be forfeited by
a resolution of the Directors fo that effect and such forfeiture shall
include all dividends which shall have been declared on the forfeited
shares and not actually paid before the forfeiture. The Directors
may accept the surrender of a share liable to be forfeited hereunder.

40. A forfeited share shall become the property of the Compeny
and may be sold, re-allotted or otherwise disposed of, either to the

21422
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person who was before {orfeiture the holder t-here‘of or entitled
thereto, or to any other person, upon such terms and in such manner
as the Directors shall think fit, and ab any time before a sale, re-
allotment or disposition the forfeiture may be cancelled on such
terms as the Directors think fit. The Directors may, if necessary,
authorise some person to transfer & forfeited share to any other

person as aforesaid.

41. A member whose shares have been forfeited shall cease
to be a member in respect of the forfeited shares, but shall netwith-
standing the forfeiture remain liable to pay to the Company all
moneys which at the date of forfeiture were presently payable by him
to the Company in respect of the shares, with interest thereon ab
10 per cent. per annum from the date of forfeiture until payment,
and the Directors may enforce payment without any allowance for
the value of the shares at the time of forfeiture.

42. A statutory declaration in writing that the declarant is
a Director or Secretary of the Company, and that a share has been
duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming
t0 be entitied to the share, and such declaration and the receipt of
the Company for the consideration (if any) given for the share on
the sale, re-allotment or disposal thereof, together with the certificate
for the share delivered to a purchaser or allottee thereof, shall (subject
to the execution of a transfer if the same be so required) constitute
a good title to the share and the person to whom the share is sold,
re-allotted or disposed of shuli be registered as the holder of the share
and shall not be bound to see to the application of the consideration
(if any), nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the forfeiture, sale,
re-allotment or disposal of the share.

STOCK.

’ 43. The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.

44, The holders of stock may transfer the same or any part
thercof in the same manner, and subject to the same regulations,
as shares, or as near thereto as circumstances admit, but the
Directors may from time to time, if they think fit, fix the minimum
amount of stock transferable, provided that such minimum shall
not exceed the nominal amount of the shares from which the stock
aTose.
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45, The holders of stock shail, according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividends, participation in assets on a winding up, voting
at meetings and other matters as if they held the shares from which
the stock arose, but no such privilege or advantage (except participation
in dividends and profits of the Company and in assets on a winding up)
shall be conferred by an amount of stock which would not, if existing
in shares, have conferred such privilege or advantage.

46. All such of the provisions of these Articles as are applicable
to paid-up shares shall apply to stock, and the woxds “ share ” and
““member ” therein shall include “ stock* and * stockholder.”

INCREASE OF CAPITAL.

47. The Company may from time to time by Ordinary Resolution
increase its capital by such sum, to be divided info shares of such
amounts, as the resolution shall presecribe.

48. The Company may by Ordinary Resolution direct that
the new shares, or any of them, shall be offered in the first instance
to the then members, or to any class “hereof for the time being, in
proportion (as nearly as circumstances may admit) to the number
of shares or shares of the clags held by them respectively, or make
any other provisicriv as to fhe issue of new shares. In default of
any such direction, or so far as the same shall not extend, the new
shares shall be at the disposal of the Directors, who may allot, grant
options over, or otherwise dispose of them to such persons and on such
terms as they shall think fit,

49. All new shares shall be subject to the provisions of these
Articles with reference to payment of calls, lien, transfer, transmission,

forfeiture and otherwise, and unless otherwise provided in accordance o

with these Articles the new shares shall be Ordinary Sharves.

ALTERATIONS OF CAPITAL.
50, The Company may by Ordinary Resolution :—

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

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

(0) Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association, and so that subjeet to the provisions of
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section 6 (d) of the Act the resolution whereby any share
is sub-divided may determine that, as between the holders
of the shares resulting from such sub-division, one or
more of the shares may have any such preferred or
other special rights over, or may have such deferred
rights, or be subject to any such restrictions as compared
with the others as the Company has power to attach to
unissued or new shares.

And may by Special Resolution :—
(D) Reduce its share capital and any capital redemption
reserve fund and any share premium account in any
manner authorised by the Statutes.

51. Anything done in pursuance of the last preceding Axticle
shall be done in manner provided and subject to any conditions
imposed by the Statutes, so far as they shall be applicable, in
accordance with the terms of the resolution authorising the same,
and, so far as such resolution shall not be applicable, in such manner
as the Directors deem most expedient, with power for the Directors,
on any consolidation of shares, to deal with fractions of shares in any
manner they think fit, and in particular whenever on any consolidation
members shall be entitled to any fractions of shares the Directors may
sell all or any of such fractions and shall distribute the net proceeds
therenf amongst the members entitled to such fractions in due pro-
portions. In giving effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof and the
purchaser shall be registered as the holder of the shares comprised
in any such transfer and he shall not be bound to see to the application
of the purchase money nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings relating to the
transfer.

GENERAL MEETINGS.

52. The Company shall in each year hold a General Meeting
as its Annual General Meefing in addition to any other meetings
in that year. Not more than fifteen months shall elapse between
the date of one Annual General Mecting of the Company and that
of the next. The Annual General Meeting shall be held at such time
and place as the Directors shall determine.

53. All General Meetings, other than Annual General Meelings,
ghall be called Exfraordinary Meetings.

p4. The Directors may call an Bxtraordinary Meeting whenever
they think fit, and Extraordinary Meetings shall be convened on such
requisition, or in defanlt may be convened by such requisitionists, as
provided by the Statutes.
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NOTICE OF GENERAL MBEETINGS.

55. In the case of an Annual General Meeting or of a meeting Rl

for the passing of g Special Resolution, twenty-one clear days’ notice
ab the least, and in any other cage fourteen clear days’ notice at the
least, specifying the place, the day and the hour of meeting, and in
case of special husiness the general nature of such business (and in
the case of an Annual General Meeting specifying the meeting as such),
shall be given in manner hereinafter mentioned to all members (other
than those who under the provisions of these Articles or the conditions
of issue of the shares held by them are not entitled to receive the
notice) and to the Auditors for the time being of the Company.

56. A General Meeting shall, notwithstanding that it is ealled ﬁcr'ib:ﬂirnfﬁy
by shorter notice than that specified in the last preceding Axticle, period of notico
be deemed to have been duly called if it is so agreed by such number
of members entitled or having a right to attend and vote thereat as is

prescribed by the Statutes.

57. In every notice ralling a meeting of the Company there gogff:tgifﬁmeeﬁng
shall appear with reasonable prominence a statement that a member statement
entitled to attend and vote is entitled 6o appoint cue or more proxies Z;gpncfi?fﬁﬁent of
to attend and vote instead of him and that a proxy need not also be P

a member,

58. It shall be the duty of the Company, subject to the gﬁiyrgg Company
provisions of the Statutes, on the requigition in writing of such notiso of
number of members as is specified in the Statutes and (unless the
Company otherwise resolves) at the expense of the requisitionists, to
give to members entitled to receive notice of the next Annual General
Meeting notice of any resolution which may properly be moved and
is intended to be moved at that meeting and to cirenlate to members
entifled to have notice of any General Meeting sent to them any
statement of not more than one theusand words with respeet to the
matter referred o in any proposed resolution or the business to be
dealt with at that mecting.

59. The accidental omission to give notice to, or the non- Accidental omission
of notice not to

receipt of notice by, any person entitled to reccive notice shall not invnlidélto
. . ceedi t;
invalidate the proceedings at any General Meetiny. ’éﬂemfgﬁeﬁng

PROCEEDINGS AT GENERAL MEETINGS.

60. All business shall be deemed special that is transacted at Speoial business
an Extraordinary Meecting, and also all business that is transacted
at an Annual General. Meeting, with the exception of declaring
dividends, the consideration of the accounts and balance sheet and
the ordinary reports of the Directors and Auditors and other
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documents requived to be annexed to the balance sheet, the appoint-
ment of Directors in the place of those retiring by rotation oOr
otherwise, and the fixing of the remunexation of the Auditors.

1. Where by any provision contained in the Statutes special
notice is required of a resolution, the resolution ghall not be effective
unless notice of the intention to move it has been given to the
Company nob less than twenty-eight days (or such shorter period
as the Statutes permit) betore the meeting ab which it is moved,
and the Company shall give to the members notice of any such.
resolution as required by and in accordance with the provisions of
the Statutes.

62. No business shall be transacted ab any General Meeting
unless & quorum is present. Two members present in person or by
proxy shall be & quoruri for all purposes.

63. Tf within half an hour from the time appointed for the
meeting a quoruxa is not present, the meeting shall be dissolved.

¢4, The Chairman (if any) of the Board of Directors, or in
his absence some other Director nominated by the Directors, shall
preside as Chairman at every General Meeting of the Company, but
if at any meeting neither the Chaivman nor such other Director be
present within fifteen minutes after the time appointed for holding
the meeting, or if neither of them Dbe willing to act as Chairman, the
Tirectors present shall chease some Director present to be Chairman,
or if no Director be present, or it all the Directors present decline to
take the chair, the members present shall choose s01ne member
present to be Chairman.

65. The Chairman may, with the consent of any meeting ab
which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place
to place, bubt no business shall be transacted at any adjourned
meeting except business which might lawfully have been trans-
acted at the mecting from which the adjournment took place.
When o meeting is adjourned for fourteen days or more, seven
clear days’ notice ab the least, specifying the place, the day and
the hour of the adjourned meeting, shall be given as in the case of
{he original meeting, bub it shall not be necessary to specify in such
notice the nature of the business to be transacted at the adjourncd
meeting. Save as aforesaid, it shall not he necessary to give any
notice of an adjournment or of the business to be transacted at an
adjourned meeting.
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66. At any General Meeting a resolution put to the vote of the How rosolution
meeting shall be deeided on a show of hands unless before or upon deoided
tha declaration of the rusulp of the show of hands a poll is demanded
by the Chairman or by at least two members having the right to vote
at the meeting or by a memher or members represonting not less than
one-tcnth of the total voting rights of all members having the right
to vote ab the meetings or by & member or members holding shares
conferring a right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right. Unless
a poll is so demanded, a declaration by the Chairman that a resolution
has been carried, or carried unanimously, or by a particular majority,
or lost, or not carried by a particular majority, and an entry to that
effect in the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of

tke number or proportion of the votes recorded in favour of or against
sueh resolution.

67. Subject to the provisions of the Act, a resolution in writing Resolutions signed
signed by all the members for the time being entitled to receive ol o
notice of and to attend and vote at General Meetings (or being corporg- htited to notico

to bo offective
tions by their duly authorised representatives) shall be as valid and 3 Ordinary
effective as if the same had been an Ordinary Resolution passed at a
General Meeting of the Company duly convened and held and any
such resolution may consist of several documents in the like form

each signed as aforesaid by or on behalf of one or more of such members.

68. The instrument appointing a4 proxy to vote at a mMeeting proxy may
shall be deemed also to confer authority to demand or join ip demendapoll
demanding a poll, and for the purposes of Article 66 hereof

a demand by a person as proxy for a member shall be the same as g
demand by the member.

69. If any votes shall be counted which ought not to have Ercor in counting
been counted, or might have been rejected, the error shall not vitiate 1210k
the result of the voting unless it be pointed out at the same meeting,
or at any adjournment thereof, and not in that case unless it shall in
the opinio. - of the Chuirman of the meeting he of sufficient magnitude

to vitiate the result of the voting,.

70. If a poll is duly demanded, it shall be taken in such manner Poll to bo taken
and at such place as the Chairman may direct (including the use of Fhep !
ballot or voting papers or tickets) and the result of a poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. The Chairman may, in the event of a poll, appoint
scrutineers and may adjourn the meeting to some place and time fixed

by him for the purpose of declaring the regult of the poll.
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71. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting ab which the show
of hands takes place or at which the poll is demanded shall be entitled
to & second or casting vote.

72, A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place as the
Chairman directs not being more than thirty days from the date of
the meeting or adjourned meeting at which the poll was demanded.

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

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

VOTES OF MEMBERS.

75. Subject to any special rights or restrictions as o voting
attached to any shares by or in accordance with these Articles, on
a show of hands every member who (being an individual) is present
in person or (being a corporation) is present by a representative or
proxy not being himself a member, shall have one vote, and on a
poll every member who is present in person or by proxy shall have
one vote for every share of which he is the holder.

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

77. A member of unsound mind, or in respect of whom an
order has been made by any cowrt having jurisdiction in lunaey, may
vote, whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a committee,
receiver, curator bonis appointed by such court, and such committee,
receiver, curator bonis or other person may on a poll vote by proxy,
provided that such evidence as the Dircetors may require of the
authority of the person claiming to vote shall have been deposited
at the office not less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which such person claims to vote.

78.  No member shall be entitled to vote at any General Meeting,
either personally or by proxy, or to exercise any privilege as 2 member
unless all calls or other sums presently payable by him in respeet of
shares in the Company have been paid.
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9. No objection shall be raised to the gualification of any
voter except at the meeting or adjourned meeting at which the vote
objected to is given o tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. .Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

30. On 2 poll votes may be given either personally or by proxy.

81. On a poll, a member entitled to more than ore vote need

not, if he votes, use all his votes or cast all the votes he uses in the
same way.

82. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is a corporation, either under its
common seal or under the hand of an officer or attorney so authorised.

83. Any person (whether a member of the Company or not)
may be appointed to act as a proxy. A member may appoint more
than one proxy to attend on the same occasion.

84. The iustrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a
notarially certified or office copy of such power or authority, shall be
deposited at the office or at such other place within the United
Kingdom as is specified in the notice of meeting or in the instrument of
proxy issued by the Company not less than forty-eight hours before the
time appointed for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote and in default
the instrument of proxy shall not he freated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months
from the date named in it as the date of its execution, except at an
adjourned meeting or on a poll demanded at a meeting or an adjowrned
meeting in cases where the meeting was originally held within twelve
months from such date,

85. An instrument of proxy may be in any common form or
in such other form as the Directors shall approve. Instruments of
proxy need not bhe witnessed.

86. The Directors may ab the expense of the Company send,
by post or otherwise, to the members iastruments of proxy (with
or without stamped envelopes for their return) for use at any General
Meeting or at any meeting of any class of members of the Company,
either in blank or nominating in the alternative any one or more of
the Directors or any other persons. If for the purpose of any meeting
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invitations to appoint as proxy a person or one of & number of persons
specified in the invitations are issued at the expense of the Company,
such invitations shall be issued to all (and not to some only) of the
members entitled to be sent a notice of the meeting and to vote thereat
by proxy.

87. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the death or insanity of the
principal or the revocation of the instrument of proxy or of the
authority under which the instrument of proxy was executed or the
transfer of the share in respect of which the instrnment of proxy is
given, provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at the
office before the commencement of the meeting or adjourned meeting
at which the instrument of proxy is used.

CORPORATIONS AOTiNG BY REPRESENTATIVES.

88, Any corporation which is a member of the Company may,
by resolution of its directors or other governing hody, authorise such
person as it thinks fit to act as its representative at any meeting of the
Company, or at any meeting of any class of members of the Company,
and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual membexr of the
Company.

DIRECTORS.

89. TUnless and until otherwise determined by the Company
by Ordinary Resolution, the Directors shaii not be less than two
nor more than ter in number.

90. A Director shall not require a sharve qualification but never-
theless shall be entitled to attend and speak at any General Meeting
and at any separate meeting of the holders of any class of shares in
the Company.

91. The remuneration of the Directors shall from time to time
be determined by the Company in General Meeting, and any such
remuneration shall (unless otherwise directed by the resolution by
which it is voted) be divided amongst the Directors as they shall agree,
or, failing agreement, equally.

92. The Directors shall also be entitled to be paid all travelling,
hotel and incidental expenses properly incurred by them in or with
a view to the performance of their duties, or in attending meetings
of the Directors or of committees of the Directors or of the Company
or of the holders of any class of shares in the Company.
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93.  Any Director who sorves op any committee or who devotes
special attention to the busincss, of the Company or who otherwise
performs services whiel in the opinion of the Directors are outside
the scope of the ordinary duties of g Director, may be paid such

extra remuneration by way of salary, percentage of profits or otherwise
as the Directors may determine,

94. The office of g Director shall be vacated in any of the
following events, vamely :—

(4) If (not being a Managing Director holding office as such
for a fixed term) he resign his office by notice in writing
und(;r his hand sent to or left at the office,

(B) If he become bankrupt or make any arrangement or
composition with his creditors generally.

(0) If he become of unsound mind,

(D) If he be absent from meetings ¢f the Directors for six
Successive months without leave, and the Directors
resolve that his office be vacated,

(B) If (not being already qualified) he do not obtain any
qualification which may at any time be required under
these Articles within bwo months after his appointment,
or at any time thereafter cease to hold his qualification,
and so that a Director vacating office under this pro-
vision shall be ineapable of being re-appointed a Director
until he shall have obtained hig qualification.

(¥) If he ceases o be a Director by virtue of or become
prohibited from being a Director by reason of an order
made under any of the provisions of the Statutes,

95. (4) A Director may hold any other office or place of profit
under the Compuny (other than the office of Auditor) in conjunction
with his office of Director, or may act in a professional capacity to
the Company on such terms as to tenure of office, remuneration and
otherwise as the Directors may determine,

(8) No Director or intending Director shall be disqualified by
his office from contracting with the Company ecither ag vendor,
purchaser or otherwise, nor shall any such contract or any contract
or arrangement enbered into by or on behalf of the Company in which
any Director is in any way interested be liable 4o be avoided, nor shajl
any Director so contracting or being 5o interested be liable to account;
. to the Company for any profit realised by any such controct or
arrangement by reason of such Director holding that office, or of the
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fiduciary relation thereby established, buf the nature of his interest
must be declared by him at the meeting of the Directors at which the
question of entering into the contract or arrangement is first taken
into econsideration, or if the Director was not at the date of that
meeting intevested in the proposed coniract or arrangement, then ab
the next meeting of the Directors held aflier he becams so interested,
and in a case where the Director becomes interested in a contract or
arrangement after it is made, then at the first meeting of the Directors
held after he becomes so interested: Provided nevertheless that a
Director shall not vote in respeet of any contract or arrangement in
which he is so interested, and if he shall do so his vote shall not he
counted, but this prohibition shall not apply to any contract or

arrangement by a Director to subscribe for, guarantee or underwrite

shares or debeuntures of the Company, or of any other company which
the Company may promote or be interested in, nor to any contract
or resolution for giving to a Director any securiby or indemnity in
respect of money lent by him or obligations undertaken by him for
the benefit of the Company, nor to any contract or dealing with a
corporation where the sole infierest of a Director is that he is a director
or other officer, member or creditor of such corporation nor to any
act or thing done or to be done under the next succeeding Article,
and it may at any time be suspended or relaxed to any extent, and
either generally or in respeet of any particular contract, arrangement
or transaction, by the Company in General Meeting. A general
notice in writing given fo the Directors by any Director to the effect
that he is a member of any specified company or firm, and is to be
regarded as interested in any contract which may thereafter be made
with that company or firm, shall (if such Director shall give the same
at a meeting of the Directors or shall take reasonable steps to secure
that the same is brought up and read at the next meeting of the
Directors after it is given) be deemed a sufficient declaration of interest
in relation to any contract so made.

(c) A Director, notwithstanding his intevest, may be counted
in the quorum present at any meeting whereat he or any other Director
is appointed to hold any other office or place of profit nnder the
Company or whereat the terms of any such appointment are arranged,
and he may vote on any such appointment or arrangement other than
his own appointment or the arrangement of the terms thereof.

96. The Dircctors may ecstablish and maintain or procure the
establishment and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the emaployment or
service of the Company, or any company which is a subsidiary of the

pe—
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Company or is allied te or associated with the Company or with
a-rfy such other company as aforesaid or who are or were at any fime
Directors or officers of the Company or of any such other compuny
as aforesaid, and the wives, widows, families and dependents of any
such persons, and also establish and subsidise or subseribe to any
institutions, associations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the Company
or of any such other company as aforesaid, or of any such person as
aforesaid, and make paymenss for or towards the insurance of any
such porsons as aforesaid, and subscribe or guarantee money for
any charitable or benevolent oijects or for any exhibition, or for
any public, general ox useful object, and do any of the matters aforesaid,
either alone o7 i conjunclion with any such other cornpany as aforesaid.
Subjeet always, if the Statutes shall so require, to particulars with
vespect 10 the propusad puyment being disclosed to the members of
the Company and to the proposal being approved by the Company,
any Director holding any such employment or office shall be entitled
to participate in und retain for his own benefit any such donation,
gratuity, pension, allowance or emolument.

97. Any Direcbor may continue to be or become a director,
raanaging director, manager or other officer or member of any other
company in which this Company may be interested, and no such
Director shall be accountable for any re:suneration or other benefits
receivedl by him as o director, managing director, manager or other
officer or member of any such other coropany. The Directors may
exercise the voting power conferred by the shares in any other company
held or owned by the Company, or exercisable by them as directors
of such other company, in such manner in all respects as they think
fit (including the exercisc thereof in favour of any resolution appointing
themselves or any of them directors, managing dircetors, managers
or other officers of such company, or voting or providing for the
payment of remuneration to the directors, managing directors,
managers or other officers of such company), and any Director of the
Company may vote in favour of the exercise of such voting rights in
manner aforesaid, notwithstanding that he may be, or be about to be,
appointed & divector, managing director, manager or other officer of
such other company, and as such is or may become interested in the
exercise of such voting rights in manner aforesaid.

POWERS OF DIRECTORS.

98. The business of the Company shall be managed by the
Directors, who may Pay all expenses incurred in getbing up and
registering the Company, and may exercise all such powers of the
Company as are not by the Statutes or by these Articles required
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to be oxercised by the Company in General Meeting, subjeet never-
theless to any regulations of these Articles, to the provisions of the
Statutes, and to such regulations, being not inconsistent with the
aforesaid regulations or provisions, as may be presceribed by the
Company in General Mesting, put no regulation made by the Company
in General Meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been made.
The general powers given by this Article shall not be limited or
restricted by any special authority or power given to the Directors
by any other Article.

99. (a) The Directors may establish any committees, Loeal
Boards or agencies for managing any of the affairs of the Company,
cither in the United Kingdom or elsewhere, and may appoint any
persons to be members of such Local Boards or agencies, and may fix
their remuneration, and may delegate to any committee, Local Board
or agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the members
ot any Local Board, or any of them, to fill any vacancies therein, and
to act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such conditions
as the Directors may think fit, and the Directors may remove any
person so appointed, and may annul or vary any such delegation, but
no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby. |

(8) The Directors may from time to time appoint any person,
firm or corporation to be the Manager or Managers of the Company
for such period and upon such terms as they think fit, and may vest
in such Manager or Managers such of the powers hereby vested in
the Directors as they may think fit, and such powers may be made
exercisable for such period and upon such conditions and subject
to such restrictions and generally upon such terms as the Directors
may determine. A Manager shall reccive such remuncration (whether
by way of salary, commission, participation in profits, brokerage or
otherwise) as the Directors may determine.

100. The Dirvectors may from time to time, and at any time,
by power of attorney under the seal, appoint any company, firm
or person, or any fluctuating body of persons, whefher nominated
directly or indirectly by the Directors, to be the atborney or attorneys
of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subjeet to
such conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of
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persons. dealing with any such attorney as the Directors may think
fit, and may also authorise any suech attorney so sub-delegate all ox
any of the bowers, authorities and diseretions vested in him,

101. The Company, or the Directors on behalf of the Company,
may caunse to be kept in any part of Her Majesty’s dominions oufside
the United Kingdom, the Channel Islands or the Isle of Man in which
the Company transacts business, a branch register or registers of
mernbers resident in such part of the sajd dominions, and the Directors
may (subjeet to the Pprovisions of the Statutes) make and vary such
regulations as they may think fi respecting the keeping of any such
register,

102. The Diroctors may exercise all the Powers of the Company
to borrow money and to mortgage or charge its undertaking, property
and uncalled capital or any part thereof, and to issue debentures and
other securities : Provided that the aggregate of the amounts borrowed
for the purposes of the Company and of the amounts borrowed by any
subsidiary of the Company for the time being and remaining out-
standing at any one time (excluding inter-company loans) shall nof,
without the previous sanction of an Ordinary Resolution of the
Company, exceed twice the nominal amount of the share capital of
the Company for the time being issued and paid up plus the amount
(if any) of the Company’s share premium account for the time being,
and provided further that no such sanction shall be required to the
borrowing of any sum of money intended $o be applied in the repayment
(with or without premiums) of any moneys then already borrowed
and outstanding notwithstanding that the same may result in such
limit being exceeded. Nevertheless no lender or other person dealing
with the Company shall be concerned to see or inguire whether this
limit is observed. No debt incurred in excess of such limit shall be
invalid and no security given for the same shall be invalid ¢r ineffectual
except in the case uf express u. "¢ to the lender or the recipient of
the securify at the time wh * *x 1-ht was incurred or security given
that the limit hereby imposed  d wuen or was thereby exceeded.

103. If any uncalled capital of the Company is included in
or charged by any mortgage or other security, the Directors may
delegate to the person in whose favour such mortgage or security
is executed, or to any other person in trust for him, the power };0
make calls on the members in respeet of such uncalled capital, and
to sue in the name of the Company or otherwise for the recovery
of moneys becoming due in respect of ealls so made and to give valid
receipts for such moneys, and the power so delegated shall subsist
during the continuance of the mortgage or security, notwithstanding
any change of Directors, and shall be assignable if expressed so to be.

Company may
Iroep Dominion
Rogister
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104. All cheques, promissory notes, drafts, bills of exchanga
and other negotiable or transferable instruments, and all receipts
for moneys paid to the Company shall be sighed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

105. No Director shall vacate or be required to wvacate his
office as a Director by reason of his attaining or having attained
the age of seventy or any other age, and any Director retiring or Liable
to retire under the provisions of these Axticles and any person
proposed to be appointed a Director shall be capable of being
rve-appointed or appointed, as the case may be, as a Director notwith-
standing that at the time of such re-appointment or appoiniment he
has attained the age of seventy and no special notice need be given
of any resolution for the re-appofatment or appointment or approving
the appointment as a Director of a person who shall have attained the
age of seventy, and it shall not be necessary to give to the members
notice of the age of any Director or person proposed to be re-appointed
or appointed as such.

MANAGING DIRECTOR.

106. The Directors may from time to time appoint any one
or more of their body to the office of Managing Director for such
period and on such terms as they think fit. A Director so appointed
shall not while holding such office be subject to retirement by
rotation or taken into account in determining the rotation of retire-
ment of the Directors, but his appointment shall be subject to
determination #pso facto if he ceases from any cause to be a Director
or (subject to the terms of any contract between him and the
Company) if the Directors resolve that his term of office as Maunaging
Director be determined.

107. A Director appointed to the office of Managing Director
shall receive such remuneration (whether by way of salary, commis-

sion or participation in profits or otherwise) as the Directors may
determine.

108. The Directors may entrust to and confer upon any Director
appointed to the office of Managing Director any of the powers
exercisable by them as Directors, other than the power] to make
calls or forfeit shares, upon such terms and conditions and with such
restrictions as they think fit, and cither collaterally with or to the

exclusion of their own powers, and may from time to time revoke,
withdraw or vary all or any of such powers.

-
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ROTATION OF DIRECTORS.

109. Subject to the provisions of these Articles, one-third Qpo-thirdof

of tl}e Directors for the time being, or, if their nuwmber is not a 2 Anaon] Genera
multiple of three, the namber nearest to but not exceeding one-third eoting

shall ‘retira from office ab the Annual General Meeting in every year ,

Provided always that if in any year the number of Directors who

are subject to retirement by rotation shall be two, ore of such

Directors shall retire, and if in any year there shall be only one Director

who is subject to retirement by rotation, that Director shall retire.

A Director retiring at a meeting shall retain office until the dissolution
of that meeting.

110. Subject to the provisions of the Statutes and of these Senior Directors to
Axticles, the Directors to retire in every year shall be those who have ke
been longest in office since their last appointment, but as between
persons who became or were last re-appointed Directors on the same
day, those to retire shall (unless they otherwise agree among themselves)
be determined by lot. A retiving Director shall be eligible for Retiring Drector
re-appointment. roligle

111. The Company at the meeting at which a Director retires Gfice moy be filled

. . L at meeting ot
in manner aforesaid may fill up the vacated office by appointing a which Directors

person thereto, and in default the retiving Director shall, if willing e
to act, be deemed to have been re-appointed, unless ab such meeting
it is expressly resolved not o fill the vacated office or a resolution for
the re-appointment of such Direetor shall have been put to the meeting

and lost.

112. At a General Meeting 2 motion for the appointment of Appointmont of

two or more persons as Directors of the Company by a single resolution Special Resolution
shall not be made unless a resolution thab it shall be so made has
been first agreed to by the meeting without any vote being given
against it.
113. No person other than a Directox retiring at the meeting MMembors digible

for office of

: T intmen Directar if
shall, unless recommended by the Directors for appointment, be D A natico

eligible for the office of a Director at any General Meeting unless, end conseat lodged

at office

not legs than seven nor more than forty-eight clear days before the
day appointed for the meeting, there shall have been given fo the
Company notice in writing by some member duly qualified to be
present and vote at the meeting for which such notice is given of
his intention to propose such person for appointment, and also notice
in writing signed by the person to be proposed of his willingness to

be appointed.

114, The Company may from *ime to time by Ordinary %ﬂ?ﬁﬁﬁs °r‘:my bo

Resolution increase or reduce the number of Directors, and may incicnsed or

also determine in what rotation such increased or reduced number

is to go out of office.
21422
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115. The Directors shall have power ab any time, and from time
to time, to appoint any person to be a Director, either to fill a casunal
vacancy or as an additional Director, but so that the total number of
Directors shall not at any time exceed the maximum number fixed
by or in accordance with these Articles. Subject to the provisions
of the Statubes, any Director so appointed shall hold office only
until the nexs following Annual General Meeting, and shall then bhe
eligible for re-appointment. Any Director who, retires under this
Article shall not be saken into account in determining the Directors
who are to retire by rotation at such meeting.

116. Without prejudice to the provisions of the Statutes, the
Compeny may, by Extraordinary Resolution, remove any Director
hefore the expiration of his period of office, snd may, by an Ordinary
Rezolution, appoint another person in his stead. The person so
appointed shall be subject to retirement 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 appointed a Director.

FROCEEDINGS OF DIRECTORS.

117. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate thetr mneetings as they think
fit. Questions arising at any meeting shall be determined by a majority
of votes. In case of an equality of votes the Chairman shall have a
second or casting vote. A Director who is also an alternate Director
shall be entitled to a separafe vote on behalf of the Director he is
representing and in addition to his own vote. A Director may, and
the Secretary on the requisition of a Director shall, at any time summon
a meeting of the Direetors. It shall not be necessary to give notice -
of a meeting of Dircctors to any Director for the time being absent
from the United Kingdom, but where such Director is represented
by an alternate, due notice of such meeting shall be given to such
alternate either personally or by sending the same through the post
addressed to him at the address in the United Kingdom given by him
to the Company.

118. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
at any other number shall be two, Tor the purposes of this Article
an alternate Director shall be counted in a quorum.

119. The continuing Directors or a sole continuing Director may
act notwithstanding any vacancies in their body, bust if and so long
as the number of Directors is reduced below the minimum number
fixed by or in accordance with these Articles, the continning Directors
or Director may act for the purpose of filling up vacancies in their
body or of summoning General Meetings of the Company, but not for



any other purpose, If thare be no Diractors or Div
to act, then any two members may summon g
the purpose of appointing Directors,

ector ablae or willing
General Meeting for

.120. The Directors may from time to time elect and remove & Dircotors may
Chairman and determine the period for which he is to hold office, ¢ Choimman
The Chairman shall preside at all meetings of the Directors, but if
there be no Chairman or if a4 any meeting the Chairman be not present
within five minutes after the time appointed for holding the same,

the Directors present may choose one of their number to be Chairman
of the meeting,

121. A resolution in writing signed by all the Directors shall ppsciution signed
2 . ir ra
be as effective as g resolution passed st a meeting of the Directors valid ’
duly convened and held, and may consist of several documents in the

like form each signed by one or more of the Directors.

122. A meeting of the Directors for the time being at whick a Meoting of

. . Direeto tont
quorum 1s present, shall be competent to exercise all powers and tof';e.fereri';;‘:fﬁpe
discretions for the time being exercisable by the Directors. Dirostors’ powora

123. The Dir.ctors may delegate any of their powers to committees chi{:;;:crspr;ﬁm w
consisting of such members or member of their body as they think committoes
fit. Any eommittee so formed shall, in the exercize of the powers so
delegated, conform to any regulations that may te imposed on them

by the Directors,

124. The meetings and proceedings of any such commiitee fiﬁ?;‘fﬂl g:%f
consisting of two or more members shall be governed by the provisicns commities governed
of these Articles regulating the meelings and proceedings of the ™ e
Directors, so far as the same are applicable and are not superseded
by any regulations made by the Directors under the last preceding

Article.

125. All acts done by any meeting of Dircctors, or of & committee Al st dono by
. . . Directors to bo
of Directors, or by any person acting as a Director, shall notwith- v
standing it be afterwards discovered that there was some defect in
the appointment of any such Director, or person acting as aforesaid,
or that they or any of them were disqualified, or had vacated office,
or were not entitled to vobe, be as valid as if every such person had
been duly appointed and was qualified and had continued to be a

Director and had been entitled to vote.

MINUTES.

irec 1 cause minutes to be made .— Minutes to bo mado
126. 'The Directors shail P b wgned

(4) Of all appointments of officers mads by the Dircctors. by Clmirman to bo

. avidenco of che
(B) Gf the names of the Directors present at each meeting proceedings

of Directors and of any committee of Directors.
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(¢) Of all resoluticns and proceedings at all mrotings of the
Company and of the Directors and of committecs of

Directors.
Any such minute, if purporting to be signed by the Chairman of the
meeting at which the proceedings were had, or by the Chairman of
the next succeeding meeting, shall be evidence of the proceedings.

SECRETARY.

127. The Secretary shall be appointed by the Directors.
Anything by the Statutes required or authorised to be done by or to
the Secretary may, if the office is vacant or there is for any other
reasen no Secretary capable of acting, be done by or to any assistant
or deputy Secretary, or if there is no assistant or deputy Secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Directors: Provided that
any provision of the Statutes or of these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in the place of, the Secretary.

REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS.

128. The register of Directors’ share and debenture holdings
shall be kept at the office and shall be open to the inspection of any
member or holder of debentures of the Company or of any person
acting on behalf of the Board of Trade between the hours of 10 a.m.,
and noon on each day during which the same is bound %o be open for
inspection pursuant to the Statutes. The said register shall also be
prodnced at the commencerent of each Annual General Meeting and
shall remain open and accessible during the continuance of the meeting
to any person attending the meeting,

THE SEAL,

129. The Directors shall provide for the safe custody of the
seal and the seal shall never be used except by the authority of a
resolution of the Directors. The Directors may from time to fime
make such regulations as they sce fif (subject to the provisions of
these Articles relating to share certificates) determining the persons
and the number of such persons in whose presence the seal shall be
used, and until otherwise 8o determined the seal shall beo affixed in the
presence of any one Director and the Secretary, or any two Directors.

130. The Company may have an official sea] for uez abroad
under the provisions of the Statutes, where and as the Directors
shall determine, and the Company may by writing under the seal
appoint any agent or committee abroad to be the duly arthorised
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agent of the Company, for the purpose of affixing and using such
official seal, and may impose such restrictions on the use thereof as
shall be thought fit. Wherever in these Articles reference is made
to the seal, the reference shall, when and so far as may be applicable,
be deemed to include any such official seal as aforesaid.

DIVIDENDS,

131. The profits of the Company available for dividend and Applicationof
resolved to be distributed shall be applied in the payment of dividends prote
to the members in accordance ‘with their respective rights and priorities.
The Company in General Meeting may declare dividends accordingly.

132. No dividend shall be payable except out of the profifs Dividends poyablo
of the Company or in excess of the amount recommended by the SR
Directors.

183. Subject to the rights of persons, if any, entitled to shares Apportionmentof
with special rights as o dividends, all dividends shall be declared
and paid according to the amounts paid up on the shares in respect
whereof the dividend is paid, but no amount paid up on a share
in advance of calls shall be treated for the purposes of this Article
as paid up on the sharve. All dividends shall be apportioned and
paid pro rate according to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend
is paid, except that if any share is issued on terms providing that
it shall 1unk for dividend as if paid up (in whole or in part) as from
o particular date, such share shall rank for dividend accordingly.

184. The Directors may if they think fit from time to time Interim dividends
pay to the members such interfm dividends as appear to the Directors
to be justified by the profits of the Company. If at any time the
ghare capital of the Company is divided into different classes the
Directors may pay such interim dividends in rcapect of those shares
in the eapital of the Company which confer on the holders thereof
deferred or non-preferred rights as well as in respect of those shares
which confer on the holders thereof preferential rights with regard to
dividend and provided that the Directors act bona fide they shall
not incur any responsibility to the holders of shares conferring a
preference for any damage that they may suffer by reason of the
payment of an interim dividend on any shares having deferred or non-
preferved rights. The Directors may also pay half-yearly or at other
suitable intervals to be settled by them any dividend which may
be payable at & fixed rate if they are of opinion that the profits justify
the payment.

135. The Directors may deduet from any dividend or other Unpsid ells may

: he deductod from
moneys payable to any member on or in respect of a ghare all sums dividends
of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.
21422
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136. All unclaimed dividends may be invested or otherwige
made use of by the Directors for the benefit of the Oeompany untn
claimed. No dividend shall bear interest as against the Company.,

137. The Directors may rotain any dividend or other moneys
payable on or in respect of a share on which the Company has a lien,
and may apply the same in or towards satisfaction of the debts,
Habilities or engagements in respect of which the lien exists.

138. Any dividend or other moneys payable on or in respect
of & share may bo paid by cheque or warrant sent through the post
to the registered address of the member or person entitled thereto,
and in the case of joint holders to any one of such joint holders, or
to such person and such address as the holder or joint holders may
direct. Every such cheque or warrant shail be made payable to
the urder of the person to whom it is sent or to such person as the
holder or joint holders may direct, and payment of the cheque or
warrant, if purporting o be duly endorsed, shall be a good discharge
to the Company. Every such cheque or warrant shall be sent at the
rigk of the person entitled to the money represented thereby.

139. If several persons are registered as joint holders of any

share, any one of them may give effectual receipts for any dividend -

or other moneys payable on or in respect of the share.

140. A General Mecting declaring a dividend may direct payment
of such dividend, wholly or in part, by the distribution of specific
assets, and in particular of paid-up shares or debentures of any other
company, and the Directors shall give effect to such resolution ; and
where any difficulty arises in regard to the distribution they may
settle the same as they think expedient and in particular may issue
fractional certificates and may fix the value for distribution of such
specific assets or any part thereof, and may determine that cash
payments shall be made to any members upon the focting of the value
so fixed in order to adjust the rights of members, and may vest any
specific assets in trustees upon trust for the persons entitled to the
dividend as may seem expedient to the Directors, and generally may
make such arrangements for the allotment, acceptance and sale of
such specific assets or fractional certificates, or any part thereof, and

.

otherwige as they think fit.

RESERVES.

141. The Directors may, before recommending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Company (including any premiums received upon the issue of
debentures or other seew ‘ties of the Company) such sums as they think
proper as & reserve or reserves which shall, at the discretion of the
Directiors, be applicable for any purpose to which the profits of the

WL Lo it L.

R R e S P

[ S



31

Company may be propeily applied, and pending such application
may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shaves of
the Company or of its holding company, if any), as the Directors may
from time to time think fit. The Directors may also without placing

the same to reserve eaxry forward 2oy profits which they may think
prudent not to divide.

DISTRIBUTION OF CAPITAL GAINS.
142. Notwithstanding anything contained in these Articles, the Dircctors me

recommend that

Company may by Ordinary Resolution on the recommendation of realisod
. . . . . acoretions
the Directors determine that any realised accretions of capital assets capital nséots bo
P E . s ivi b
shall be divided amongst the members in proportion to the amMOUNtS the members

paid up on the Ordinary Shares held by them respectively.

CAPITALISATION OF PROFITS.

143. The Company may by Ordinary Resolution on the recom- Capitalisation
mendation of the Directors resolve that it is desirable to capitalise any
undivided profits of the Company (including profits carried and
standing to any reserve or reserves) not required for paying the fixed
dividends on any shares entitled to fixed preferential dividends with
or without further participation in profits or any sum carried to reserve
as a result of the sale or revaluation of the assets of the Company
(other than goodwill) or any part thereof or, subject as hereinafter
provided, any sum standing to the credit of share premium account
or capital redemption reserve fund, and accordingly that the Directors
be authorised and directed to appropriate the profits or sum resolved
to be capitalised to the members in the proportion in which such
profits or sum would have been divisible amongst them had the same
been applied or been applicable in paying dividends and to apply
such profits or sum on their behalf, either in or towards paying up
the amounts, if any, for the time being unpaid on any shares or
debentures held by such members respectively, or in paying up in
full unissned sharves or debentures of the Company of a nominal
amount equal to such profits or sum, such shares or debentures to
be allotted and distributed, credited as fully paid up, to and amongss
such members in the proportion aforesaid, or partly in one way and
partly in the other: Provided that the share premium account or
capital redemption reserve fund may, for the purposes of this Article,
only he applied in the paying up of unigsued shares to be issued to
members as fully paid.

144, Whenever such a resolution as a,ff)rgsaid shall haﬁ.re tfeen ?jrg:;?{:;igg;v:;
passed, the Directors shali malke all appropriations and applications
of the profits or sum resolved to be capitalised thercby, and all allot-
ments and issues of fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect thercto, with full

21422
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power to the Directors to make such provision by the issue of fractional
certifieates or by payment in cash or otherwise as they think fit for
the case of shares or debentures becoming distributable in fractions,
and also to authorise any person to enter on behalf of all the members
entitled to the benefit of such appropriations and applications into
an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares to which
they may be entitled upon such capitalisation, and any agreement
made under such authority shall be effective and binding on all such

members.

ACCOUNTS.

145. The Directors shall cause to be kept proper accounts with
respect to—
(a) all sums of money received and expended by the Company
and the matters in respect of which such receipt and
expenditure take place; and

(8) all sales and purchases of goods by the Company ; and
(0) the assets and liabilities of the Company.

146. The books of account shall be kept at the office, or (subject
to the provisions of the Statutes) at such other place as the Directors
think fit, and shall always be open to inspection by the Directors.
o member (other than a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred
by statute or autborised by the Directors or by the Company in
General Meeting.

147, The Directors shall from time to time, in accordance with
the provisions of the Statubes, cause to be prepared and to be laid
before the Company in General Meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are specified
in the Statutes.

148. The Auditors’ report shall be read before the Company
in General Meeting and shall be open to inspection as required by
the Statutes.

149. A copy of the Directors’ and Auditors’ reports accompanied
by copies of the balance sheet, profit and loss account and other
cdocuments required by the Statutes to he annexed to the balance
sheet shall, not less than twenty-one days previously to the Annual
General Meeting be delivered or sent by post to the registered address
of every member and holder of debentures of the Company and to the
Auditors,
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1560.  Every account of the Directors when andited and approved Audited account

: . 5 d I
by an Annual General Meeting shall be conclusive excopt as regards Amnu Gopersl

any error discovered therein within three months next after the g™ -
approval thereof. Whenever such an error is discovered within that

period, the account shall forthwith be corrected and thereupon shall
be conclusive,

ATUDIT,

151. Once abt least in every year after the year in which the Acounts tobe
Company is incorporated the uccounts of the Company shall be
examined and the correctness of the balance sheet, profit and loss

account and group aceounts (if any) ascertained by an Auditor or
Auditors.

152. Anditors shall be appointed and their duties, powers, Provisions as to
. i . K .. audit
rights and remuneration regulated in accordance with the provisions
of the Statutes.

NOTICES.

153. Any notice or document may be served by the Company Sorvico of noticea
on any member either personally or by sending it through the post ~ oo~
in a prepaid letter addressed to such member at his address as
appearing in the register of members. In the ease of joint holders
of a share, all notices shall be given to that one of the joint holders
whose name stands first in the register of members in respect of the
joint holding, and notice so given shall be sufficient notice to all the
joint holders. ’

1564. Any member described in the register of members by Members abrond
an addross not within the United Kingdom who shall from time to time. e o ey
give to the Company an address within the United Kingdom at which &7 *dres
notices may be served upon him shall be entitled to have notices
served upon him at such address, but, save as aforesaid, no member
other than a member described in the register of members by an
address within the United Kingdom shall be entitled to receive any

notice from the Company.

3 i Memb t ot
153. Any member present, either personally or by proxy, at Mombers prosent o
any meeting of the Company shall for all purposes be deemed to havo recoived
. s notce thergo
have received due notice of such meeting and, where requisite, of the =

purposes for which such meeting was convened,

156. Any notice required to be given by the Compa .y to the Noisomuy bo
members or any of them, and not provided for by or prasuant t = vertisemens
these Articles shall be sufficiently given if given by advertisement
which shall be inserted once in at 2ast two leading daily newspapers
published in London.
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157, Any notice or other document, if served by post, shall
be deemed to have been serve: at the time when the letter containing
the same is posted, and in proving wuch service it shall be sufficient
to prove that the letter containing the notice or document was properly
addressed and duly posted. A notice to be given by advertisement
shall be deemed to have been served before nocn on the day on which
the advertisement appears.

188. Any notice or document delivered or sent by post to or
left at the registered address of any member in pursuance of these
Articles shall, notwithstanding that such member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptey, be deemed to have been duly served in respect of any
share registered in the name of such member a8 sole or joint holder,
anless his name shall at the time of the service of the notice or
document, have been removed from the register of members as the
holder of the share, and such service shall for all purposes be deemed
o sufficient service of such notice or document on all persons interested

\ (whether joiutly with ‘or as claiming through or under him) in the

ghare. . e
WINDING UP.

159. If the Corm,uny shall be wound up (whether the liguidation
is voluntary, under supervision, or by the court) the Liquidator
may, with the authority of an Extraordinary Resolution, divide
among the members in specie the whole or any part of the assets
of the Company, and whether or not the assets shall consist of
property of one kind or ghall consist of properties of different kinds,
and may for such purposes set such value as he deems fair upon
any one or more class or classes of property, and may determine how
such division shall be carried out as between the members or ditferent
classes of members. The Liguidator may, with the like authority,
vest any part of the assets in trustees upon such trust for the benefit
of members as the Liquidator, with the like authority, shall think
fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no member shall be compeiled to
aceept any shares in respect of which there is a liability.

INDEMNITY.

160. Subjeci to the provisions of the Statutes, every Director
or other officer and Auditor of the Company shall be indemnified
out of the assets of the Company against all eosts, charges, expenses,
losses and labilities which he may sustain or incur in or about the
execution of his office or otherwise in relation thereto. ‘
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) (Passed on the 4t day of October, 1962.) ‘)( \

At an EXTRAORDINARY GENERAL MEETING of the aboyve:
duly convened and held at 68, Regent Street, London, VR

4th day of October, 1962, the following Resolutions wqre passed; (éﬁq;él’ﬁcm];

"
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Resorurions of the Cornpany :(—
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SPECIAL RESOLUTIONS.

1. That each of the cxisling 750,000 issued Ordirary Shares of £1 cach in the capital
of the Company be and it is hereby sub-divided into 4 Ordinary Shares of 5s. each.

o

9. That the capital of the Company be increased to £1,500,000 by the creation of 2,000,000 ;
additional Ordinary Shares of 5s. each and 1,000,000 “ B” Ordinary Shares of 5s. each. |

! 4. That it is desirable to capitalise the sum of £750,000 taken from the Capital Reserve
Account in the books of the Company and accordingly that such sum be set free for distribuiion
amorigst the holders of the Ordinary Shares of the Company in the Register of Members at the
close of Jusiness on the fourth day of Octaber, 1962, in the proportion 11 which *hey Lold such

. Slares respectively on that day, on condition that the same be not paid ir cash but be applied

[ in paying up in full at par.2,000,000 unissued Ordinary Shares of 5s, cach and 1,000,000 unissued # 1
« 13 Qrdinary Shares of 53, each to re allotted and distributed credited as fully paid up to "~ *
and amongst the said holders of Ordinary Shares in the proportions aforesaid, and on the basis
of 2 new Ordinary Shares and 1 new “ 1" Ordinary Share for every 3 Ordinary Shares of 5s.

2T then held and the Dircctors shali give cffect to this Resolution.
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4. That cach of the 3000,000 1szucd Ordinary Shares of 5s. which now represent the
750,000 issued Shares of £1 cach in the capital of the Company existing puior to the passing of
Resolution No. 1 be and it is hereby converted into one * 13 ¥ Ordinary Share of 5s.

5. That with a view to the acquisition of the whole of the issued share capital of
TFairwater Glides (London} Limited the capital of the Company be further increased o £1,518,750 o
by the creation of 75,000 additional Ordinary Shaics of 55, cach. i

I S T

Mr. Whippy (Holdings) Limited the capital of the Company be further increased to £1,933,654 5s.
by the creation of 1 659,617 “ A " Ordinary Shares of 5s. eaclw. !

. 7. That the capital of the Company be further inereased to £7,500,000 by the creation

6. That with a view to the acquisition of the whole of the issmed sharz capital of ! ‘

ey of —

{a) 1,500,000 7 per cent, Cumulative Preference Shares of £1 each.

() 1,925,000 additional Ordinary Shares of 5s. each,

() 8,340,383 additional “ A’ Ordinary Shares of 55 cach. —

(d) 1,500,000 Unclassified Shares of £1 cach. Ve :
%

e ST
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Vo
g That the 1,500,000 7 per cent. Cumulative Preference Shares of £1 each, the 4,000,000 * r,-")‘,‘\:ﬂ&"
Ordinary Shares of 5s. cach, the 10,000,000 “ A Ordinary Shares of 5s. each and the 4,000,000 s
« B * Ordinary Shares of §s. each roferred to in the Resolutions numbered 1 to 7 shall without 4 2
prejudice to Resviution Number 3 above have the respective rights and privileges and bé’?sul.g é"c%‘;’»ﬁ: !
to the respective westristions as set out in the Articles of Association of the Cowpany propdscd! &N
to be adopted under Resolution No. 9. P 0
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8. That the Articles of Association contained in the print produced to the Meeting and
signed {or the purposes of identification by the Chairman of the Meeting be and are hereby

adopted as the Articles of Association of the Company in substitution for and to the exclusion

of 1he «xisting Articles of Association: of the Company.

10, That this Meeting [notwithstanding the interests of the Directors hereinafter named
as Directors and Sharcholders in Charles Forte Investments Limited, the holding Company of
Torte's (Management) Limited] hercby approves and ratifies the action 1aken by the Dircctors
in procuring the Company to enter into five Agreements all dated the 4th October, 1962, with
Torte's (Management) Limited [copies whereof are produced to the Mecting and signed by the
Chairman for the purposes of identification] whereunder Forte’s (Management) Limited agrec to
provide the Company with the respective services of Mr. Charles Forte, Mr. Eric Hartwell,
Mr. Horace Rex Henshall, Mr. Leonard Anthony Rosso and Mr. John William Bottell in con-
sideration of the payment by the Company of annual fecs totalling £2,500 and commissions
totalling 4 per cent. of the consolidated annual profits of the Company and its subsidiaries as
defined in the said Agrcements in excess of £1,500,000 3 per cent. of such profits between
£2,000,000 and £8,000,000 and 2 per cent. of such profits over £3,000,000 such commission to be
calculated and paid in accordance with the provisions in that behalf contained in the said

Agreements.

11. That this Meeting hereby approves and ratifics the action taken by the Directors
in granting options to the persons whose names are sct out in the Table below whercunder such
persons were cach granted tne right to subscribe for cash at any time between 1st November,
1962, and 31st December, 1962, for up to an aggregate of 90,000 “ A”* Ordinary Shares of 5s.
cach in the Company at an issue price of 20s. per Share in the proportions set out opposite their

respective names ——

Number of
Name Address “ A" Ordinary
Shares of bs. each
Malcolm John Williams ... 3, Cardigan Close, Croesyceiliog, Cwmbran,
Monmouthshire, 13,400
i George Jidwin Charles ... 6, Hopton Road, Hereford. 5,100
. Trederick Edwin Thirlwell ... * Greystong », Shadforth, Co. Durham. 12,000
. i Noel Billy Williams ... ... Llanyrafon House, Llantarnam, Ciwvmbran,
y Monmouthshire. 1,000
v Peter Anthoay Hopkins ... 25, Hawthomn Road, Sutton Coldfield,
; Warwickshire. 500
i Stanley Alexander Buchan ... Slange-Va, Fairview Drive, HMythe, Hampshire, 13,200
[ Fdwin James Maynard ... 68, Douglas Crescent, Thornhill, Southampton. 9,900
r Geoffrey Draper Goodwin ... 23, Culford Avenue, Totten, Hampshire. 9,900
Nicholas Fuschille ... ... 404, Bay Tree Lane, Fails Church, Virginia,
U.S.A, 5,000
Arturo Pelosi ... ... 57, Bracken Drive, Chigwell, Essex, 10,000
- Maria Graza Pelosi ... ... 57, Bracken Drive, Chigwell, Essex. 10,000
‘. \ C. TORTEL,
B Chairman.
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

NEW
Articles of Agsoriation

OF

FORTE’S (HOLDINGS) LIMITED
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(Adopted by Special Resolution passed on the 4th day of October, 1962.)

PAISNER & CO,,
44, BEDFORD SQUARE,

Lowpon, W.C.1.
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THE COMPANIES ACT, 1948. /

COMPANY LIMITED BY SHARES.

NEW
Articles of Amsorigtion

FORTE’S (HOLDINGS) LIMITED

(Adopted by Special Resolution passed on the 4th day of October,
1962.)

PRELIMINARY.

1. The* regulations in Table A in the First Schedule to the Tablea
Companics Act 1929 shall not apply to the Company. excluded.

2. In these Articles, if not inconsistent with the subject or context, I;ltcrprctation
the words standing in the first column of the table next hereinafter crause:
contained shall bear the meanings set opposite to them respectively in
the second column thereof,

Worns MEANINGS

wn amaan s

The Act ... | The Companies Act 1948, Definitions.

The Statutes ... | The Companies Act 1948 and every statutory
modification or re-enactment thereof for the
time being in force,

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

Office ... ... | The registered office of the Company.

Seal ... ... | The common seal of the Company.

The United

Kingdom Great Britain and Northern Ireland.

Mm19a0n




ok WORDS. MEANINGS. ﬁ@‘

United Kingdom | A subsidiary of the Company which is incorporated

Subsidiary in the United Kingdom and which in the
opinion of the Company’s Auditors carries on
the principal part of its business in the United

Kingdorm.
Paid up Paid up and/or credited as paid up. ‘

In writing ... Written or produced by any substitute for writing,
or partly one and partly another.

Words importing the singular number include the plural and vice
versa.

Words importing the masculine gender include the feminine gender. 8
Words importing persons include corporations.

The expression “ Secretary ” shall (subject to the provisions of the ~
Statutes) include an assistant or deputy Secretary and any person
appointed by the Directors to perform any of the duties of the ¥

Secretary.
Words in Statutes Save as aforesaid, any words or expressions defined in the Statutes
meaning in shall, if not inconsistent with the subject or context, bear the same
meaning in these Articles. @
Marginal i !
Marginal notes. The marginal notes are inscrted for convenience only and shall .
not affect the construction of these Articles,
;
BUSINESS. :
. . - £ - - ‘i
Dircotoss may 3, Any branch or kind of business which the Company is either '

drop any branch expressly or by implication authorised to undertake may be undertaken
i by the Directors at such time or times as they may think fit, and
further may be suffered by them to be in abeyance, whether such br
or kind of business may have been actually commenced or not, so long
as the Directors may deem it expedient not to commence or proceed ;
with the same.
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4. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in connection
with a purchase or subscription made or to be made by any person of
or for any shares in the Company or in its holding company (if any)
nor shall the Company make a loan for any purpose whatsoever on
the security of its shares or those of its holding company (if any), but
nothing in this Article shall prohibit transactions not prohibited by the
Statutes.

CAPITAL,

3. (1) The Share Capital of the Company at the date of adoption
of this Article is £7,500,000 divided into 1 ,»000,000 Cumulative
Preference Shares of £1 each (hereinafter called “ the said Preference
Shares ™) 4,000,000 Ordinary Shares of 5s, cach, 10,000,000 ‘A’
Ordinary Shares of 5s. each, 4,000,000 ‘ B* Ordinary Shares of 5s. each
and 1,500,000 Unclassified Shares of £1 each.

(2) The said Preference Shares confer the right to a fixed
cumulative preferential dividend at the rate of 7 per centum per annum
on the capital for the time being paid up thereon and on a return of
assets in a winding-up or reduction of capital to payment of whichever
of the two under-mentioned sums shall be the greater, namely: —

(@) the capital paid up thereon; or

(6) a sum cqual to the average of the daily middle market
quotations of the said Preference Shares on The Stock
Exchange, London during the six months immediately
prior to the date of the commencement of the winding-up
or, in the case of a voluntary winding-up or of a reduction
of capital, the date of the notice convening the meeting to
pass the resolution for winding-up or reduction of capital
and so that such sum shall be certified as soon as possible
after the relevant date by the Auditors of the Company
and such certificate shall be final and binding on all parties
interested and such Auditors shall so certify on such basis
and in such manner as they shall in their absolute discretion
determine but having regard as far as possible to any
official list issued under the authority of The Stock
Exchange, London,

together in either case with all arrears or deficiency of the said fixed
dividend thercon calculated down to the date of such payment less,

Funds not to be
employed in
purchase of
shares, etc.

Capital,
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in the case of a return of capital other than in a winding-up, a sum
equal to income tax thereon at the standard rate for the time being
in force and to be payable whether such dividend has been earned
or declared or not all in priority (subject only to the liberty hereinafter
expressly reserved to the Company to issue further Preference Shares
ranking pari passu with the said Preference Shares) to all other shares
in the capital of the Company Provided that in the event of the
repayment on a reduction of capital of part only of the capital paid up
on the said Preference Shares the proportionate part only of the greater
of the two above-mentioned sums shall be payable, The said Preference
Shares do not confer any further or other right to participate in profits
or assets,

(3) The Company may from time to time issue further Pre-
ference Shares ranking pari passu with the said Preference Shares in
manner and to the extent hereinafter provided if at the time of such
issue the Auditors of the Company certify that: —

(a) the aggregate nominal amount of the said Preference Shares
for the time being outstanding and of all further Preference
Shares issued under the liberty reserved to the Company
for the time being outstanding and of the further Preference
Shares ‘proposed to be so issued will not exceed 40 per
centum of the aggregate of the share capital and consolidated
reserves as hereinafter defined and the nominal amount
of such further Preference Shares proposed to be issued, and

(b) the average annual consolidated profit as hereinafter
defined is more than five times the aggregate amount of one
year’s interest (before deduction of income tax) on all out-
standing debentures (as defined by the Act) of the
Company and of its United Kingdom subsidiaries together
with one year’s dividend (before deduction of income tax) on
all of the said Preference Shares outstanding and further

Preference Shares outstanding and the further Preference

Shares proposed to be so issued.

“8hare capital and consolidated reserves” means at any
material time the aggregate of the nominal amount paid up on
the Share Capital of the Company for the time being outstanding
together with the amount standing to the credit of Capital and
Revenue Reserves including Share Premium Account and Profit and
Loss Account all as shown in the then latest audited consolidated
Balance Sheet of the Company and its subsidiaries but (i) adjusted
as may be appropriate in respect of any subsequent variations in
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such paid up Share Capita] or Share Premium Account or any
distribution (other than preference dividends payable on fixed
dates and interim dividends paid in each case out of profits earned
since the date of such Balance Sheet) in cash or specie made from
such Reserves or Profit and Loss Account since the date of the
said Balance Sheet; (ii) excluding any sums set aside for future
tixation assessable by reference to profits earned down to the
Balance Sheet date; (jii) excluding amounts attributable to out-
side shareholders in subsidiaries ; (iv) excluding any Share Capital
or Reserves derived from any writing-up or revaluation after
4th October 1962 (or in the case of a subsidiary acquired
after 4th October 1962, the date: of its becoming a subsidiary),
by the Company or any of its subsidiaries ; and (v) deducting any
amounts appearing upon such consolidation attributable to good-
will or any other intangible asset shown as an asset in such Balance
Sheet. But so that for the purposes of this paragraph if the fixed
assets of any company becoming a subsidiary are subsequently
written up then so far as the amount of the writing up does not
exceed the excess of the cost of the shares in such company over
the net book values of the assets attributable to the shares acquired
any resulting accretions to Share Capital or Rescrves shall not be
regarded as Sharc Capital or Reserves resulting from a revaluation
of assets or as attributable to goodwill,

“ Average annual consolidated profit ” means at any material
time a sum equal to the annual rate of the consolidated revenue
profits (less Josses) of ihe Company and its subsiciaries for the
shortest total of financial periods for which consolidated accounts
have last been made up and audited being not less than 156 weeks
nor more than 209 wecks before charging any interest on deben-
tures (as defined in the Act) of the Company or any of its United
Kingdom subsidiaries and before deducting United Kingdom taxes
on income but after deducting depreciation, directors’ remunera-
tion and all other expens.s and provisions properly chargeahle
against revenue overseas taxation (lcss double taxation relief avail.
able on the basis of full distribution of overseas profits) and profits
attributable to outside shareholdings and after making such adjust-
ments as the Auditors may consider appropriate including in parti-
cular but without prejudice to the generality of the foregoing any
adjustments in respect of any shares or other securities or any
business or undertaking or part thereof acquired or to be acquired
in exchange for or out of the proceeds of the issuc of further
share capital of the Company proposed to be issued and any
adjustments considered appropriate in respect of any subsidiary
in which the Company has not had the same interest throughout
the whole of such financial periods as aforesaid,

01285
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(4) Fixcept that the rate of dividend on each of such further
Preference Shares may be such rate as shall be fixed by the terms of
issue thereof and that each of such further Preference Shares may be
repayable in a winding up or reduction of capital either at par or at
such premium (if any) as shall be fixed by the terms of issue thereof
all such further Preference Shares shall rank as to dividend and capital
pari passu with the said Preference Shares.

(5) Except as aforesaid the Company shall not so long as any
of the said Preference Shares or any further Preference Shares issued
under the liberty hereby reserved to the Company remain outstanding
be at liberty to issue any shares ranking as to dividend or capital in
priority to or pari passu therewith save with the prior consent or
sanction of the holders of the said Preference Shares and such further
Preference Shares (if any) given in accordance with the provisions of
these Articles:

(6) Subject to the rights of the said Preference Shares and the
rights of any further Preference Shares issued under the liberty reserved
to the Company in paragraph (3) of this Article, the Ordinary Shares
and the ‘A’ Ordinary Shares and the ‘B’ Ordinary Shares treated
as one class carry the right to the profits of the Company determined
to be distributed by way of dividend and to the surplus assets of the
Company provided however that the ‘ B* Ordinary Shares do not entitle
the holders thereof to participate in any such distributions which may
be made in respect of any financial year or other period of the Company
ending on or before 30th January 1966.

(7) The Company and the Dircctors shall exercise all voting
and other rights or powers of control excrcisable by the Company in
relation to its subsiciaries so as to secure (so far as by such exercise they
can securc) that no such subsidiary while it remains a subsidiary of
the Company shall at any time issue {except to the Company or to
another subsidiary) any shares ranking in priority to the equity shares
of such subsidiary without the prior consent or sanction of the holders
of the said Preference Shares and such further Preference Shares (if
any) given in accordance with Article 10 nor without such prior consent
or sanction shall any shares of any such subsidiary (while it remains
a subsidiary of the Company) ranking in priority to the equity shares
of such subsidiary be transferred by the Company or by any subsidiary
except to another subsidiary or to the Company.

(8) Subject to the restrictions imposed by this Article and
without prejudice to any special rights for the time being

e e -
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conferred on the holders of any shares or class of shares (which special
rights shall not be varied or abrogated except with such consent or
sanction as is provided by Article 10) any of the Unclassified Shares
may be issued with such preferred, deferred or other special rights,
or such restrictions, whether in regard to dividend, return of capital,
voting or otherwise as the Directors may from time to time determine.

6. Any Preference Share may be issued on the terms that it is,
or at the option of the Company is to be liable, to be redeemed on
such terms and in such manner as the Company by Special Resolution
may prescribe,

7. Save as provided by contract or these Articles to the contrary,
unissued shares shall be at the disposal of the Directors, and they may
(subject to the provisions of the Statutes) allot, grant options over, or
otherwise dispose of them to such persons, at such times and on such
terms as they think proper, but so that no shares shall be issued at a
discount except in accordance with the provisions of the Statutes. The
Directors shall, within one month after any allotment of shares, deliver
to the Registrar of Companies for registration all returns and documents
relating thereto required by the Statutes,

8. In addition to all other powers of paying commissions, the
Company (or the Directors on behalf of the Company) may exercise
the powers conferred by the Statutes of applying its shares or capital
moneys in paying commissions to persons subscribing or procuring
subscriptions for shares of the Company, or agrecing so to do, whether
absolutely or conditionally. Provided that the rate per cent. or the
amount of the commission paid or agreed to be paid shall be disclosed
in the manner required by the Statutes and shall not exceed 10 per cent,
of the price at which the shares in respect whereof the commission is
paid are issued or an amount equivalent thereto. The Company (or
the Directors on behalf of the Company) may also, on any issue of
shares, pay such brokerage as may be lawful,

9. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by or
recognise any equitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share, or (except only
as by these Articles otherwise provided or as by law required) any other
right in respect of any share, except an absolute right to the entirety
thereof in the registered holder.

Preference
Shares may be
redeemable.

Shares at
disposal of
the Directors.

Underwriting of
shares.

No trust
recognised,
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MODIFICATION OF RIGHTS.

10. Clause 3 of Table A in the First Schedule to the Companies
Act 1929 which applies to the Company by virtue of Clause 6 of the
Memorandum of Association provides as follows:—

“If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless other-
wise provided by the terms of issue of the shares of that class)
may be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class or with the
sanction of an Extraordinary Resolution passed at a separate
General Meeting of the holders of the shares of the class. To
every such separate General Meeting the provisions of these
regulations relating to General Meetings shall mutatis mutandis
apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one-third of the issued
shares of the class and that any holder of shares of the class
present in person or by proxy may demand a poll.”

CERTIFICATES.

11. Every person whose name is entered as a member in the
register of members shall be entitled without payment to one certificate
for all his shaves of ecach class or upon payment of such sum, not
exceeding 1s., fo. +. =1, certificate wfter the first, as the Directors shall
from time to time determine, to several certificates, each for one or
more of his shares. Lvery certificate shall be issued within two months
after allotment or the lodgment with the Company of the transfer of
the shares, unless the conditions of issue of such shares otherwise
provide, and shall be under the Seal and shall specify the
number and class and distinguishing numbers (if any) of the
shares to which it relates, and the amount paid up thercon.
Provided that the Compar shall not be bound to register more than
three persons as the joint holders of any share (except in the case of
executors or trustees of a deceased member) and in the case of a share
held jointly by several persons, the Company shall not be bound to
issue more than one certificate therefor, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery
to all. Where a member transfers part only of his holding of shares of
a class he shall be entitled without payment to a balance certificate
for the shares of that class retained by him.

12, 1f a share certificate be defaced, lost or destroyed, it may be
renewed on payment of such fee (if any) not exceeding 1s. and on such
terms (if any) as to evidence and indemnity as the Directors think fit.
In case of loss or destruction, the member to whom such renewed
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certificate is given shall also bear and pay to the Company all expenses
incidental to the investigation by the Company of the evidence of such
loss or destruction and to such indemnity,

LIEN.

13. The Company shail have a first and paramount lien on cvery
share (not being a fully paid share) for all moneys, whether presently
payable or not, called or payable 4t a fixed time in respect of such share ;
and the Company shall also have a first and paramount lien on all shares
(other than fully paid shares) standing registered in the name of a single
member for all the debts and liabilities of such member or his estate to
the Company, and that whether the same shall have been incurred
before or after notice to the Company of any equitable or other interest
in any person other than such member and whether the period for the
payment or discharge of the same shall have actually arrived or not,
and notwithstanding that the same are joint debts or Labilities of such
member or his estate and any other person, whether a member of the
Company or not. The Company’s lien (if any) on a share shall extend
to all dividends or other moneys payable on or in respect of the share,
The Directors may resolve that any share shall for some specified period
be exempt from the provisions of this Article.

14. The Company may scll, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists
is presently payable, nor until the expiration of fourtcen days after
a notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default, shall
have been served on the holder for the time being of the shares or the
person cntitled by reason of his death or bankruptcy to the shares.

15, The net proceeds of such sale, after payment of the costs
of such sale, shall be applicd in or towards payment or satisfaction
of the debt or liability in respect whereof the lien exists, so far as
the same is presently payable, and any residue shall (subject to a
like lien for debts or liabilities not presently payable as existed upon
the shares prior to the sale) be paid to the person entitled to the shares
at the time of the sale. For giving effect to any such sale the Dircctors
may authorise some percon to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the shares
so transferred and he shall not be bound to see to the application of
the purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale,
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CALLS ON SHARES.

16. The Directors may from tite to time make calls upon the
members or persons entitled to sharcs on the death or bankruptcy of
a member in respect of any moneys unpaid on their shares {whether
on account of the amount of the shares or by way of premium),
provided that (except as otherwise fixed by the conditions of application
or allotment) no call on any share shall exceed one-fourth of the
nominal amount of the share or be payable at less than fourteen days
from the date fixed for the payment of the last preceding call, and
each member shall (subject to being given at least fourteen days’
notice specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares. A call may be made payable by instalments.
A call may be revoked or postponed as the Directors may determine,

17. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed.

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

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

20. Any sum which by the terms of issuc of a sharc becomes
payable upon allotment or at any fixed date, whether on account of
the amount of the share or by way of premium, shall for all the
purposes of these Articles be deemed to be a call duly made and payable
on the cate on which, by the terms of issue, the same becomes payable,
and in case of non-payment all the relevant provisions of these Articles
as to payment of interest, forfeiture or otherwise, shall apply as if such
sum had become payable by virtue of a cail duly made and notified.

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

22. The Directors may, if they think fit, reccive from any
member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually called
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up thereon as a payment in advance of calls, and such payment in

advance of calls shal] extinguish, so far as the same shall extend, the
liability upon the shares in respect of which it is advanced, and upon
the money so received, or so much thereof as from time to time exceeds
the amount of the calls then made upon the shares in respect of which
it has been received, the Company may pay interest at such rate as
the member paying such sum and the Directors agree upon.

23.  No member shall be entitled to receive any dividend, or to be
present or vote at arty General Meeting, either personally or by proxy,
or to exercise any privileges as a member, or be reckoned in a guorum,
until he shall have paid all calls or other sums for the time being due

and payable on every share held by him, whether alone or jointly with
any other person.

TRANSFER OF SHARES.

24.  All transfers of shares shall be effected by transfer in writing
in the usual common form or in such other form as the Directors may
approve, but need not be under seal.

25. The instrument of transfer of a share shall be signed by or
on behalf of both the transferor and the transferce provided that the
Directors may dispense with the signing of the instrument of transfer
by the transferee in any case in which they think fit in their discretion
to do so. The transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the register of
members in respect thereof,

26. The Directors may declire to register any transfer of shares
(not being fully paid shares) to a person of whom they shall not approve

and they may also refusc to register any transfer of shares on which the
Company has a lien.

27. The Directors may also decline to recognise any instrument
of transfer, unless—

(4) Such fee, not exceeding 2s. 6d., as the Directors may from

time to time require, is paid to the Company in respect
thereof ;

() The instrument of transfer is deposited at the office or such
other place as the Directors may appoint, accompanied
by the certificate of the shares to which it relates, and
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ther evidence as the Directors may reasonably require

such o
to show the right of the transferor 10 make the transfer ;
and

Transfer is i . .k £ onl

Tespect of one (c) The instrument of transfer is in respect of only one class

class of share of share.

only.

Notice of refusal. 98. If the Directors decline to register a transfer of any shares,
they shall, within two months after the date on which the transfer was
lodged with the Company, send to the transferee notice of the refusal,

Registration of 99, The registration of transfers may be suspended at such times

transfers may be . . . . .
suspended. andl for such periods as the Directors may from time to time determine.
Provided always that such registration shall not be suspended for more

than thirty days in any year.

B oation. 30. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate of
marriage or death, power of attorney or other document relating to
or affecting the title to any shares, such fee, not exceeding 2s. 6d., as

the Directors may from time to time require or prescribe.

Declined trazsfors 31. All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may decline to register shall (except in any case of fraud)

be returned to the person depositing the samc.

gfggf]‘:;: may 39, Nothing in these Articles shall preclude the Directors from
renunciationof  recognising a renunciation of the allotment of any share by the allottee

a share by .
allottec. in favour of some other person.

TRANSMISSION OF SHARLS.

On deathof 2 33. TIn case of the death of a member, the survivors or survivor

zt;?xg: 8 where the deceased was a joint holder, and the executors or adminis-

recognised. trators of the deceased where he was a sole or only surviving holder,
shall be the only persons recognised by the Company as having any
title to his interest in the shares, but nothing in this Article shall release
the estate of a deceased joint holder from any liability in respect of
any share jointly held by him.

Persons becoming 34. Any person becoming entitled to a share in consequence of

entitled on death
e bankruptey  the death or bankruptcy of a member may, upon such evidence as to

gﬁfpgg;;‘gg;cgﬂv his title being produced as may from time to time be required by the
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Directors, and subject as hereinafter provided, elect either to be
registered himself ag holder of the share or to have some person
nominated by him registered as the transferee thereof

35. If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects, If he shall elect to have
another person registered, he shall testify his election by executing to
such person a transfer of such share, All the limitations, restrictions and
provisions of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of the member

had not occurred and the notice or transfer were a transfer signed by
such member,

respect of the share, but he sha]] not be entitled to receive notice of
or to attend or vote at meetings of the Company or, save ag aforesaid,

to any of the rights or privileges of a member uni] he shall have become
2 member in respect of the share,

37. The Company shall incur no liability for registering and
acting upon a transfer of shares apparently made by sufficient parties,
although the same may, by reason of any fraud or other cause not
known to the Company, he legally inoperative or insufficient to pass the
property in the share proposed or professed to be transferred anci

although the transfer may, as between the transferor and the transferee
be liable to be set aside,

FORFEITURE OF SHARES,

38. If a member or a person entitled on the death op bankruptcy
of a member fails to pay any call or instalment of 5 call on the day
appointed for payment thereof, the Directors may at any time thereafter,
during such time ag ary part of such call or instalinent remains unpaid,
Serve a notice on him requiring payment of so much of the caj] or
instalment as is unpaid, together with any zocrued interest and any
expenses incurred by the Company by reason of such non-payment,

39. The notice shall name a further day (not earlier than foyr.
teen days from the date of service thereof) on or before which and the
place where the payment required by the notice ig to be made, and shaj]
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state that in the event of non-payment at or before the time and at the
place appointed the shares on which the call was made will be liable
to be forfeited.

40. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been given
may at any time thereafter, beforc payment of all calls and interest
due in respect thereof has been made, be forfeited by a resolution of
the Directors to that effect and such forfeiture shall include all dividends
which shall have been declared on the forfeited shares and not actually
paid before the forfeiture, The Directors may accept the surrender of
a share liable to be forfeited hereunde:.

41. A forfeited share shall hecome the property of the Company
and may be sold, re-allotted or otherwise disposed of, either to the
person who was before forfeiture the holder thereof or entitled thereto,
or to any other person, upon such terms and in such manner as the
Divectors shall think fit, and at any time before a sale, re-allotment or
disposition the forfeiture may be cancelled on such terms as the
Directors think fit. The Directors may, if necessary, authorise some
person to transfer a forfeited share to any other person as aforesaid.

42. A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall notwithstanding
the forfeiture remain liable to pay to the Company all moneys which
at the date of forfeiture were presently payable by hin to the Company
in respect of the shares, with interest thercon at 10 per cent. per annum
from the date of forfeiture until payment, and the Dircctors may enforce
payment without any allowance for the value of the shares at the time
of forfeiture.

43. A statutory declaration in writing that the declarant is a
Dircctor or Secretary of the Company, and that a share has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to be entitled
to the share, and such declaration and the receipt of the Company for
the consideration (if any) given for the share on the sale, re-allotment
or disposal thereof, together with the certificate for the share delivered
to a purchaser or allottec thereof, shall (subject to the execution of a
transfer if the same be so required) constitute a good title to the share
and the person to whom the share is sold, re-allotted or disposed of shall
be registered as the holder of the share and shall not be bound to see to
the application of the consideration (if any), nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, re-allotment or disposal of the share.
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STOCK,

44. 'The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up shares
of any denomination.

45.  The holders of stock may transfer the same or any part thereof
in the same manner, and subject to the same regulations, as shares, or
as near thereto as circumstances admit, but the Directors may from
time to time, if they think fit, fix the minimum amount of stock trans-
ferable, provided that such minimum shall not exceed the nominal
amount of the shares from which the stock arose,

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

47. All such of the provisions of these Articles as are applicable
to paid-up shares shall apply to stock, and the words  share * and
“ member ” therein shall include * stock ” and “ stockholder *,

INCREASE OF CAPITAL.

48. The Company may by Ordinary Resolution from time to
time whether all the shares for the time being authorised shall have
been issued, or all the shares for the time being issued shall have been
fully* called up or not increase the share capital by the creation
of new shares, such new share capital to be of such amount and to be
divided into shares of such respective amounts, and subject and without
prejudice to any rights for the time being attached to the shares of any
special class, to carry such preferred or deferred rights, or to be subject
to such condlitions or restrictions in regard to dividend, return of capital
voting or otherwise, as the General Meeting resolving upon the creation
thereof shall direct or, if no direction be given, as the Directors may
determine.

49. The Company may by Ordinary Resolution direct that the
new shares, or any of them, shall be offered in the first instance either
at par or at a premium or (subject to the provision of Section 57 of the
Act) at a discount to the then members or to any class thereof for the
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time being, in proportion (as nearly as eircumstances may admit) to the
number of shares or shares of the class held by them respectively, or
make any other provisions as to the issue of new shares. In default of
any such direction, or so far as the same shall not extend, the new
shares shall be at the disposal of the Directors, who may allot, grant
options over, or otherwise dispose of them to such persons and on such
terms as they shall think fit.

50. Except so far as otherwise provided by the conditions of issue
or by these Articles all new shares shall be considered part of the
original capital and shall be subject to the same provisions with
reference to payment,of calls, lien, transfer, transmission, forfeiture and
otherwise, as are for the time being in force with regard to the shares
in the original capital.

ALTERATIONS OF CAPITAL.

51. The Company may by Ordinary Resolution:—

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

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

(c) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association,
and so that subject to the provisions of section 61 (1) (d) of
the Act the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting
from such sub-division, one or morc of the shares may have
any such preferred or other special rights over, or may have
such deferred rights, or be subject to any such restrictions
as compared with the others as the Company has power
to attach to unissued or new shares.

And may by Special Resolution: —

(0) Reduce its share capital and any capital redemption
reserve fund and any share premium account in any manner
authorised by the Statutes.

52, Anything done in pursuance of the '«st preceding Article shall
be done in manner provided and subject to any conditions imposed by
the Statutes, so far as they shall be applicable, in accordance with the
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terms of the resolution authorising the same, and, so far as such resolu-
tion shall not be applicable, in such manner as the Directors deem most
expedient, with power for the Directors, on any consolidation of shares,
to deal with fractions of shares in any manner they think fit, and in
particular whenever on any cearolidation members shall be entitled to
any fractions of shares the Directors may sell all or any of such fractions
and shall distribute the net proceeds thereof amongst the members
entitled to such fractions in due proportions. In giving effect to any such
sale the Directors may authorise some person to transfer the shares sold
to the purchaser thereof and the purchaser shall be registered as the
holder of the shares comprised in any such transfer and he shall not be
bound to see to the application of the purchase money nor shall his
title to the shares be affected by any irregularity or invalidity in the
proceedings relating to the transfer.

GENERAL MEETINGS.

53. The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in that
year. Not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.
The Annual General Meeting shall be held at such time and place as
the Directors shall determine,

54. All General Meetings, other than Annual General Meetings,
shall be called Extraordinary General Meetings.

55. The Directors may call an Extraordinary General Meeting
whenever they think fit, and Extraordinary General Meetings shall be
convened on such requisition, or in default may be convened by such
reqquisitionists, as provided by the Statutes,

NOTICE OF GENERAL MEETINGS.

56, In th- case of an Annual General Meeting or of a meeting
for the passing of a Special Resolution, twenty-one clear days’ notice
at the least, and in any other case fourteen clear days’ notice at the
least, specifying the place, the day and the hour of meeting, and in
case of special business the general nature of such business (and in the
case of an Annual General Meeting specifying the meeting as such),
shall be given in manner hereinafter mentioned to all members (other
than those who under the provisions of these Articles or the conditions
of issue of the shares held by them are not entitled to receive the
notice) and to every Director and to the Auditors for the time being of
the Cempany.

01285

Annual General
Meetings.

Other General
Meetings.

Extracrdinary
Meetings,

Notice of
meeting,




Members may
agree shorter
period of notice,

Notice of
meeting to
contain
statement
regarding
appointment
of proxy.

Duty of
Company with
regard to notice
of resolution,

Accidental
omission of
notice not to
invalidate
proceedings at
General
Meeting,

Special businers.

Special notite of

a resolution to
be given where
required by
Statutes,

18

57. A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article, be
deemed to have been duly called if it is so agreed by such number of
members entitled or having a right to attend and vote thereat as is
prescribed by the Statutes,

58. In every notice calling a meeting of the Company there shall
appear with reasonable prominence a statement that 2 member entitled
to attend and vote is entitled to appoint one or more proxies to attend
and vote instead of him and that a proxy need not also be a member.

59. It shall be the duty of the Company, subject to the provisions
of the Statutes, on the requisition in writing of such number of members
as Is specified in the Statutes and (unless the Company otherwise
resolves) at the expense of the requisitionists, to give to members entitled
to receive notice of the next Annual General Meeting notice of any
resolution which may properly be moved and is intended to be moved
at tha. meeting and to circulate to members entitled to have notice
of any General Meeting sent to them any statement of not tnore than
onc thousand words with respect to the matter referred to in any
proposed resolution or the business to be dealt with at that meeting.

60. The accidental omission to give to, or the non-receipt of notice
by, any person entitled to receive notice shall not invalidate the
proceedings at any General Mecting.

PROCEEDINGS AT GENERAL MEETINGS.

61.  All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all business that is transacted
at an Annual Gencral Meeting, with the exception of declaring
dividendls, the consideration of the accounts and balance sheets and the
ordinary reports of the Directors and Auditors and other documents
required to be annexed to the balance sheet, the appointment of
Directors in the place of those retiring by rotation or otherwise, and the
fixing of the remuncration of the Auditors,

62. Where by any provision contained in the Statutes special
notice is required of a resolution, the resolution shall not be effective
unless notice of the intention to 1nove it has been given to the Company
not less than twenty-cight days (or such shorter period as the Statutes
permit) before the meeting at which it is moved, and the Company
shall give to the members notice of any such resolution as required
by and in accordance with the Provisions of the Statutes.
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63. No business shall be transacted at any General Meeting unless
a quorum is present, Two members present in person shall be a quorum
for all purposes.

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

65. The Chairman (if any) of the Board of Directors, or in his
absence some other Director nominated by the Directors, shall preside
as Chairman at every General Meeting of the Company, but if at any
meeting neither the Chairman nor such other Director be present within
fifteen minutes after the time appointed for holding the meeting, or
if neither of them be willing to act as Chairman, the Directors present
shall choose some Director present to be Chairman, or if no Director
be present, or if all the Directors present decline to take the chair,
the members present shall choose some member present to be Chairman.

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

67. At any General Mecting 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 is demancled
by the Chairman or by at least two members having the right to vote
at the meeting or by a member or members representing not less than
one-tenth of the total voting rights of all members having the right
to vote at the meetings or by a member or members holding shares
conferring a right to vote at the meceting being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right.

68. Unless a poll is demanded in accordance with Article 67
a declaration by the Chairman that a resolution has been carried,
or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in the book
containing the minutes of the proceedings of the Company shall be
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conclusive evidence of the fact without proof of the number or propor-
tion of the votes recorded in favour of or against such resolution.

69. The instrument appointing a proxy to vote at a meeting shall
be deemed also to confer authority to demand or join in demanding
a poll, and for the purposes of Article 67 a demand by a person as
proxy for a member shall be the same as a demand by the member.

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

71. If a poll is duly demanded, it shall be taken in such manner
and at such place as the Chairman may direct (including the use of
ballot or voting papers or tickets) and the result of a poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. The Chairman may, in the event of a poll, appoint
scrutineers and may adjourn the meeting to some place and time fixed
by him for the purpose of declaring the result of the poll.

72. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll is demanded shall be entitled
to a second or casting vote in addition to the vote to which he may
be entitied as a member,

73. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place as the
Chairman directs not being more than fourteen days from the date of
the meeting or adjourned meeting at which the poll was demanded.

74. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poll has been demanded,

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

VOTES OF MEMBERS.

76.  Subject to any special rights or restrictions as to voting for the
time being attached to any shares on a show of hands at any General
Meeting every member personally present is entitled to one vote only



E
S
n

o R T AR

f
|
|
|
g

21

and on a poll every member is entitled to (z) one vote for every £1 in
nominal amount of the said Preference Shares of which he is the holder
(b) ten votes for every 5s. in nominal amount of Ordinary Shares of
which he is the holder (¢) one vote for every 5s. in nominal amount of
‘A’ Ordinary Shares of which he is the holder and (d) ten votes for
every 5s, in nominal amount of B’ Ordinary Shares of which he is the
holder, Provided that the said Preference Shares shall not entitle the
holders thereof to receive notice of or to attend or vote at any General
Meeting unless: —

(i) at the date of the notice convening the meeting the dividend
on the said Preference Shares is six months in arrear and so
that for this purpose the dividends on the said Preference
Shares shall be deemed to be payable half-yearly on the
31st day of January and the 31st day of July in every year
in respect of the half-years ending on those dates, or

e

(i) the business of the meeting includes a resolution for
winding-up or reducing the capital of the Company or for
the sale of the whole or the major part of its undertaking
or assets or for the alteration of the objects of the Company
or for increasing the borrowing powers of the Directors or
any resolution varying or abrogating any of the special rights
attached to the said Preference Shares.

77. In the case of joint holders of a share, the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall bz determined by the order in wiiich the names
stand in the register of members in respect of the share.

78. A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a com-
mittee, receiver, curator bonis appointed by such court, and such
committee, receiver, curator bonis or other person may on a poll vote
by proxy, provided that such evidence as the Directors may require of
the authority of the person claiming to vote shall have been deposited
at the office not less than forty-cight hours before the time for holding
the meeting or adjourned meeting at which such person claims to vote.

79. No objection shall be raised to the qualification of any voter

-except at the meeting or adjourned meeting at which the vote objected

to is given or tendered, and every vote not disallowed at such meeting
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shall be valid for all purposes. Any such objection made in. c'luc time
shall be referred to the Chairman of the meeting, whose decision shall
be final and conclusive.

g‘*‘s‘:‘i’v‘;‘;fes may 80. On a poll votes may he given either personally or by proxy.

Sotesmaybe 8l. On a poll, a member entitled to more than one vote need

ways. not, if he votes, use all his votes or cast all the votes he uses in the
same way.

Instrament 82. The instrument appointing a proxy shall be in writing under

appoiiting proxy . . . . "
tobeinwriting. the hand of the appointor or of his attorney duly authorised in writing,

or, if the appointor is a corporation, either under its common seal or
under the hand of an officer or attorney so authorised.

z‘t’g’;gim&él:;n 83. Any person (whether a member of the Company or not)
proxy. may be appointed to act as a proxy. A member may appoint more

than one proxy to attend on the same occasion.

ggsf;}!’ﬂl&nta 84. The instrument appointing a proxy and the power of attorney
prgxy.to be or other authority (if any) under which it is signed, or a notarially
Ohearedat  certified or office copy of such power or authority, shall be deposited

at the Office or at such other place within the United Kingdom as is
specified in the notice of meeting or in the instrument of proxy issued
by the Company not less than forty-cight hours befors the time
appointed for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote and in default the
instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the cxpiration of twelve months
from the date named in it as the date of its execution, cxeept at an
adjourned meeting or on a poll demanded at a meeting or an adjourned
meeting in cases where the meeting was originally held within twelve
months from such date.

Form of proxy. 85. An instrument of proxy may be in any common form or
in such other form as the Directors shall approve. Instruments of
proxy nced not be witnessed,

Directors may 86. The Directors may at the expense of the Company send, by
of proxy to post or otherwise, to the members instruments of proxy (with or
ggg‘;g;’,?; without stamped envelopes for their return) for use at any General
expense. Meeting or at any meeting of any class of members of the Company,

cither in blank or nominating in the alternative any one or more of
the Directors or any other persons. If for the purpose of any meeting
invitations to appoint as proxy a person or one of a number of persons
specified in the invitations are issued at the expense of the Company,
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such invitations shall be issued to all (and not to some only) of the
members entitled to be sent 4 notice of the meeting and to vote thereat
by proxy.

87. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the death or insanity of the
principal or the vevocation of the instrument of proxy or of the
authority under which the instrument of proxy was executed or the
transfer of the share in respect of which the instrument of proxy is
given, provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at the
office before the commencement of the meeting or adjourned meeting
at which the instrument of proxy is used.

88.  Any corporation which s a member of the Company may,
by resolution of its directors or other governing body, authorise such
persou as it thinks fit to act ag its representative at any meeting of the
Company, or at any meeting of any class of members of the Cormpany,
and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the
Company.,

DIRECTORS.

89. Unless and until otherwise determined by the Company by
Ordinary Resolution, the Dircctors shall not be less than two nor
more than ten in number,

90. The shareholding qualification for Directors may be fixed by
the Company in General Meeting and unless and until so fixed no
qualification shall be required.

1. The remuneration of the Directors shall from time to time
be determined by the Company in General Meeting, and any such
remuneration shall (unless otherwisc directed by the Meeting at which
it is voted) be divided amongst the Directors as they shall agree, or,
failing agreenient, equally., Such remuneration shall be deemed to
accrue from day to day. The Directors shall also be paid such further
remuneration for their services as the Company in General Mecting
may from time to time determine.,

92. The Dirsctors shall also be entitled to be paid all travelling,
hotel and incidental expenses properly incurred by them in or with
a view {o the performance of their duties, or in attending meetings of
the Directors or of comvaittees of the Directors or of the Company or
of the holders of any class of shares in the Company.
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93. Any Director who serves on any committee or who devofcs
special attention to the business of the Company or who otherwise
performs services for which in the opinion of the Directors his ordinary
remuneration as a Director under Article 91 may be inadequate
may be paid such extra remuneration as the Directors may in their
aksolute discretion determine,

94, The office of a Director shall be vacated in any of the
following events, namely : —

(A) If he resign his office by notice in writing under his hand
sent to or left at the Office.

() If he become bankrupt or make any arrangement or
composition with his creditors generally,

(¢) If he become of unsound mind.

(o) If he be absent from meetings of the Directors for six
successive months without leave, and the Directors resolve
that his office be vacated.

(e) If he ceases to be a Director by virtue of or become
prohibited from being a Director by reason of an order
made under any of the provisions of the Statutes.

(F) If he is removed from office under Article 115,

95. (1) A Director who is in any way, whether directly or
indirectly, interested in a contract or proposcrl contract with the
Company shall declare the nature of his interest at a meeting of the
Directors in accordance with Section 199 of the Act.

(2} A Director shall not vote in respect of any contract or
arrangement in which he is integested, and if he shall do so his vote
shall not be counted, nor shall/@counmd in the quorum present at
the meeting, but neither of thes¢prohibitions shall apply to: —

(4) any arrangement for giving any Dircctor any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company, or

(8) any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation of
the Company for which the Director himsclf has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the deposit of a security, or

(¢) any contract by a Director to subscribe for or underwrite
shares or debentures of the Company, or
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() any contract or arrangement with any other company in
which he is interested only as an officer of such other
company or as holder of its shares or other securities not-
withstanding that the majority or all the Directors of the
Company may be officers or holders of shares or securities
of such other company, or

() any matter referring to any existing or proposed super-
annuation or pension fund or scheme of which or in which
a Director may be or be about to become a member or
have or be about to acquire any other interest,

and this prchibition may at any time be suspended or relaxed to any
extent, and cither generally or in respect of any particular contract,
arrangement or transaction, by an Ourdinary Resolution of the
Company.

(3) A Director may hold any other office or place of profit
under the Company (other than the office of Auditor) in conjunction
with his office of Director, for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine, and no
Director or intending Director shall be disqualified by his office from
coniracting with the Company, either with regard to his tenure of
any such other office or placc of profit, or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any Director is
in any way interested, be liable to be avoided, nor shall any Director
so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement,
by reason of such Director holding that office, or of the fiduciary
relationship thereby established.

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

(5) Any Director may act by himself or his firm in a pro-
fessional capacity for the Company, and he or his firm shall be entitled
to remuneration for professional services as if he were not a Director,
provided that nothing herein contained shall authorise a Director or
his firm to act as Auditor of the Company.

(6) Any Director may continue to be or become a director of,
or hold any other office or place of profit under any other company
in which the Company may be interested, and no such Director shall
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be accountable for any remuneration, salary, profit or other benefits
received by him as a director of, or holder of any other office or place
nf profit under, or as a member of any such other company. The
Directors may exercise the voting power conferred by the shares in
any company held or owned by the Company in such manner in all
vespects as they think fit (including the exercise thereof in favour of
any Resolution appointing themselves or any of them directors of such
company, ot voting or providing for the payment of remuneration to
the directors of such company), and any Director of the Company may
vote in favour of the execcise of such voting rights in manner aforesaid,
notwithstanding that he may be, or be about to be, appointed a director
of such other company, and as such is or may become interested in the
exercise of such voting rights in manner aforesaid.

E“;:;‘ifé;':i%‘;'i‘ 96. The Dircctors may establish and maintain or procure the
. establishment and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the employment or
service of the Company, or any company which is a subsidiary of the
Company or is allied to or associated with the Company or with
any such other company as aforesaid or who are or were at any time
Directors or officers of the Company or of any such other company
as aforesaid, and the wives, widows, families and dependents of any
such persons, and also establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit
of or to advance the interests and well-being of the Company or of
any sucl other company as aforesaid, or of any such person as afore-
said, and make payments for or towards the insurance of any such
persons as aforesaid, and subscribe or guarantee money for any
charitable or bencvolent objects or for any exhibition, or for any public,
general or useful object, and do any of the matters aforesaid, either
alone or in conjunction with any other company. Subject always,
if the Statutes shall so require, to particulars with respect to the proposed
payment being disclosed to the members of the Company and to the
proposal being approved by the Company, any Director holding any
such employment or office shall be entitled to participate in and retain
for his own bencfit any such donation, gratuity, pension, allowance or

emolument,
POWERS OF DIRECTORS.
?é‘;&’,’f:?gfw b 97. The business of _the Company shall be managed by the
g?.rréz;g:mby Directors, who may exrercise all such powers of the Company as

are not by the Statutes or by these Articles required to be exercised
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by the Company in General Meeting, subject nevertheless to any

regulations of these Articles, to the provisions of the Statutes, and to-

such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may-be prescribed by the Company in General Meeting,
but no regulation made by the Company in General Meecting shall
invalidate any prior act of the Directors which would have been valid
if such regulation had not been made. The general powers given by
this Article shall not be limited or restricted by any special authority or
power given to the Directors by any other Article.

98. (A) The Directors may establish any committees, Local
Boards or agencies for managing any of the affairs of the Company,
either in the United Kingdom or elsewhere, and may appoint any
perscns to be members of such Local Boards or agencies, and may fix
their remuneration, and may delegate to any committee, Local Board
or agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the members
of any Local Board, or any of them, to fill any vacancies therein, and
to act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such conditions
as the Directors may think fit, and the Directors may remove any
person appointed, and may annul or vary any such delegation, but
no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.

(8) The Directors may from time to time appoint any person,
firm or corporation to be the Manager or Managers of the Company
for such period and upon such terms as they think fit, and may vest
in such Manager or Managers such of the powers hereby vested in
the Directors as they may think fit, and such powers may be made
exercisable for such period and upon such conditions and subject to
such restrictions and generally upon such terms as the Dircctors may
determine. A Manager shall reccive such remuneration (whether by
way of salary, commission, participation in profits, brokerage or other-
wise) as the Directors may determine,

99, The Directors may from time to time, and at any time,
by power of zitorney under the seal, appoint any company, firm or
person, or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles) and for such period and subject to such conditions
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as they may think fit, and any such power o.f attorney may cont?in
such provisions for the protection and convenience of persons dealing
with any such attorney as the Directors may think fit, and may also
authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.

100. The Company, or the Directors on behalf of the Company,
may cause to be kept in any part of Her Majesty’s dominions outside
the United Kingdom, the Channel Islands or the Isle of Man in which
the Company transacts business, a branch register or registers of
members resident in such part of the said dominions, and the Directors
may (subject to the provisions of the Statutes) make and vary such
regulations as they may think fit respecting the keeping of any such
register.

101. (a) Subject to the provisions of this Article the Directors
may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled capital and
to issue clebentures and other securities whether outright or as collateral
security for any debt, liability or obligation of the Company or of any
third party.

(8) The Dircctors shall restrict the borrowing of the
Company and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiaries so as to
secure (as regards subsicliaries so far as by such exercise they can sccure)
that the aggregate amount for the time being remaining undischarged
of all moneys borrowed by the Company and its subsidiatics or any of
them (exclusive of moneys borrowed by the Company from and for
the time being owing to any such subsidiary or by any such subsidiary
from and for the time being owing to the Company or another such
subsidiary) shall not at any time without the previous sanction of a
Genesal Meeting of the Company exceed in the aggregate twice the
total of the share capital and consolidated reserves of the Company.

* Share capital and consolidated reserves * means at any material
time the aggregate of the nominal amount paid up on the Share Capital
of the Company for the time being outstanding together with the amount
stancing to the credit of Capital and Revenue Reserves including
Share Premium Account and Profit and Loss Account all as shown
in the then latest audited consolidated Balance Sheet of the Company
and its subsidiaries but, (i) adjusted as may be appropriate in respect
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of any subsequent variations in such paid up Share Capital or Share
Premium Account or any distribution (other than preference dividends
payable on fixed dates and interim dividends paid in each case out of
profits earned since the date of such Balance Sheet) in cash or specie
made from such Reserves or Profit and Loss Account since the date
of the said Balance Sheet; (i) excluding any sum set aside for future
taxation assessable by reference to profits earned down to the Balance
Sheet date; (iii) excluding amounts attributable to outside shareholders
in subsidiaries; (iv) excluding any Share Capital or Reserves derived
from any writing-up or revaluation after 4th October 1962 (or in
the case of a subsidiary acquired after 4th October 1962, the
date of its becoming a subsidiary), by the Company or any of its sub-
sidiaries; and {v) deducting any amounts appearing upon such consolida-
tion attributable to goodwill or any other intangible assets shown as

_an asset in such Balance Sheet. But so that for the purposes of this

paragraph if the fixed assets of any company becoming a subsidiary are
subsequently written up then so far as the amount of the writing up does
not exceed the excess of the cost of the shares in such company over the
net book values of the assets attributable to the shares acquired any
resulting accretions to Share Capital or Reserves shall not be regarded
as Share Capital or Reserves resulting from a revaluation of assets or
as attributable to goodwill,

(c) For the purposes of this Article the issue of debentures
(as defined in the Act) shall be deemed to constitute borrowing notwith-
standing that the same may be issued in whole or in part for a
consideration other than cash zad amounts borrowed shall be deemed
to include: —

(1) the amount outstanding in respect of acceptances by the
Company or by any of its subsidiaries or by any Bank or
acceptance house under any acceptance credit opened on
behalf of the Company or any of its subsidiaries (not being
acceptances in relation to the purchase of goods in the
ordinary course of business);

{2) the nominal amount, together with any premium payable
on redemption or repayment, of any preference shares of
any subsidiary of the Company not for the time being
owned by the Company or any other such subsidiary;

(3) the nominal amount of any issued share capital and the
principal amount of any borrowed money, together with
any premium payable on redemption or repayment, the
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repayment whereof or the payment of any dividends or
interest whereon is guaranteed by the Company or any of
its subsidiaries (except to the extent that the amount
v guaranteed itself falls to be taken into account as moneys

borrowed) ancd

P
L

(4) any premium payablc on redemption of any debentures.

() No person dealing with the Company or any of its sub-
sidiaries shall by reason of the foregoing provision be concerned to see
or inquire whether the above limit is observed, and no debt incurred
or security given in excess of such limit shall be invalid or ineffectual
uniess the lender or the recipient of the security had at the time when
the debt was incurred or security given express notice that the limit
hercby imposed had been or would thereby be exceeded.

102. If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the Directors may delegate
to the person in whose favour such mortgage or security is executed,
or to any other person in trust for him, the power to make calls on
the members in respect of such uncalled capital, and to sue in the name
of the Company or otherwise for the recovery of moneys becoming
due in respect of calls so made and to give valid receipts for such
moneys, and the power so delegated shall subsist during the continuance
of the mortgage or security, notwithstanding any change of Directors,
and shall be assignable if expressed so to be.

103. All cheques, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, and all receipts for moneys
paid to the Company shall be signed, drawn, accepted, endorsed or
otherwise executed, as the casc may be, in such manner as the Directors
shall from time to time by resolution determine,

104. No Director shall vacate or be required to vacate his office
as a Director by reason of his attaining or having attained the age of
seventy or any other age, and any Director retiring or liable to retire
under the provisions of these Articles and any person proposed to be
appointed a Director shall be capable of being re-appointed or appoin-
ted, as the case may be, as a Director notwithstanding that at the time
of such re-appointment or appointment he has attained the age of
seventy and no special notice need be given of any resolution for the
re-appointment or appointment or approving the appointment as a
Director of a person who shall have attained the age of seventy, and
it shall not be necessary to give to the members noti~e of the age of any
Director or person proposed to be re-appointed or appointed as such.

i U

[ian

xR

o

Y
-
H

[ -

0



e R

R S B
W =

3
!;
gﬁ

31
MANAGING DIRECTOR.

105. The Directors may from time to time appoint any one or
more of their body to the office of Managiug Director for such period
and on such terms as they think fit. A Director so appointed shall
not while holding such office be subject to retirement by rotation or
taken into account in determining the rotation of retirement of the
Directors, but his appointment shall be subject to determination ifiso
facto if he ceases from any cause to be a Director or (subject to the
terms of any contract between him and the Company) if the Directors
resolve that his term of office as Managing Director be determined.

106. A Director appointed to the office of Managing Director
shall receive such remuneration as the Directors may determine and
such remuneration may be by way of fixed salary, or commission on the
dividends, profits or turnover of the Company or other participation in
any such pr fits.

107. The Directors may entrust to and confer upon any Director
appointed to the office of Managing Director any of the powers exercis-
able by them as Directors, other than the power to make calls or forfeit
shares, upon such terms and conditions and with such restrictions as
they think fit, and either collaterally with or to the exclusion of their
own powers, and may from time to time revoke, withdraw or vary
all or any of such powers.

ROTATION OF DIRECTORS.

108. Subject to the provisions of these Articles, onc-third of the
Directors for the time being, or, if their number is not a multiple of
three, the number nearest to but not exceeding one-third, shall retire
from office at the Annual General Meeting in every year: Provided
always that if in any year the number of Directors who are subject to
retirement by rotation shall be two, one-of such Directors shall retire,
and if in any year there shall be only one Director who is subject to
retivement by rotation, that Director shall retire. A Director retiring at
a meeting shall retain office until the dissolution of that meeting.

109. Subject to the provisions of the Statutes and of these Articles,
the Directors to retire in every year shall be those who have been longest
in office since their last appointment, but as between persons who
became or were last re-appointed Directors on the same day, those to
retire shall (unless they otherwise agree among themselves) be deter-
imined by lot. A retiring Director shall be eligible for re-appointment.
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110. The Company at the meeting at which a Director retires in
manner aforesaid may fill up the vacated office by appointing a person
thereto, and in default the retiring Director shall, if willing to act, be
deemed to have been re-appointed, unless at such meeting it is e<pressly
resolved not to fill the vacated office or a resolution for the re-appoint-
ment of such Director shall have been put to the meeting and lost.

111. At a General Meeting a. motion for the appointment of two
or more persons as Directors of the Company by a single resolution
shall not be made unless a resolution that it shall be so made has been
first agreed to by the meeting without any vote being given against it.

112. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for appointment, be eligible
for the office of a Director at any General Meeting unless, not less than
seven nor more than forty-cight clear days before the day appointed for
the meeting, there shall have been given to the Company notice in
writing by some member duly qualified to be present and vote at the
meeting for which such notice is given of his intention to propose such
person for appointment, and also notice in writing signed by the person
to be proposed of his willingness to be appointed.

113. The Company may from time to time by Ordinary Resolu-
tion increase or reduce the number of Directors, and may also determine
in what rotation such increased or reduced number is to go out of office.

114.  The Directors shall have power at any time, and from time
to time, to appoint any person to be a Director, cither to fill a casual
vacancy or as an additional Director, but, so that the total number of
Directors shall not at any time exceed the maximum number fixed by
or in accordance with these Articles. Subject to the provisions of the
Statutes, any Director so appointed shall hold office only until the next
following Annual General Meeting, and shall then be eligible for re-
appointment. Any Director who retires under this Article shall not be

taken into account in determining the Directors who are to retire by
rotation at such meeting.

115. Without prejudice to the provisions of the Statutes, the
Company may, by Extraordinary Resolution or by Ordinary Resolution
of which special notice in accordance with Section 184 of the Act shall
have been given, remove any Director before the expiration of his period
of office, and may, by an Ordinary Resolution, appoint another person
in his stead. The person so appointed shall be subject to retirement 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 appointed a Director.
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ALTERNATE DIRECTORS.

116.  Any Director may from time to time and at any time appoint
another Director (or any other person approved by a majority of the
other Directors for the time being) to be his alternate as a Director of the
Company, and may at any time remove the alternate Director so
appointed by him from office. An alternate Director so appointed shall
not be entitled t receive any remuneration from the Company, nor be
required to hold any qualification, but shall be entitled (subject to his
giving to the Company an address within the United Kingdem at which
notices may be served on him) to receive notices of and attend all
meetings of the Directors, and tc: vote as a Director at any such meeting
at which the Director appointing him is not present, and generally in the
absence of his appointor to perform all the functions of his appointor as
a Director. An alternate Director may be removed from office by resolu-
tion of the Board, and shall ipiso facte cease to be an alternate Director
if his appointor ceases for any reason to be a Director. Provided that if
any Director retires by rotation but is re-appointed at the meeting at
which such retiremnent took effect, any appointment made by him
pwsuant to this Article which was in force immediately prior to his
retirement shall continue to operate after his re-appointment as if he
had not so retired. All appointments and removals of alternate Directors
made by any Director in pursuance of the provisions of this Article shall
be in writing under the hand of the Director making the same and
left at the Office. The nomination of an alternate Director shall be valid
if made by cable or telegram provided that such nomination shall be
confirmed within twenty-one days from the date of such cable or telc-
gram by a written nomination complying with the above-mentioned
requirements, and any act done by the alternate Director nominated in
such cable or telegram beiween the date thereof and the date of the
receipt within the prescribed period by the Company of the written
nomination shall be as valid and effectual as if such alternate Director
had been duly appointed in the first instance.

PROCEEDINGS OF DIRECTORS.

117. The Directors may meet together for the dispatch of
business, adjourn and othr *wise regulate their meetings as they think
fit. Questions arising at any wueeting shall be determined by a majority
of votes. In case of an equality of votes the Chairman shall have a
second or casting vote. A Dircctor who is also an alternate Director
shall be entitled to a separate vote on behalf of the Director he is
representing and in addition to his own vote. A Director may, and
the Secretary on the requisition of a Director shall, at any time summon
a meeting of the Directors. It shall not be necessary to give notice of a
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meeting of Directors to any Director for the time being absent from
the United Kingdom, but where such Director is represented by an
alternate, due notice of such meeting shall be given to such alternate
cither personally or by sending the same through the post addressed fo
him at the address in the United Kingdom given by him to the
Company.

118. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so fixed at any
other number shall be two. For the purposes of this Article an alternate
Director shall be counted in a quorum save that a Director acting as
alternate for another Director shall be counted as two only when the
quorum is more than two.

119, The continuing Directors or a sole continuing Director may
act notwithstanding any vacancies in their body, but if and so long
as the number of Directors is reduced below the minimum number
fixed by or in accordance with these Articles, the continuing Directors
or Director may act for the purpose of filling up vacancies in their
body or of summoning General Meetings of the Company, but not for
any other purpose. If there be no Directors or Director able or willing
to act, then any two members may summon a General Meeting for
the purpose of appointing Directors.

I

120. The Directors may from time to time elect and remove a
Chairman and determine the period for which he is vo hold office.
The Chairman shall preside at all meetings of the Directors, but if there
be no Chairman or if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the
Directors present may choose one of their number to be Chairman of
the meeting,

121. A resolution in writing signed by all the Directors shall
be as effective as a resolution passed at a meeting of the Directors duly
convened and held, and may consist of several documents in the like
form each signed by onc or more of the Directors.

122. A meeting of the Directors for the time being at which a
quorum is present, shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

123. The Directors may delegate any of their powers to com-
mittees consisting of such members or member 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 on them
by the Directors,
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124, The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the provisions
of these Articles regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded
l;y aTY regulations made by the Directors under the last preceding

rticle.

. 125, All acts done by any meeting of Directors, or of a com-
mittce of Directors, or by any person acting as a Director, shall
flotwithstanding it be afterwards discovered that there was some defect
in the appointment of any such Director, or person acting as aforesaid,
or that they or any of them were disqualified, or had vacated office,
or were not entitled to vote, be as valid as if every such person had
been duly appointed and was qualified and had continued to be a
Director and had been entitled to vote.

MINUTES.
126. The Directors shall cause minutes to be made: -
(») Of all appointments of officers made by the Directors.

(8) Of the names of the Directors prescnt at each meeting
of Directors and of any committee of Directors.

(c) Of all resolutions and proceedings at all meetings of the
Company and of the Directors and of committees of

Directors.

Any such minute, if purporting to be signed by the Chairman of the
meeting at which the proceedings were had, or by the Chairman of
the next succeeding meeting, shall be evidence of the proceedings.

SECRETARY.

197. The Secrctary shall be appointed by the Directors.
Anything by the Statutes required or authorized to be done by or to
the Secretary may, if the office is vacant or there is for any other
reason no Secretary capable of acting, be done by or to any assistant
Secretary, or if there is no assistant or deputy Sccretary
by or to any officer of the Company authorised
Jly in that hehalf by the Directors: Provided that
utes or of these Articles requiring or authorising

or deputy
capable of acting,

generally or specia
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a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in the place of, the Secretary,

REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS.

Register of 128. The register of Directors’ share and debenture holdings shall
Directors’ share

and debenture  Shall be kept at the Office and shall be open to the inspection of any

E;L‘,if}'gﬁ ©obe  member or holder of debentures of the Company or of any person
inspection. acting on behalf of the Board of Trade between the hours of 10 am.

and noon on each day during which the same is bound to be open for
inspection pursuant to the Statutes. The said register shall also be
produced at the commencement of each Annual General Meeting and
shall remain open and accessible during the continuance of the meeting
to any person attending the meeting.

THE SEAL.
Use of scal. 129. The Seal shall not be affixed to any instrument except by
the general or special authority of a Resolution of the Directors or of
a Committee of the Directors and in the presence of at least one Director
and the Secretary or some other person authorised by the Directors and
subject as hereinafter provided such Director and the Secretary or
other person as aforesaid as the case may be, shall sign autographically
every instrument to which the Seal shall be 56 affixed in their presence ;
and in favour of any purchaser or person bona fide dealing with the
Company such signature shall be conclusive evidence of the fact that
the Seal has been properly affixed. Certificates or other documents of
title in respect of shares given under the Seal shall not require the
signature of any person provided that there is in force some system or
procedure approved by the Auditors, Transfer Auditors or Bankers of
the Company for the time being for controlling the affixing of the Seal
to such certificates or other documents, Otherwise such certificates or
other documents shall be autographically signed by a Director and by
the Secretary or some other person authorised as aforesaid,

Company may 130. The' Qompany may have an official seal for use abroad

seal for use under the provisions of the Statutes, where and as the Directors shall

abroad. determine, and the Company may by writing under the Seal appoint
any agent or committee abroad to be the duly authorised agent of the
Company, for the purpose of affixing and using such official seal, and
may impose such restrictions on the use thereof as shall be thought fit.
Wherever in these Articles reference is made to the Seal, the reference
shall, when and so far as may be applicable, be deemed to include
any such official seal as aforesaid, ‘
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DIVIDENDS.

131. The profits of the Company available for dividend and Apptication ef

resolved to be distributed shall be applied in the payment of dividends
to the members in accordance with their respective rights and priorities.
The Company in General Meeting may declare dividends accordingly.

132. No dividend shall be payable except out of the profits of
the Company or in excess of the amount recommended by the Directors.

133. Subject to any rights or privileges for the time being attached
to any shares in the Capital of the Company having preferential or
special rights in regard to dividend, the profits of the Company which
it shall from time to time be determined to distribute by way of dividend
shall be applied in payment of dividends upon the shares of the Company
in proportion to the amounts paid up thereon respectively otherwise
than in advance of calls. Provided that if any share be issued upon
terms providing that it shall rank for dividend as from or after a
particular date, or be entitled to dividends declared after a particular
date, such share shall rank for or be entitled to dividend accordingly.

134. The Directors may if they think fit from time to time pay
to the members such interim dividends as appear to the Directors to
be justified by the profits of the Company. If at any time the share
capital of the Company is divided into different classes the Directors
may pay such interim dividends in respect of those shares in the capital
of the Company which confer on the holders thereof deferred or non-
preferred rights as well as in respect of those shares which confer on
the holders thercof preferential rights with regard to dividend and
provided that the Dircctors act bona fide they shall not incur anv
responsibility to the holders of sharcs conferring a preference for any
damage that they may suffer by reason of the payment of an interim
dividend on any shares having deferred or non-preferred rights. The
Directors may also pay half-yearly or at other suitable intervals to
be settled by tlem any dividend which may be payable at a fixed rate
if they are of opinion that the profits justify the payment,

135. The Directors may deduct from any dividend or other
moneys payable to any member on or in respect of a share all sums
of money (if any) presently payable by him to the Corapany on account
of calls or otherwise in relation to the shares of the Company.

136. All unclaimed dividends may be invested or otherwise made
use of by the Directors for the benefit of the Company until claimed.
No dividend shall bear interest as against the Company.,

01285
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137. The Directors may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a lien,
and may apply the same in or towards satisfaction of the debts, liabilities
or engagements in respect of which the lien exists.

138. Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warrant sent through the post
to the registered address of the member or person entitled thereto,
and in the case of joint holders to any one of such joint holders, or
to such person and such address as the holder or joint holders may
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may direct, and payment of the cheque or warrant,
shall be a good discharge to the Company. Every such cheque or
warrant shall be sent at the risk of the person entitled to the money
represented thereby.

139. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend or
other moneys payable on or in respect of the share.

140. A General Meeting declaring a dividend may direct payment
of such dividend, wholly or in part, by the distribution of specific
assets, and in particular of paid-up shares or debentures of any other
company, and the Directors shall give effect to such resolution; and
where any difficulty arises in regard to the distribution they may settle
the same as they think expedient and in particular may issue fractional
certificates and may fix the value for distribution of such specific assets
or any part thercof, and may determine that cash payment shall be
made to any members upon the footing of the value so fixed in order
to adjust the rights of members, and may vest any specific assets in
trustees upon trust for the persons entitled to the dividend as may
seem expedient to the Directors, and generally may make such arrange-
ments for the allotment, acceptance and sale of such specific assets
or fractional certificates, or any part thercof, and otherwise as they
think fit.

141, The Directors may, before recommending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Company (including any premiums received upon the issue of
debentures or other securities of the Company) such sums as they think
proper as a reserve or reserves which shali, a. the discretion of the
Directors, be applicable for any purpose t¢ which the profits of the
Company may be properly applied, and pending such application may,
at the like discretion, either be employed in the business of the Company
or be invested in such investments (other than shares of the Company
or of its holding company, if any), as the Directors may from time to
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time think fit. The Directors may also without placing the same to

crlescrve: carry forward any profits which they may think prudent not to
ivide.

CAPITALISATION OF RESERVES, ETC,

142, (1) Subject to any consent required by law the Company
may, at any time, and from time to time, by Ordinary Resolution
resolve that 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 Reserve
Account of the Company, including premiums received on
the issue of any debentures of the Company, and any sum
carried to reserve as a result of a sale or revaluation of the
assets or goodwill of the Company or any part thereof, or

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

be capitalised, and that such sum be appropriated as Capital to and
amongst the members in the proportions in which they would have been
entitled thereto if the same had been distributed by way of dividend,
and in such manner as such Resolution may direct, and so that
fractional interests may, if such Resolution shall so provide, be dis-
regarded, and such Resolution shall be eflective ; provided that no such
appropriation shall be made unless recommended by the Directors; and
the Directors shall in accordance with such Resolution apply such sum
in paying up any unissued shares or debentures of the Company on
behalf of such members, and appropriate such shares or debentures £o
and distribute the same credited as fully paid up amongst such members
in the proportions aforesaid, in satisfaction of their sharcs and interests
in the said capitalised sum, or shall apply such sum or any part thereof
on behalf of such members in paying up the whole or part of any
uncalled balance which shall for the time being be unpaid in respect
of any issued shares in the Company held by them respectively, or
otherwise deal with such sum as clirected by such Resolution.

(2) The Company may also, at any time, and from time to
time by Ordinary Resolution, resolve that all or any part of the Capital
Redemption Reserve Fund or Share Premium Account of the Company
be applied in paying up in full any unissued shares in the Company,
and appropriate such shares credited as fully paid up amongst tue
members in the like proportions and manner aforesaid.

Capitalisation,
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(3) Where any difficulty arises in respect of any such
distribution, the Directors may settle the same as they think expedient,
and in particular they may issue fractional certificates, fix the value for
distribution of any fully paid up shares or debentures, make cash pay-
ments to any shareholders on the footing of the value so fixed in order
to adjust rights, and vest any shares or debentures in trustees upon such
trusts for the persons entitled to share in the distribution as may seem
just and expedient to the Directors.
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(4) When deemed requisite, a proper contract for the allot-
ment and acceptance of any shares or debentures to be distributed as
aforesaid shall be executed and (if necessary) filed with the Registrar
of Companies, and the Directors may appoint any person to sign such
contract on behalf of the persons entitled to share in the distribution,
and such appointment shall be effective, and the contract may provide
for the acceptance by such persons of the shares or debentures to be
allotted to them respectively in satisfaction of their claims in respect
of the sum so capitalised.

ACCOUNTS.

143. The Directors shall cause to be kept proper accounts with
respect to—

(a) all sums of money received and expended by the Company
and the matters in respect of which such receipt and
expenditure take place; and

(B) all sales and purchases of goods by the Company; and
(c) the assets and liabilities of the Company,

144. The books of account shall be kept at the Office, or (subject
to the provisions of the Statutes) at such other place as the Directors
think fit, aud shall always be open to inspection by the Directors.
No member (other than a Director) shall have any right of inspectiug
any account or hook or document of the Company except as conferred
by statute or authorised by the Directors or by the Company in
General Meeting.

145, The Directors shall cause to be laid before the Annual
General Meeting of the Company in every year a Balance Sheet giving
a true and fair view of the state of affairs of the Company as at the
end of the last preceding financial year of the Company, and such
Balance Sheet shall have annexed thereto a Profit and Loss account
giving a true and fair view of the profits and losses of the Company for
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such. ﬁ‘.nancial year, and also (if and so long as the Company has any
su?mdxaries) such group accounts (so far as not incorporated in the
said Balance Sheet and Profit and Loss account) as prescribed by the
Statutes and applicable to the Company. The said Balance Sheet shall
be signed on behalf of the Directors by two of their number.

146. The Auditors’ report shall be read before the Company in Auditors
1 : . . report.
General Meeting and shall be open to i:spection as required by the
Statutes,

147. A printed copy of the Directors’ and Auditors’ reports Copiesof
accompanied by copies of the balance sheet, profit and loss account and  Directors’ and
other documents required by the Statutes to be annexed to the balance obesmntia "
sheet shall, not less than twenty-one days previously to the Annual ™embers et
General Meeting be delivered or sent by post to the registered address
of every member and holder of debentures of the Company and to the
Auditors, and four copies of each of the said documents shall at the same
time be forwarded to the Secretary of the Share and Loan Department,

The Stock Exchange, London.

148. Every account of the Directors when audited and approved Audited account
approved by

by an Annual General Meeting shall be conclusive except as regards Annuat General

. ' . Meeting to be
any error discovercd therein within three months next after the copclusive.
approval thercof. Whenever such an error is discovered within that

period, the account shall forthwith be ¢ .rected and thereupon shall
be conclusive,

AUDIT,

149, Auditors shall be appointed and their duties, powers, rights Provisions as
and remuneration regulated in accordance with the provisions of the

Statutes.
NOTICES,

150. Any notice or document may be served by the Company ﬁ;fél:;;; rrll;'ticcs
on any member either personally or by sending it through the post
in a prepaid letter addressed to such member at his address as
appearing in the register of members. In the case of joint holders of
a share, all notices shall be given to that one of the joint holders whose
name stands first in the register. of members in respect of the joint
holding, and notice so given shall be sufficient notice to all the joint

holders.

: : i . Members abroad
151, Any member described in the register of members by an Members abro

address not within the United Kingdom who shall from time to time noticos unloss
they give

give to the Company an address within the United Kingdom at which ,qdres,

01285
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notices may be served upon him shall be entitled to have notices served
upon him at such address, but, save as aforesaid, no member other than
a member desciibed in the register of members by an address within the
United Kingdom shall be entitled to receive any notice from the
Company.

152,  Any member present, either personally or by proxy, at any
meeting of the Company shall for all purposes be deemed to have
received due notice of such meeting and, where requisite, of the purpnses
for which such meeting was convened.

153, Any notice required to be given by the Company to the
members or any of them, and not provided for by or pursuant to these
Articles shall be sufficiently given if given by advertisement which
shall be inserted once in at least two leading daily newspapers published
in London.

154, Any notice or other document, if served by post, shall be
deemed to have been served at the expiration of twenty-four hours
after the time when the letter containing the same is posted, and in
proving such service it shall be sufficient to prove that the letter
containing the notice or document was properly addressed and duly
posted. A notice to be given by advertisement shall be deemed to have
been served before noon on the day on which the advertisement appears.

135.  Any notice or document delivered or sent by pest to or
left at the registered address of any member in pursuance of these
Articles shall, notwithstanding that such member be then dead or
bankrupt, and whether or not the Company have notice of his death
or bankruptcy, be decmed to have been duly served in respect of any
share registered in the name of such member as sole or joint holder,
unless his name shall at the time of the service of the notice or
document, have heen removed from the register of members as the
holder of the share, and such service shall for all purposes be deemed
a sufficient service of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) in the share.

WINDING UP.

156. 1If the Company shall be wound up (whether the liquidation
is voluntary, under supervision, or by the court) the Liquidator may,
with the authority of an Lxtraordinary Resolution, divide among the
members in specie the whole or aty part of the assets of the Company,
and whether or not the assets shall consist of property of one kind or
shall consist of properties of different kinds, and may for such purposes
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set such value as he deems fair upon any one or more class or classes of
property, and may determine how such division shall be carried out
as betw?.en the members o. different classes of members. The Liquidator
mnay, with the like authority, vest any part of the assets in trustees upon
such trust for the benefit of members as the Liquidator, with the like
authority, shall think fit, and the liquidation of the Company may be
closed and the Company dissolved, but so that no member shall be
compelled to accept any shares in respect of which there is a lability.

INDEMNITY.

157. Subject to the provisions of the Statutes, the Directors,
Managing Directors, Auditors, Secretary and other officers for the
time being of the Company, and any trustees for the time being acting
in relation to any of the affairs of the Company, shall be entitled to be
indemnified out of the assets of the Company from and against all
actions, proceedings, costs, charges, losses, damages and expenses which
they or any of them shall or may incur or sustain by reason of any act
done or omitted in or about the execution of their duty in their
respective offices or trusts, except such (if any) as they shall incur or
sustain by or through their own wilful neglect or default respectively
and ro such officer or trustee shall be answerable for the acts, receipts,
neglects or defaults of any other officer or trustee, or for joining in any
receipt for the sake of conformity, or for the solvency or honesty of
any bankers or other persons with whom any moneys or effects be-
longing to the Company may be lodged or deposited for safe custody,
or for any insufficiency or deficiency of any security upon which any
moneys of the Company shall be invested, or for any other loss or
damage due to any such cause as aforesaid, or which may happen in
or about the execution of his office or trust, unless the same shall
happen through the wilful default, neglect or dishonesty of such officer

or trustee.

Indemnity.
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% share capital under Section 66 of the Companies Act, 1948).
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TO THE REGISTRAR OF COMPANIES.

FORTE'S (HOLDINGS)

LIMITED

hereby gives you notice in accordance with Bection 62 of the Companies Act, 1048,

that pursuant to Special Resolutions of the Coﬁnpany dated
lith October 1962 each of the existing issued Ordinary Shares of
£1 each in the capital of the Company was sub-divided and

converted into four 'A' Ordinary Shares of 5s. each.

~

* ‘/.r“"' ] o,
(St‘gnatura)/ ..... e “)7

L ~ —

(State whether Director or Secretary).... 8eeretary .. -

Dated the lith - day of Qotaben / 1962
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;o
3

p
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NOTE.—This margin ig.reserved for binding, aud must not be written ae

4

r



B e Am T

S s~

oS

®

T e
I I T e

[
FEE R pA
Lﬁhﬁye "

o tamtad
€ ] t

ARSI
¥orrp No, 10} -

')?
COMPANIES
\/,\ ﬁﬁt TRATIOH,

i
THE COMPANIES ACT, 1948 “{;L

Company |

7/
Nmnbé’rofl 389061/ / “S “.?

Potice of Hncrease in Pominal Capital

Pursuant to scction 63

ot
tasert the FORTE'S (HOLDINGS)

Name
of the
v ympany
Norg.~~This Notico sud a printed copy of the Resolution aunthorising the inorease must be
" filed within 15 days aftor the pnssing of tho Resolution. If default is made the
Company and every officer in defanlt is lisble to n default fine (scc. 63 (3) of the Act).
A filing fee of Bs, is paysable on this Notice in addition te the Board DW
, Registration Tees (if any) and the Oapitul Duty paysble on the increaso of ¥ &nlg
(Sco Twelfth Schedulo to the Act). / ‘/ "r:’, P
r » ;I"’
1) okt
\9 QG‘\

A D

Fresented by
Paisner & Co.,

Ll Bedford Square,

London W,C.1,

- —— ==
The Solicitors' Law Stationery Soclety, Limited :{}
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.d; 49 Bedford Row, W.G.1: 6 Victoria Street, 8.W.A;
15 Hanover Street, W.13 55-59 Nowhall Street, Birmingham, 3; 31 Charles Strevt, Cardiff; 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Strccg. glnuéow. .2
a o g fers EREIaS S
PRINTERS AND PUBLISHERS OF COMDPANIES BOOKS AND:FOR&[& iuﬂﬂ-‘fv = ;.

e H8
—_— ”‘2% Py
FOTIAZ60 Companies 6A g

LT panO.

id LA Ty,



To THE REGISTRAR OF COMPANIES.

FORTE'S (HOLRINGS)

—_ Limited, hereby gives you notice, pursuant to

*Ordinary™, Section 63 of the Companies Act, 1948, that by a * Speclal
“Extra.
ordinary™, or

Sepetar: " Resolution of the Company dated the. Yth day of. _October: . 19.62..

thie Nominal Oapital of the Company has been inereased by the addition thereto of

tho sum of £ 18,750 beyond the Registered Capital
of £ 1,500,000

P4 TR IR
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The additional Capital is divided as follows :—

Nominal amount .
of ench Share

754,000 " ORDINARY 58, *

Number of Shaies Olass of Share

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to b, issued are as follows :i—

{4) the 758,000 Ordinsry Shares will rank pari passu |
with the existing Ordinary Shares iu the Company g

(11) on a poll every member 18 entitled to ten votes el
for every 5s. in nominal amount of Ordinary Sheres
of which he is the holder

Note.—This margin is rescrved for binding and must not be written

».* If nuy of the new shures are Preference Shares slato whother they are redeemable or nok.

- Signaﬁture 7 g %
e

- S

’ » .

State whether J)ircctor} Secretary
or Scerelai y

Tiated the._ Lth day of ... 2tODSE [..19.62

[ J

Across

8

&
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Yumber Of} 23906
I pany ;T

A /
. THE STAMP ACT,

@ (54 & 55 Vror., Cm. 39)

FORTE'S (HOLDINGS)

LIMITED

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

A OLE.—The Stamp duty on an increase of Nominal Capiltal is Ten Shillings for
every £100 or fraction of £100. T

il Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1} of the Companles Act, 1948, If not so filed within

» I5 days after the passing of the Resolution by which the Capital is Increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolutlon is also payable. (Section 5 of the Revenue Act, 1903.)

Fecvented by

Paisper & Co,,

H L} Bedford Squere,
London W.C.1,

The Sollcltors' Law Stationery Soclaty, Limited,
-4 Chancery Lane, W.C.2; 3 Ducklersbury, E.C.4; 49 Bedford Row, W.C.1; & Victoria Strect, S.W.1;
& Hanaver Strect, W.1; 55.59 NewlmllStrect.BeringImm,S 3 31 Charles Streat, Cardiff; 19 & 21 North
John Streot, Liverpool,2;  28-30 John Dalton Strect, Manchester, 2;  £57 Hope Street, Glasgow, (.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BCOKS AND FORMS

e BRI SCV O I
HU08s.24+4-59 Companies 6 18 noT Zé]ﬁf? e
(P, 1i0.
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THE NOMINAL CAPITAL

or

FORTE'S (HOLDINGS)

Limited

has by a Resolution of the Company dated

btn _ October 19.62 _ peen increased by

the addition thereto of the sum of £_.120:2%

divided into :—

2,000,000 ORDINARL

Shares of .28 each

1,000,000 'B' ORDINARY  Shares of.. 2% . _each

beyond the registered Capital of _£750,000

"”77/(

__.,..—»—-""._..-—v—-"

- Stgnatur

et R A

Secretary

" (State whother Direntor or Secrotary)

[ 3

October 62

Dated the day of ol 19

by

@

tten ACross

o

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

»
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{: ’Lig’ﬁ“n:’;{\am.
Number of} _389061 0, \';_ =
Company i H-“’ .;,[W j

(64 & 55 Vior., Om, 39)

.9\
COMPANY LIMITED BY SHAEN
OF
@
FORTE'S (HOLDINGS)
LIMITED
Pursuunt to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
.he I‘Inance Act, 1877, by Sectlon 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.
QLB —The Stamp duty on an increase of Nominal Cupital is Len Shillings for
every £100 or fraction of £100.
i . Statement Is to be filed with the Motlce of Increase which must be filed
pursudnt to Section 63 (1) of the Companles Act, 1948. If not so filed within
£ I5 days after the passing of the Resolutiun by which the Capital Is Increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution Is also payable. (Sectlon 5 of the Revenue Act, [903.)

I

Lrivented by

Paiener & Co.,

L4l Bedford Square,

®

London W.C.l.

i S ot v s e P . e - e e e e T e e e

The Solicltors’ Law Statlonery Society, Limited. .
22 Chancery Lane, W.C.2; 3 Bucklersbury, B.G.4; 49 Bedford Row, W.G,1; 6 Victoria Street, S.W.13
15 Hunover Street, W.13 55.59 Newlhall Street, Birminghnm, 3 ; 31 Charles Street, CordIff; 19 & 21 North
John Street, Liverpool,2;  28-30 John Dalton Street, Manchester, 23 157 Hope Street, Giasgow, c.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TFORMS L
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- . Dated the Wh . day of October 19672

" THE NOMINAL CAPITAL

or

FORTE'S (HOLDINGS)

Limited

has by a Resolution of the Company dated

... th October 1982 been increased by

the addition thereto of the sum of £_28,750 ,

divided into —

75,000 ORDINARY Shares of LR eqach

Shares of each

beyond the registered Capital of. 21,500,000

e
e
Signatur T
LS

Secretary

(State whothor Direstor or Secrotary)

s reserved for binding and must not be written across

4

gin 1

Note.—This mar

&

e

- e e
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Number of}_ 389061
Oonlpany R 2L dia egfin e

crtatement of Fncvease of the

or

FORTE'S (HOLDINGS)

LIMITED

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

v

L OLE.—The Stamp duty on an increase of Nominal Capital is L'en Shillings for
every £100 or fraction of £100. ;

u %

Thyo Statement s to be filed with the Motice of Increase which must be filed
sursuant to Sectlon 63 (1) of the Companies Act, 1948, If not so filed within

~@ IS days after the passing of the Resolution by which the Capital is increased,
nterest on the duty at the rate of 5 per cent, per annum from the date of the

passi'z of the Resolution Is also payable. (Secticn 5 of the Revenue Act, [903.)

—

- TR
S
A ooT

£ ented by

Paigner & Co,,

Lk Bedford Sguare,
London W.C.1l.

iy

war e

The Solicitors’ Law Stationoery Soclety, Limitec
24 Chuncery Lane, W.C.2; 3 Bucklersbury, B.C.4; 49 Bedford Row, W.G.1; 6 Victorla Strect, 5.W.1;
15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardifl; 19 & 21 North
John Street, Liverpou!, 2; 28430 Joha Dalton Stroeot, Manchester, 2; 157 Hope Street, Glasgow, G2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

Fo440.26:1.50 Companics 6B
[P.T.0.
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THE NOMINAL CAPITAL

OF

FORTE'S (HOLDINGS)

Limited

has by a Resolution of the Company dated

Lth October

1962 been increased by
the addition thereto of the sum of £.566,345,155.00

divided into :—

1,500,000 7 per cent Cumulative  Chares of . 2 ... each
1,925,000 Ordinary SHARES OF 58, EACH
8.7L0.383 A" Ordinery_ Shares Of ._.58. each
1,500,000 Unclasefied SHARES OF 21 EACH

beyond the registered Capital of--£3.933,85k. 58,0

7%
‘Signat 4( ) m

(Btate whether Director or Secrelury) Secretary

Dated the L“th‘ L da’y OE OOtOb er 19 62 B

&

éf:l‘ﬂﬂs

i

argin is reserved for binding and must not be written

Note.—ThE%;n
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pany

OF

FORTE'S (HOLDINGS)

LIMITED

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

PE—The Stamp duly on an increase of Nominal Capilal is Ten Shillings Jor '
every £100 or fraclion of £100. !

» v

Statement Is to be filed with the Noti~e of Increase which must be filed ‘w;
sursuant to Sectlon 63 (1) of the Compu.les Act, 1948, If not so filed wlthln/q “

I5 days after the passing of the Resolution by which the Capiltal Is in re:afc}:l,'f-’ z N
nterest on the duty at the rate of 5 per cent. per anhum from ?e’ﬂ{té@if‘h e :
t

sassing of the Resolution Is also payable, (Section 5 of the Revenpe¥ALT, |90%t{\%%"
ABYT

nied by /

- L

paisner & Co., i

LBAGL & Sl |

L4l Bedford Square, \'\ \
, \ L

London W.C.le

1B 06THE"

T g

m——

The Solicltors’ Law Statlonery Soelety, Limited. AN e 5 f i
Ghancery Lane, W.G.25 3 Bucklersbury, E.C43 49 Uedford Row, w.C.1; 6 v1c‘t°§j,§§},cé~t3_5.w¢;_/f/
ipnover Streat, W1 55-59 Newhall Streat, Birmingham, 3 ; 31 Chorles Streot, Cardilf 19 421 North
In Street, Liverpool, 25 28.30 John Dalton Strect, Manshester, 2 157 Hope Street, Glasgow, G2,

PRINTERS AND PUBLISHERS OF COMPANTES' BOOKS ANI® FORMS
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THE NOMINAL CAPITAL

or

FORTE'S (HOLDINGS )

" | __Limited

has by a Resolution of the Company dated

____lth October 1982 been increased by

the addition thereto of the sum of £uak,o0h. 5s.pd.
divided into :—

1,659,617 '4! Orvdinery  Shares of . 5ee each

Shares of... e 2ACH

beyond the registef;ed Capital of_£1.518,750

S’E.‘]’natmam m

(8tate whoether Director or Secretary)__Secretary

Datod the bt ” day of October 1962

¢gin is i’eg;erved for binding and must not be written across

Note.—This m
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ﬁfﬁ;;f} 389061 I !“0

THE COMPANIES 'ACT, 1948

®  Potire of Fnrvease fn Nominal Capital

Pursuant to section 63

~.

“a‘
.

£

orbthe (_t .. FORTE'S.(HOLDINGS)

—a

v e
y the
pany - l
LIMITED ':
- |
Nore.—This Notice and a printed copy of the Resolution autho Ring the hfgr%uqo must be \
0 filed within 15 days sfter the pnssing of the Resolution, 'If default is made thd ?
e(.!omptmy and every officer in defuult is Lig.blc"to a default fine (seg. 63 {3) st]. :
e '

A filing feo of 5s. is payable on this Notice in nddition to thevoard of Trade
Registration Tees (it any) and the Capitsl Duty payable on the incrense of Cupital,
{8eo Twolfth Schedulo to the Act). :

. a4 oy

( ented by
Paisner & CoO.y

Ll Bedford SBcuare,

London W.C.1.

e m—— S——————

The Sollcitors’ Lew Statlonery Soclety, Limited - e e i
4 Ghancery Lane, W.G.2; 3 Bucklersbury, E.04; 47 Bedford Row, W.G.1; 6 Victoria Hifeet, | 5.W.1;
| tIanovar Street, W.I; 55-59 Newhali Streot, Birmingham, 3; 31 Charles Street, Gardiff; 19" & 2L North

. shn Strect, Liverpool, 2; 28-3¢ Jehn Dulton Street, Manchester, 2; and 167 Hope S‘trcut. Glasgow, G2, ,
PN NET i
PRINTERS AND. PUNTISHERS OF CUMPANINS BOOKS AND FORMS s W

Sy ‘JQ]'% R

y
fagh -
{28 ‘

G BodUeh=00 Gompgnles [

DI [13.'1‘.0.}\_\% /

Hf‘j’kt ;E,.-A” C,l?l »‘/




To THE REGISTRAR OF COMIPANTES.

FORTE'S (HOLDINGS)

Timited, hereby gives you notice, pursuant to

eanedinary”, Section 63 of the Companies Act, 1048, that by a *._Special

“Extra-
crdinary*’, or
“Sypoolal,

I‘C-“.—i;

v 0 T

Resolution of the Company dated the Fourth day of__..Qctober . 1062

$he Nominal Oapital of the Company has been increased by the addition thereto of

the sum of £ __ 750,000 beyond the Registored Capital

of £ 750,000

The additional Capital is divided as follows i—

Nominal amount

Number of Shores of each Share

Olnss of Share

2,000,000 ORDINARY 584

1,000,000 1B' ORDINARY 554

The Conditions {e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shaves have been, or arce to be, issued are as follows :—

(1) the 2,000,000 Ordinary Sherez and the 1,000,000 'B'

Ordinary Shares are to be treated as one class and carry
the right to the profits of the Company from time to time
determine to be distributed by way of divident and to the
surplus assets of the Company provided however that the
1,000,000 'B' Ordinary Shares do not entitle the holders
thereof to participate in any dividends which may be paid
in respect of any Pinencial year or other period of the
Company ending on or before %0th January 1966.

(11) on a poll every member ie entitled to ten votes for evexry
55, in nominal amount of Ordinary Shares of whizh he is
the Molder and ten votes for every 5s. in nominal amount
of 'B' Opdinary Shares of which he is the holéer.

» ¥ If any of the new shares are Preference Shates stale whether they are redeomable or not.
e e
LY ,

State whether Director’
or Seerclary

;S’ignaftw

Secretary

Dated the bth day of ,Qct'qber 19.62

[ intmnird

e

itten across

d for biz‘lding and must not be wr
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margin is reserve
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Number of
Company

Rotice of Fncreage in sﬁu'miﬁal' @ﬁpital

Pursuant to section 63

foertthe | ° FORTE'S (HOLDINGE) .
wame . ;
vt the

Conpany
]

LIMITED

Norz.~~This Notice und o printed copy of the Resolution authertsing the inerease must be

filed within' 76 days after the pnssing of tho Resolution. If default is made
Company sud every officor in default is lisble to o dofanlt fine (seo, 63 (3) of, u.m\j].
N

@ N |

A filing fco of bs. is payable on this Notice in addition todt/lfo dv6f Trtpte |

Degistration Fees (if any) and the Capital Duty payable on 4 1@\1 o of . ;
e S o 05

. ‘8¢ Twolfth Bohedule to tho Act). o
. R

i cesented by
Palsner & Co,,

=y
v e
L:ondon W.C ol . . '_/Z%/_'r‘,);/

The Solicltors’ Law Statlonery Society, Limited
22 Chaneery Lane, W.C.2; 3 Bucklersbury, E,C4; 49 Bedford Row, W.C.1; 6 Victorla Street, 8.W.1;
15 HManover Stroet, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Gharles Steet, Cardiff; 19 & 21 North
John Strect, Liverpool, 2; 2§-30 John Dalton Street, Mancliester, 2; and 157 Hope Stroct, Glasgow, G.2.

. SR v N
PRINIERS AND PUBLISHERS OT COMPANLES BOOKS AND FORMS “wd
il DR |
L0732, 12=5-54 * ~7 Companies 6;\'—;{,"‘
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To THE REGISTRAR OF COMPANIES,

FORTE'S (HOLDINGS) )

Limited, hereby gives you notice, pursuant to

s rdinery, Section 63 of the Companies Act, 1948, that by o »___Special
" ‘x rn-
ordinary”’,

“spocial”. . Resolution of the Corapany dated the___Lth day of..._Qchober. .. 10 62

- the Nominal Qapital of the Company has been increased by the addition thereto of ‘
the sum of £_5,566,345,._156. 0d.__ ... _ beyond tho Registered Capital
of £._1,933,684L. Bs._0d.

Ty The additional Capital is divided as follows :—

| ’ Number of Shares Olass of Sharo Ng;nei;l;ll ‘é?::&nt
;, 1,500,000 7 per gent Cumulative £1

: Pref'erence

! 1,925,000 Ordinary 58.

: 8,340,383 'A' Ordinary 5s.
1,500,000 Unclassified £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete,) -

. subject to which the new shores have been, or are o be, issued are as follows :—

: *+* If any of tho now shares are Proferonce Shares stale whethor they are redeemablo or nof,

3 -

g o~ —T T T —
Simiatur( 7 ?V 2

—
Stale whether Dircelor| Secretary
\ or Secretary )
P
o Dated the............. 0 day of,...0October 19,62

LER
.,

®

Note.—This margin is reserved for binding and must not be written across
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rrmres o~

(1)

&»H (1)

(i11)

(iv)

(v)

gvi)

The 1,500,000 7 per cent Cumulative Preference Shares

confer the right to affix Cumulative Freferential Divident
of 7 per cent per annum on the capital for the time being
paid or credited as paid wup thereon, and on a return of
assets in a winding up or reduction of capital to payment

of such a sum as is arrived at on the terms set out in the
Articles of Association of the Company., The said Preference
Shares confer no further or other right to participeste in
profits of assets.

on a poli every holder of Preference Shares is entitled

to one vote in respect of every Preference Share of £4

held by him in the circumstances set out in the Articles

of Association of the Company; every member is entitled to
one vote for every 5s., in nominal amount of 'A' Ordinary
Shares of which he is the holder; and ten votes for every
5Sidin nominal amount of Ordinary Shares of which he is the
holder, -

the 1.925,000 Ordinary Shares of 5s. each and the 8,343,383 .
'A' Ordinary Shares of 5s. each are to be treated as one
class and carry the right to the profits of the Company

from time to time determine to be distributed by way of
dividend and to the surplus assets of the Company

the 1,500,000 Unclassified Shares of £1 each may be issued
with such rights or restrictions as to participation in
profite or assets as the Directors may from time to tige
determine subject only to the restrictions set out in the
Articles of Assoclstion of the Company.

The Ordinary Shares and 'A' Ordinary Shares carry no
speclal rights on a winding-up, The Liquidator mey,
with the authority of en Extraordinary Resolution,
divide among the members in speclie the whole or any part
of the assets of the Company, and whether or not the
assets shall consist of property of one kind or shall
conseist of properties of different kinds, and may for
such purpose set such value as he deems falr upon any
one or more class or classes of property, and may
determine how such division shall be carried out as
between the members or different classes of members.

any Pref'erence Shares may be issued on terme that it is
or at the option of the Company 1s to be liable to be
redemmed on such terms and in such nammer as the Company
may by Special Resolution may presecribe,
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Numbernf} . 389061 ©

COMPANIES
Company RECISTRATION!
;:’A?

|

Potice of Fncrease in Pominal Capital

Pursuant to section 63

Frrgrt the FORTE'S (HOLDINGS)
Vame
&% the

Coapany

“

LIMITED

Nore.~This Notice and & printed copy of the Resolution suthorising the increase be
filed within 16 days after the pessing of the Resolution, If defoult is. migde the
Company and every officer in dofault is liable to a defuult fine (seo. § ,(?)/,\gf‘ thb hct}f\

. . ) NN .

A filing feo of ba. is payablo on this Notice in nddi t@hc’Buurd} Trade
Registration Tees (if nny) and the Capital Duty payadfle QL o incrcps@:o apital.
{8co Twelith Schedulo to the Act), qf{}o

{

"L’

b

i+ ented by [
- Paisner & CoO., oot E
ey i

Liy Bedford Sgusre, 1808 g .

London WQC.l. E

i) ¥ [
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The Solicitors’ Law Statlonery Soclety, Iimited . 1

22 Chancery Lane, W.C.2; 3 Bucklersbur, £.0.4; 49 Bedford Royw, W.C.1; 6 Victoria Street, S.W.1 '
15 Hanover Streot, W13 £5-50 Newnall Street, Birmingham, 35 31 Charles Street, Cardifls 19 & 21 North i
“John Street, Liverpool, 23 28.30 John Dalton Street, Mnncheszcr,,z; and 157 Hope Strect,,Gls{;;gow, Qz, :
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To THE REGISTRAR OF COMPANIES,

e il

PORTE'S (HOULDINGS)

Limited, hereby gives you notice, pursuant to

suOrtionry”, Soction 63 of the Companies Act, 1048, that by a * Special

“Extrs-

“Speinp ™ Resolution of the Company dated the Lth day of._Cctobhar......19.62.
the Nominal Oa,pita,li,oi“: the Oompany has been inereased by the addition thereto of
the sum of £ 41 L!-,9r5h- 58._0d. e beyond the Registered Oapital

o of £ 12,518,750, :
- ‘*“J M‘I ‘“"" ‘:_ B

The dditional Oapital is divided as follows :—

Nominal amount

Ninber of Shares + Class of Bhare of onch Bhare

¥

1,659,617 'A' ORDINARY LT:

¢

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

(1) the 1,659,617 'A' Ordinary Shares are to be treated
as one class with the existing Ordinary Shares in
the Company and carry the right to the profits of
the Company from time to time determine to be
distributed by way of dividend and to the surplus
asggets of the Company .,

(11) on a poll every member ié‘e entitled to one vote for

every 58, in nominal amount of 'A' Ordinary Shares o~
of which he is the holder.

*,% If any of tho new shares are Preferonce Bhares slato whether thoy ave redeemablo or not.

e Ty,
— = .

Signature,

- o

Stute whether Direclor } Secretary
or Scerclary

Lth

_Oclober 19 62

Dated the day of

Note—This margin is reserved for binding and mmust not be written across
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(1i1) The 'A' Ordinary Shares carry no special rights on &
winding-up. The Liquidator may, with the authority
of an Extraordinary Resolution, divide among the members
in specie the whole or any part of the aseets of the
Company, and whether or not the assets shall consist of
property of one kind or shall consist of properties of
different kinds, and may for guch purpose set such value
ag he deems falr upon any one or more elass or clagsess
off property, and may deterrine how such division shall be
carpied out as between the members or different classes of
members,
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Mrdingry Resolution }\,\
OF \\

FORTE’S (HOLDINGS) LIMITED

{Passed on the 23rd day of January, 1963.)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at 68 Regent Street, London, W.l,ﬁ
on Wednesday, the 23rd day of January 1963, the following Resolution

was passed as an ORDINARY REsOLUTION of the Company : —

RESOLUTION.,.

THAT the capital of the Company be increased from
£7,500,000 to £9,000,000 by the creation of a further 1,500,000
Unclassified Shares of £1 each which Unclassified Shares may
subject to the restrictions imposed by Article 5 of the Company’s
Acrticles of Association and without prejudice to any special rights
for the time being conferred on the holdzrs of any shares or _ﬂ/{)
class of shares be issued with such preferred, deferred o (,g'"'
special rights, or such restrictions, whether in regar o@@%d, , 3\?’65

30

return of capital, voling or oiherwise gs the Directory may frém’ >

time to time determine.

/
< CHARLES FORT

., M. & Co,, Lo, S49243,
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REGISTRA]

.

Patice of Increase in Pominal Capital

Pursuant to section 63

- 3ert the FORTE'S (HOLDINGS)

Vame
“f the

LIMITED

: Nore.—This Notice and a printed copy of the Resolutiun authorising the increase must be
filed within 16 days after the passing of the Resolution. If default is made the
. Company ahd cevery ofdcer in default is liable to a defaalt fine (sec. 63 (3) of the Act).

A ﬁling fee of 53 is payable on bhis Notice in addition to t]w Board of Trade

(See Twelfth Schedule to the Act).

+ sented by
Paisner & Co.,

Ll Bedford Square,

London W.¢.,1.

1-"]

- (s -, l»%'\

The Solleitors' Law Statlonery Soclety, Limited / i-/

2} Chancery Lane, W.C.2; 3 Bucklersbury, E.C. 4; 49 Bedford Row, W.C.1; & Vl;:to n Stre

{y Hanover Street, W.1; §5-59 Newhall Street, Blrmingham, 3331 Chailes Street, Qardift; 19 & \1
John Street, Liverpool 23 28-30 John Dalton Street, Manchestcr, 2; and 157 Hopé Sttfcet, Glasgow,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND 1«6{1\13 4"“
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To THE REGISTRAR OF ODMPANIES, ’

Forte's (Holdings)

Limited, hereby gives you notice, pursuant to

*«Onlinary”, Section 63 of the Companies Aet, 1048, that by anx QRDINARY.

“Extra.
ordinary*’,

“Spocinl”, . Resolution of the Company dated the_.__ 23rd day of....January...1963..

the Nominal Capital of the Gémpa,ny has been increased by the addition thereto of

the sum of £ 1,500,000 beyond the Registered Capital
of £._ 7,500,000 '

The additional Oapital is divided as follows :—

Nominal amount
of eachv Share

1,500,000 Unclassified Shares &1

Number of Shares Class of Share

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—

The Unclassified Shares may subject to the restrictions
comprised by Article 5 of the Companies Articles of
Assocliaticn and without prejudice to any special rights

for the time being conferred on the holders of any shares

or classe of shares be issued with such preferred, deferred
or other special rights, or such restrictions, whether

in regard to dividend, return of capita, voting or otherwise
as the Directors may from: time, to time determine,

S R Times e

* ** I any of the new shares ave Preference Shaves state whoethor they are redeemable or not. .
’ - . L
« N L f ”l': » . /o T o ’ -,
o, LA " Let '
I Signatund_. .
. " o, ~ —)
Y mmmmmmmle SECRITARY
~or Seoretary

Dated the (el day of M" 194.3.

:-.
[
£

N e

-
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e

. et e
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Note.—This margin is reserved for bindihg and must not be written across
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Company } h

LIMITED

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

Section 41 of the Finance Act,

1933,

NOTE . ~—The Stamp duty on qn tnerease of Nominal
every £100 or fraction of £1

r
e

Capilal is Ten Shillings for
00,

his Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companles Act, 1948, |f ot so filed within
I5 days after the passing of the Resolytion by which the Capital is increased,
interest on the duty at the rate of 5 Per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, | 903.)

resented by

Paisner & Co,,

Ll Bedford Bquure,

London W.C.1,

EES T e

The Solicitors’ Law Statloriery Soclety,
22 Chancery Lane, W.C,2; 3 Bucklersbury, E.C4; 49 Bedford Ro

15 Hanover Street, W,1; 55.59 Newhall Street, Birmingham, 3 i 31 Charles Stroet

Limited.
W, W.C.1; 6 Vickr 3

John Sireet, Liverpool,2; 28.30 Jolin Dalton Street, Manchester, 2; 157 Hope §; %rY Glasg oW

PRINTERS AND PUBLISHERS :OF COMPANIRS' BOOKS AND

©322.2.61 Companles (n
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% THE NOMINAL CAPITAL

or

FORTE'S (HOLDINGS )

Limited

:as by a Resolution of the Company dated

2%rd January

196..3. been increased by

the addition thereto of the sum of £.1.500,000

divided into :—

1,500,000 Unclassif_ied Shares of._.£1 ..___each

Shares of. each

beyond the registered Capital of £1.500.000

’ L P "&r—-—
Signature...... SRt A7r/)/ \C -{
SECRETARY
(State whether Director or Secretary)
Dated the. - ST day of... M" 1969,

Note.—This margin is reserved for bir;ding and must not be writien across
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.................................. Ay [Form No. 102

-

s

" 1%3 n:s}:?sl:é?gu
NOTICE o
| of gl
Place where a Register of Holders of
Debentures or a duplicate thereof is kept,
or of any change in that place.
Pursuant to Section 86 (3) of Tte Companies Act, 1948
NAME OF COMPANY

1 . 1oL A
O T
a0 aoswd e o

-

43 FEB1964

........................................................

. ) e S e e T e R,
FORTE'S (HOLDINGS)

_ LIMITED

........................................................................

Brinted and Sold by

PORTSOKEN PRESS

(BRANCH OF THE ARGUS PRESS LIMITED),

Company Printers and Stationers,
5, LUDGATE CIRCUS BUILDINGS, LONDON, E.C. 4.
Telephone Neo.: CENTRAL 3784,

Works ;
2, CARMELITE STREET, LONDON, E.C. 4.
Telephone No.: CENTRAL 3514,

.
i resented by THE SECRETARY, ‘
. JORTE G (HOLDIWGS) 1urp,, i “

68, REGENT STRZEP, W.1.
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Norr,

The Number or
Name (If any) of
thoe Prémives to-
gother with the
street or road,

NOTICE
of

Place where a Register of Holders of Debentures
or a Duplicate thereof, is kept, or of any change
in that place.

To the Registrar of Companies

.....................................................................................................................................

FORTE'S (HOLDINGS) LIMITED

hereby gives you Notice, in accordance with Sub-section (3) of Section 86 of

The Companies Act, 1948, that a Register of Holders of Debentures of the

Company is keph at......... 13, ST. SWITHIN'S IANE,

.....

......................................................................

town and ¥
should be given,
together sith the
namgo ur etyle of
the Finn or Com=
pany having cus-
tody Gf appro-
priate),

.......................................................

...................................

r'E + A Y.
Officer . e R e

(State whother Direetor or Secrotary.)

Norr—This margin is reserved for binding and must not be written across.
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THE COMPANIES ACT, 1948

K A
- Companies
Regisiration
oo Starnp
of 58,
must bo
Jmpressed
here.

NOTICE
of
Place where the Register of Members is kept,

and of any change thereof

Pursuant lo Seciion 110 of The Companies Act, 1948

1

NAME OF COMPANY

)
3103 ‘,
r 'F';r' e ?l a¥ i‘ @

LA
PR AN r]}dll >
fa

TORTE'S (HOLDINGS). } et
T Mton reos ™ {1 ’""ﬁ:"ff’":‘a e

......

T LIMITED

"

Drinted and Sold by

PORTSOKEN PRESS

(BRANCH OF THE ARGUS PRESS LIMITED),

Company [Printers and Stationers,

5, LUDGATE CIRCUS BUILDINGS, LONDON, E.C.4.
Tetephone No,: CENTRAL 3784,

Works :
2, CARMELITE STREET, LONDON, E.C.4.
Telephone MNo.: CENTRAL 3514.

i+ ~sented by THE SECRUTARY, PORTE'S (HOLDINGS) I4D.,

68, RDOBIT STREET, W.1l.
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NOTE.

The Numbor or
Nama (If any) of
the Premlses to-
gother with the
gtreet or road,
town and counly
shonld be given,
togethor with the
name or stylo of
tho Pirm or Com-
patty higving cus-
tody (I oppro-
priate).

NOTICE
of
Place where the Register of Members is kept,

and of any change thereof,

of

...........................................................

LIMITED

To the Registrar of Companies

FORTE"S: (HOLDINGS) LIMITED

hereby gives you Notice, in accordance with Section 110 of The Companies
Act, "1948, that the place where the Register of Members is kept is

18, ST. SWITHIN'S IANE,

LONDGT.E.C. 4.

.............................................

..................

Sz’gna@ 7‘

Officer SECRETARY,

Nore.~—This margin is reserved for binding, and must not be written across,
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COMPANY LIMITED BY SHARES.

Sperisl Remnlution /

FORTE’S (HOLDINGS) LIMITED

(Passed 6th July, 1964.)

At an EXTRAORDINARY GENERAL MEETING of the Company, duly convened

et P

and held at 68, Regent Street, London, W.1, on Monday, qﬂ’r-“ lﬂ:’i’?ﬁ%giﬁh‘é;%
following Resolution was duly passed as a Special Resolution{— IO 1 IV NI

RESOLUTION 10 AUG1964

That the Articles of Association of the Company be altered in manner fpllowing:—
(A) Article 5 shall be deleted and the following substituted therefor:— a
“5(1) The present capital of the Company is £9,000,000 divided intc 1,500,000 7 per cent.
Cumulative Preference Shares of £1 each (hereinafter called *“the First Preference Shares™) 401,500
44 per went. Second Cumulative Preference Shares of £1 each (hereinafter called ““the 43 per cent.
Second Preference Shares ™*) 1,535,579 7 per cent, Second Cumulative Preference Shares of £1 each
{hereinafter called “‘the 7 per cent. Second Preference Shares ) 4,000,000 Ordinary Shares of 5s.
each 10,000,000 © A ' Ordinary Shares of 5s. each 4,000,000 ¢ B’ Ordinary Shares of 5s. each and
1,062,921 Unclassified Shares of £1 each.

(2) The First Preference Shares confer the right to a fixed cumulative preferential dividend

‘Ehn at the rate of 7 per cent. per annum on the capital for the time being paid up thercon and on a
, return of assets in a winding-up or reduction of capital to payment of whichever of thz two under-
L mentioned sums shall be the greater, namely:—
- {a) the capital paid up thercon; or

{5) asum equal to the average of the daily middle market quotations of the First Preference
Shares on The Stock Exchange, London, during the six months immediately prior to
the date of the commencement of the winding-up or, in the case of a voluntary winding-
up or of a reduction of capital, the date of the notice convening the meeting to pass the
@ resolution for winding-up or reduction of capital and so that such sum shall be certified
= as soon as possible after the relevant date by the Auditors of the Company and such
certificate shall be final and binding on all parties interested and such Auditors shall so
certify on such basis and in such manner as they shall in their absolute discretion
determine but having regard as far as possible to any offieial list issued under the
authority of The Stock Exchange, London,

together in either case with all arrears or deficiency of the said fixed dividend thereon calculated
down to the date of such payment less, in the case of a return of capital other than in a winding-up,
a sum cqual to income tax thereon at the standard rate for the time being in force and to be payable
whether such dividend has been earned or declared or not all in priority to all other shares in the
capital of the Company Provided that in the evert of the repayment on a reduction of capital of
part only of the capital paid up on the First Preference Shares the proportionate part only of the
greater of the two above-mentioned sums shall be payable. The First Preference Shares do not
confer any further or other right to participate in profits or asscts.

i ﬂ (3) Subject to the rights of the holders of the First Preference Shares the 43 per cent. Second
Preference Shares and the 7 per cent Second Preference Shares shall carry the right to fixed
cumulative preferential dividends at the rates of 42 per cent, and 7 per cent. per annum respectively
on the capital for the time being paid up or credited as paid up thereon ranking pari passi and in
priority to the payment of any dividend on any other class of shares in the capital of the Company
(other than the First Preference Shares) and subject also to the liberty hereinafter expressly reserved
to the Company to issue further Preference Shares ranking pari passu with the 4% per cent, Second
Preference Shares and 7 per cent. Second Preference Shares and on a return of assets in a winding-
up or reduction of capital to payment pari passu of whichever of the two under-mentioned sums

shall be the greater namely :— R
(i) the capital paid up or credited as paid up thereon together with aﬁremium of 1s. per

share or \1& , * ‘_ﬁ;,n
m
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(i) a sum equai to the average of the daily middle market quotations of the 43 per cent,
Second Preference Shares and the 7 per cent. Second Preference Shares respectively on
The Stock Exchange, London, during the six months immediately prior to the date of
the commencement of the winding-up or, in the case of'a voluntary winding-up or of a
reduction of capital, the date of the notice convening the meeting (o pass the resolution
for winding-up or reduction of capital and so that suclh sum shall be certifizd as soon
as possible after the relevant date by the Auditors of the Company and such certificate
shall be final and binding on all parties interested and such Auditors shall so certify
on suich basis and in such manner as they shall in thejr absolute discretion determine
but having regard ag far as possible to any official list issued under the authority of
The Stock Exchange, London,

together in either case with all arrears or deficiency of the fixed dividend thereon caleulated down
to the date of such payment less in the cise ofig return of capital other than jn o winding-up, a sum
equal to income tax thereon at the standard rate for the time being in force and to be payabje
irrespective of whether such dividend has been earned or declared or not alt fari passy and in
priority (other than the First Preference Shares and subject to the rights attaching to any further
Preference Shares ranking pari passu with the 4% per cent. Second Preference Shares and the 7 per
cent. Second Preference Shares which may be issued under the liberty in that behalf referred to
below) to all other shires in the capital of the Company Provided that in the event of the repayment
on a reduction of capilal of part only of the capital paid up or crediteq as paid up on the 4% per
cent. Second Preference Shares and the 7 per cent, Second Preference Shares the proportionate
part only of the greater of the two above-mentioned sums shail be payable, The 43 per cent.
Second Preference Shares and the 7 per cent. Second Preference Shares do not confer any further
or other right to participate in profits or assets,

(4 Subject to the rights of the First Preference Shares the 4% per cent, Second Prefercnce
Shares the 7 per cent, Second Preference Shares and the rights of any further Preference Shares
i under the liberty reserved to the Company in paragraphs (6) and (7) of this Article, the
Ordinary Shares and the ‘A’ Ordinary Shares and the ‘B’ Ordj nary Shares trealed as one class carry

the right to the profits of the Company determined to be distributed by way of dividend apd fo the
surplus assets of the Company provided however that the ‘B’ Ordinary Shares do not entitle the
holders thereof to participate in any such distributions whicly may be made in respect of any

financial year or other period of the Company ending on or before 30th January, 1966.

{5) The Company shall not jssue any Preference Shares ranking in any respect in priority
10 O pari pussu with the First Preference Shares or otherwise in priorily to the 44 per cent. Second
Preference Shares and the 7 per cent. Second Preference Shares,

ranking pari passu with the 4} per cent. Second Preference Shares and the 7 per cent. Second
Preference Shares but so that except as hereinalter provided the aggregate amount for the time
being paid up on the First Preference Shares the 43 per cent. Second Preference Shares the
7 per cent, Second Preference Shares and any further Preference Shares issued or proposed to be
issued shall not exceed £5,000,000,

(7) Provided however that the Company shall be entitled from time to time to issue further
Preference Shares ranking pari passy with the 44 per cent, Second Preference Shares and the 7 per
<ent. Second Preference Shares in cxcess of the befre mentioned limit if at the ime of such issue
the Auditors of the Company certify that:—

() the aggregate nominal amonnt of all the First Preference Shares thie 4} per cent,
ccond Preference Shares and 7 per cent, Second Preference Shares for the time being
outstanding and of ail further Preference Shares issued or proposed to be issued under
the liberty herein reserved to the Company will not exceed three-quarters of the amount
paid up on the issued share capital of the Company ranking as to payment of dividend
and repayment of capital after and subject to the First Preference Shares the 43 per
cent, Second Preference Shares the 7 per cent. Second Preference Sharcs and of all
further Preference Shares issued or proposed to be jssued ag aforesaid, and

(6) the average annual consolidated profit (as hereinafter defined) is more than five times
the amount of one year's interest (before deduction of income {ax) on all outstanding
debentures (as defined by the Act) of the Company and its United Kingdom sub-
sidiaries togetlier with one vear’s dividend (before deduction of income tax) on all of the
outstanding Preference Shares ranking in priority to or pari passu with the 44 per cent,
Second Preference Shares and 7 per cent. Second Preference Shares and further
Preference Shares issucd pursuant to the liberty hereinbeforo mentioned and the further
Preference Shares proposed to be so issued.

“Average annual consolidated profit” means at any material time a sym equal to the annyal
average (based on a 52 week year) of ihe consolidatad profits less losses of the Company and jts
subsidiaries (so far as attributable to the Company) for the three years preceding the date to which
cousolidated accounts were last made up as shown by the audited consolidated accounts covering
or including that period such profits or losses to be arrived at after charging all expenses but before
charging United Kingdom taxation and after making such adjustments as the Auditors may
-consider appropriate including in particular but without prejudice to the generality of the fore.
going any adjustments in respect of any shares or other sccurities or any business op undertaking
‘Or part thercof acquired or to be acquired in exchange for or out of the proceeds of the proposed
issue and any adjustments considered approprinte (@) in respect of any subsidiary in which the
‘Company has not had the same interest throughout the whole of the said period from the com-
mencement of the aforesaid three years or () to take account of the fact that any financia] year or
other period of any subsidiary may not coincide with the financial year or other period of the
‘Company in the years on which such annual average is calculated,

2



q b.Edvpry certificate given by such Auditors for the purposes of this clause shall be conclusive
.and binding for all purposes on the Company the shareholders of the Company and all other

persons,

‘(8) Except that the rate of divi_dend on each of such further Preference Shares may be such
rato as shall be fixed by the terms of issue thereof and that cach of such further preference Shares
may be repayable in a winding up or reduction of capital cither at par or at such premium (if any)
as s}mll be fixed by the terms of issue thereol all such further Preference Shares shall rank as to
.dividend and capital pari passu with the 4} per cent. Second Preference Shares and the 7 per cent.

Qecond Preference Shares.

(9) Except as aforesaid the Company shall not so long as any of the 44 per cent. Second
?reference Shares and the 7 per cent. Second Prefercnce Shares or any further Preference Shares
J‘ssued under the liberty hereby, r.eserved 1o the Company remain outstanding be at liberty o
issue any shares ranking as to dividend or capital in priority to of pari passu {herewith save with
the prior consent or sanction of the holders of the 4} per cent. Second Preference Shares and the
7 per cent. gSecond Preference Shares and such further Preference Shares (if any) given in accord-

ance with the provisions of these Articles.

(10) The Company and the Directors shall exercise all voting and other rights or pOWers of
-control exercisable by the Company in relation to its subsidiaries so as to secure (so far as by such
exercise they can secure) that no such subsidiary while it emains @ subsidiary of the Company
shall at any time issue (except 10 the Company or 10 another subsidiary) any shares ranking in
priority to the equity shares of such subsidiary without the prior consent OF sanction of the holders
of the First Preference Shares the 4% per cent. Second Preference Shares the 7 per cent. Second
Preference Sharcs and such further Preference Shares ranking parl passi therewith (f any)
given in accordance with Article 10 nor without such prior consent or sanction shall any shares of
any such subsidiary (while it remains a subsidiary of the Company) ranking in priority to the
equity shares of such subsidiary be transferred by the Company or by any subsidiary except to

another subsidiary o to the Company.

(11) Subject to the restrictions imposed by this Article and without prejudice to any special
rights for the time being conferred on the holders of any shares OF class of shares (which special
rights shall not be varied or abrogated except with such consent or sanction as is provided by
Article 10) any of the Unelassified Shares may be jssued with such preferred deferred or other
special rights or such restrictions, whether in regard to, dividend, return of capital, voting of

otherwise as the Directors may from time to time deterrmine.
{(B) Article 37 shall be deleted.
{C) Article 76 shall be deleted and the following substituted therefor —

w76, Subject to any special rights or restrictions as to voting for the time being attached
to any shares on 2 show of hands at any General Meeting every member personally present is
entitled to one vote only and on 2 poll every member is eatitled to (a) one vote for every £1 in
aominal amount of the Preference Shares of any class of which he is the holder () ten votes for
every 55. i pominal amount of Ordinary Shares of which he is the holder (¢) one vote for every
ss. ip nominal amount of ‘A’ Ordinary Shayes of which he is the nholder and (d) ten votes for every
55, in nominal amount of ‘B’ Ordina.y Shares of which he is the holder. Provided that the
Preference Shares shall not entitle the holders thereof to receive notice of or to attend or vote at

any General Meeting unlessi—

(i) at the date of the notice convening the meeting the dividend on the Preference Share
or Sharesin question is six months in arrear and so that for this purpose the dividends
on the Preference Shares shall be deemed to be payable half-yearly on the 31st day of
year in respect of the half-ycars ending on

January and the 31st day of July in ever,
those dates, of

(ii) the business of the meeting includes a regolhtiom{or winding-up or teducing the capital
of the Company Of for the sale of the iy r_nart of its undertaking or
assets or for the alteration of the objects /by increasing the borrow-
ing powers of the Directors or any TES0 i Jgating any of the special

rights attached to the Preference Sharg s

(D) The word “fifteen” shall be substituted for the

CHARLES FORTE
Chairman.

Note : This Resolution was duly approved, prior to its passing, at Separate
General Meetings of the following classes of Shares of the Company: (@) Ordinaty,
« A » Ordinary and “B” Ordinary Shares; (b) 7 per cent. Cumulative Preference

Shares; and (¢) Second Cumulative Preference Shares.
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COMMPAMNIES
REGISTP# JION

To. 389061, //‘/4/ > (10 v () f ! 6- ?SJ
SCT, 1948

THE COMPAI@IES

COMPANY EIMITED BY SHARES

P

Extraordinary Resolufion

OF
the Holders of the Second Cumulative Preference Shares (_“ / ;

OF

FORTE’S (HOLDINGS) LIMITED

(Passed 6th July, 1964)

SR

At a SEPARATE GENERAL MEETING of the holders of the Second Cumulative

Preference Shares of £1 each of the above-named Company, duly convened, and

held at 68, Regent Street, London, W.1, on Monday, 6th July, 1964, the following
Resolution was duly passed as an EXTRAORDINARY RESOLUTION :—
rrrIGTERED

40 RUG164

RESOLUTION

TuAT this Separate General Meeting of the holders...of the-Second~="
Cumulative Preference Shares of £1 each of Forte’s (Holdings) Limited hereby
sanctions such variations in the rights attached to such shares as may be
involved in the Resolution set out in the Notjee convening an Extraordinary

General Meeting of the Company for the 6t da§of July,/1964, a print of

which accompanied the Notice convening this

‘(

TARLES FORTE,

Chairman. |

| st

, M. & Co,, Lo, $71947
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COMPANIES
| REGISTRATION)

COMPANY LIMITED BY SHARES

Extraordingry Resohdion

of

the holders of the Ordinary, ‘A’ Ordinary and ‘B’ Ordinary Shares

of

FORTE’S (HOLDINGS) LIMITED

4

[ REGISTELE

(Passed Gth July, 1964.)
_ 10 AUGISES

At a SEPARATE GENERAL MEETING of the holders of (he Ordinary ~A-

o

Ordinary and ¢ B’ Ordinary Shares of 3s. each of the above-named Company, duly

convened, and held at 68, Regent Street, London, W.1, on Monday, 6th July, 1964,

the following Resolution was duly passed as an EXTRAORDINARY RESOLUTION :-~—

RESOLUTICN

THAT this Separate General Meeting of the holders of the Ordinary,
*A’ Ordinary and ‘B’ Ordinary Shares of 5s. ¢ach of Forte’s (Holdings)
Limited treated as a class hereby sanctions such variations in the rights

attached to such shares as may be involved in thg Resolution set out in the

deting of the Company for

/i 1paniQZ Notice

CHARLES FORTE,

Notice convening an Extraordinary General M
the 6th day of July, 1964, a print of whic

convening this Meeting,

w—_«zrf“"Clmirman.
A
C o 4 Lok

\
e A‘?




S 4
FEF Gm) PAID ]
L ey A

M
o A —

CORMBANIES
| REGISTRATION,

e T R T e R et

THE COMPANIES ACT 1948

No. 389061. //43

COMPANY LIMITED BY SHARES

Lxtranrdinary Resolution

OF

the Holders of the 7 per cent. Cumulative Preference Shares /ﬁ
OF

FORTE’S (HOLDINGS) LIMITED
REGISTERED

10 AUG1964

(Passed 6th July, 1964)

At a SEPARATE GENERAL MEETING of the holderslofthe—d—per—eent:

Cumulative Preference Shares of £1 each of the above-named Company, duly
convened, and held at 68, Regent Street, London, W.1, on Monday, 6th July,
1964, the following Resolution was duly passed as an EXTRAORDINARY
RESOLUTION :—

RESOLUTION

THAT this Separate General Meeting of the holders of the 7 per cent,
Cumulative Preference Shares of £1 each of Forte’s (Holdings) Limited hereby
sanctions such variations in the rights attached) to such shares as may be
involved in the Resolution sct out in the Notic ning an Extraordinary

LA



COMPANY LIMITED BY SHARES —

] | ERRD |
Speridl Repolution ~

OF

FORTE’S (HOLDINGS) LIMITED

(Passed 28th July, 1966)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held at 68 Regent Street, London, W.1, on Thursday, the
twenty-eighth day of July, 1966, the following Resolution was duly passed as
4 SPECIAL RESOLUTION.

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be amended in rsanner
following: —

By deleting Article 5(4) and inserting in licu thereof the following new
Article 5(4)

“ Subject to the rights of the First Preference Shares the 4% per cent,
Second Preference Shares the 7 per cent. Second Preference Shares and the
rights of any further Preference Shares issued under the liberty reserved to the
Company in paragraphs (6) and (7) of this Article, the Ordinary Shares and
the * A ** Ordinary Shares and the * B " Ordinary Shares treated as one class
carry the right to the profits of the Company determined to be distributed by
t»;z;y of dividend and to the surplus assets of the Company provided however

t

(@) the “B” Ordinary Shares do not entitle the holders thereof to
participate in any dividends which may be declared or paid by the
Company in respect of any financial year or other period of the Company
ending on or before 29th January, 1967.

(b) the holder of each *“B” Ordinary Share shall be entitled to receive by
way of dividend in respect of the financial year ending on 28th January,
1968 a sum equal to one-half only of the rate of any dividend which may
be paid in respect of such year to the holder of cach Ordinary and
“ A Qrdinary Share of the Company.”

CHARLES FORTE, 449

Chairman.

—

3., M. &Ca., Ltp, SBIML.
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COMPANIES
REGISTRATIOM

No. 389061

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Ordinary Resolution

FORTE’S (HOLDINGS) LIMITED

(Passed 11th April, 1967)

RESOLUTION

s s
{ BEGEH

At an EXTRAORDINARY GENERAL MEETING of the above-named
‘“orapany, duly convened, and held at The Café Royal, 68, Regent

.;e' M

12 APR 1967

Street, London, W.1, on Tuesday the 11th day of April, 1967, the /
. following Resolution was duly passed as an ORDINARY RESOLUTION : —
THAT the share capital of the Company be increased to
£12,000,000 by the creation of 3,000,000 Unclassified ares of

£1 each. %
LESLIE JOSEPH,

Director.

e REGIST ™

//?’,.;K\E's R ] &7 l‘i,;_‘ ,

"% 12°AR 1967
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Fotice of Increase in Pominal Capital

Pursuant to section 63

Ficvert the FORTE'S (HOLDINGS)
(q‘v_ ame LRI LI "I"""lNn---nl"--uuun--u-uuuu-m-uuuu.u...uu.n-u...mu...........................,......,..,....,., Tndenees
of the

f’u}g?,pany atremrenans reniraneses NP R .

LIMITED ey

12 APRi967

PR T = e C i 2

Nore.—This Notice and a printed copy of the Resolution authorising the increase muss be
filed within 16 days after the pussing of the Resolution, If defuult is made the
Company and every officer in default is liable to o default fine (sce. G3 (3) of the Act),

A filing fee of Gs. is payable on this Notice in addition to the Board of Trade
Registration Tees (if any) and the Cnpital Duty payable on the inerease of Capital,
(See Twelfth Schedule to the Act,)

. 410
Heegented by Docwment Biler's Referencenmmm ..

.PAISNER & CO,,

ans [LITTIITTr Y e

.44 BEDFORD SQUARE,

TN RS e e

The Solicitors' Law Stationery Soclety, Limited
‘91-192 Fleet Street, E.C4; 3 Bucklersbury, B.C.4; 49 Dedford Row, W.C.1; 6 Victorin Street, S,W.1;
*5 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Gharles Strect, Cardiff 5 19 & 21 North
folin Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Strect, Glasgow, .2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND Foras

[




To THE REGISTRAR OF OOMPANIES,

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

AR AN L S T L P T T T P P T T T I L T R T P PP T TY YIS TTO TN T TIT] pore

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

Z;%ig_’fiﬂ“;": Section 63 of the Companies Act, 1948, that by an* . Ordinary
ordinary”, or

“Speeial™  Resolution of tho Oompany dated the.... . 18R day ot APTil 196.7

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

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

the sum of £...3,.999, 000 beyond the Registered Oapital
of £ 9,000,000

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

The additional Capital is divided as follows :(—

. , Nominal amount
Number of Shares Clags of S'haae of each Share
3,000,000 Unclassified &1

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

Unclassified

*4* If any of the new shares are Proferenco Shares state whether thiey ave redectnable or not.

Stynature.., L'* \’\-‘-'-M’\. ...........

State whether Director
or Scerclary

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

Datoed e, TV e, A9y Ofrsrnn APTLL .196.7...

@

@

Note.—This margin is reserved for binding and must not be written across
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1162 CCl FE /5 oed
Number of} 389061 275
007n‘pam,yj l ]

THE STAMP ACT, 1891

(54 & B5 Vior,, Om, 39)

COMPANY LIMITED BY SHARES

qo»,
1‘1“ I
TS
vo 1)

Statement of Increase of the fﬁnmina

or

FORTE'S (HOLDINGS)

LIMITED

Lo et

the Finance Act, 1899, by Section 39 of the Finance Adt, 1% g:@ﬁd;’ TRt f;'*c:; m]
Section 41 of the Finance Act, 1933. UL

Pursuant to Section 112 of the Stamp Act, 1891, as amendefi_hyms_eqtipg:_7 of

12 APR1967

XOTE.—The Stamp duty on an increase of Nominal Capitag is Ten Shillings for
every £100 or fraction of £100. ¢ d

This 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 eofter the passing of the Resolution by which the Capital Is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

Frrosented by
PAISNER & CO., (410)

44 BEDFORD SQUARE,
LONDON, W.C.1.

— — — —— mw——

The Solicitors’ Law Stationery Soclety, Limited. .
191-192 Fleet Street, E.C.4; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C 1§ 6 Victoria Street, 8.W.1:
15 Hanover Street, W.1; 58.569 Newhall Street, Blrmingham, 3 ; 31 Charler, Gureet, Cardiff; 19 & 21 North
John Street, Liverpool,2; 28-30 Johr; Dalton Street, Manchester, 25 157 Hope Street, Glasgow, G.2.

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

o

i mr mawam oz vew



THE NOMINAL CAPITAL

or

FORTE'S (HOLDINGS)

. Limited

has by a Resolution of the Company dated

11th April 1967__ been increased by -

the addition thereto of the sum of £32:999,200

divided into :—

3,000, 000 Unclassified thares Of &1 each

Shares of ———..—each

beyond the régistereqi Capital of .£2,990,000

Signature

(State whether Dircelor or Secretary) Secretary

Dated the 11th . day of___ ApTil 1067 _

itten Across

3

Note—This margin Is reserved for binding and must not be wr
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1HE COMPANIES ACTS 1948 TO 1967

Notice of place where copies of Directors’ written service
contracts or memerandums thereof are kept or of

any change in that place
(Pursuant to setion 26 (3) of the Companies Act 1967)

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

Name of

Insert the J
the Company

l FORTE'S (HOLDINGS) LIMITED

To the REGISTRAR OF COMPANIES.
The above-named company hereby gives you nofice, in accordance with
subsection (3) of section 26 of the Companies Act 1967, that copies of Directors’

written service confracts or memorandums thereof ave kept at
Messrs., Binder, Hamlyn and fompany,

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

18, St. Swithin's Lane, London B.C.4.

---------------------------------------------------------------------------- FE T Ty TP P P TP T A I I I T e T

..................................................................................................................

State whether Director or Secretury BRREOIATY it
’,, 3 ' .
Date, and Nov?.."}.l.?ex T e

Presented by : Presentor’s 16ferenee oo

The Secretary,

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

68 Regent Street, London W.1,

/ B
/ Form No. R5
g (Vo fee payable)

Printed and published by o
The Solicitors' Law Stationery Soclety, Liniited,
191-192 Fleet Stroet, E.G.4; 3 Bucklersbury, 1,045 49 Bedford tow, W.QL1; 6 Victorin Street, S.W.1:
15 Hanover Street, W.1; 50-59 Newhall Stt ¢, Birmingham, 3; 31 Charles Street, Cardilf  QF1 4TRA
19 & 21 North John Strect, Liverpool, 2; 28 .ja .l)ol:;n Dnl(r}o; Street, Manchester, 2; and 157 Hope Streot,
nsgow, 0.2,

Companics 22 F16704,18-0 07

e
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. THE COMPANIES ACTS 1948 TO 1967 -

E

é

§ Notice of place where Register of Directors’ interests

% in shares in, or debentures of, a company or its associated

{ companies is kept or of any change in that place

; (Pursuant to scotion 29 (8) of the Companies Act 1967)

i :

! TORTE'S (HOLDINGS) LIMITED,

; Tasord [

‘ Name of
i the Company

. To the REGISTRAR OF COMPANIES,

E The above-ramed company hereby gives you notice, in accordance with

i subsection (8) of section 29 of the Companies Act 1967, that the register of Directors’
interests in shares in, or debentures of, the company or any associated companies

| is kept abum MQSSTS Binder Hamlyn ?;nd Company,

)

................................................

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

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

. State whether Director or Secretary Seff?tary .........................
! Dt 2nd November, 1967.
L
! Presented by : Presentor’s reference ;...
E The Seocretary,
Forte's (Holdings) Limited,
l’{ 68 Regent Street, London W.l.
' [p—— " PR T PO TP e
f;
: Form. No. R6
ﬂ (No fee payable)
b= == -
E Printed and published by
i
fr

15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Clarles Strect, Laddiff i1 4EAl;
19 & 21 North John Street, Liverpool, 2; 28-30 Jolin Dalton Street, Mancheater, 2;

57 Hope Street,
Glasgow, G.2, iy

———

Tho Solicitors’ Law Statlonery Society, Limited,
191-192 Fleot Street, E.C4; 3 Bucklersbury, T.C.4; 49 Bedford Row, W.G.1; 6 Vl@a Street, s.w.ﬁ;
d
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No. of Company....352061 /[ 7 %,/‘

Form 103.

THE COMPANIES ACTS 1948 1o 1967

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

pursuant to Section 110 (3) of the Companies Aet, 1948,

Kame of Company......Loxte’s (Holdings )

Limited.

To the REGISTRAR OF COMPANIES.

......... Fortels. (Holdings) Limited hereby gives you notice, in

accordance with subsection (3) of Section 110 of the Companies Act, 1948, that the register

of members of the company is kept at..1QL..Southwarlk Street,

London, S.E,1.

Signatuse.. & w

@ R NS Sm:rct.ary)

~

Dated the /; day of. @Cﬁ/&fﬁi@y

19.4.4.

Presented by_inder, Hamlym & Co.

101, Southwarlkk Street, London, S5.B.1.

e avrre ¢

Trewvlor's Reference VAL

& e mimea

PUBLISHED AND SOLD BY
WATERLOW & SONS LIMITED

LAW AND COMPANIES' STATIONERS.AND REGISTRATION AGENTS,

i 86 & 86, London Wall, London, I5.C.2
oy 109, The Headrow, Leeds 1




HO OF COMPANY.. JuS’OOl//( ~ () (G, ival

Al
Companies
COMPANIES Registration
REGISTRATION. Fee Stamp
impressed
here.
® Notice of Place where a Register of Holders of
Iebentures or a Duplicate thereof is kept or of
- any Change in that place.
f'\\.

e Pursuant to Section 86 (3).

MNAME OF
o FIVIPAINTY oo cssssersis s st sinssrssstsassiesssset sressstssssissssass st riarsse ovs ctre et R SRR RORSS

 Portels (HoLdinZ.). .. e s s b MTTED,

ES

" “eAT. NO. C.F.102. N116 S2179(¢)
Su. v & SONs
LIMITED,
D Law Stationers and Company Registration Agents, .
, 7, 8 & 9, Fetter Lane, Fleet Strect, E.C4. " "5\;’1*"“&
1 -
' Dvesented by :
1) !‘N
: Mecsrs. Binder, HHamlyn & Co, a’i:;'
a 101, Southwark Street, R et

Py Londotty SeBaLe ———



Notice of Place where a Register of Holders of
Debentures or a Duplicate thereof is kept or of
any Change in that place:

To the REGISTRAR OF COMPANIES.

..........................................................................

..............................................

...... . Forte's (Holdings) LIMITED

hereby gives you notice, in accordance with subsection (3) of Section 86 of the

Companies Act, 1948, that a Register of Holders of Debentures of the Company is kept

i

Binder, Hamlyn & Co. (Registrars)

T s SR S bt St A
101, Southwark Street,
London, S,E,1,
(Signature)........
(State whether Director or Secretary) ' e M.
DATED. ....cooors s o 0t Of el VSl yodis

ghis margin tc be reserved for binding.
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if share eapital under Section 66 of the Companies Act, 1948),
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THE,COMPANIES ACT, 1948

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
R T o ‘

-

ir.0o STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

ti:vided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,

smoeilying the Stock so re-converted, or of the Redemption of Redeemabie Preference

i3liares or of the Cancellation of Shares (otherwise than in connection with a reduction

DPursuant to Section 62.

inzert the )
dame of '
, the FORTE'S (HOLDINGS) i
<lempany |
LIMITED

|

|

}

i

I

?I

Presented by Document Filer's Reference. 410 _ i

PAISNER & CO0.,

Form No, 28 i
- (Lhe filing fee is 5s.) N

- fEl-.n.."“‘mu’"; \
The Sollcitors' Law Stationery Society, Limlitedf % ) ?‘
191-192 Fleot Street, B.G.4; 3 Buck:.rsbury, E.C.4; 49 Bedford Row, W.C ﬁ Vlotprgia Strcet .S W‘\
15 Hanover Street, W.1 ; 55-59 Nowhall Streot, Birmingham, 3 ; 31 Gharles % Gnrdfﬂ';’ 8,21 N
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 15 &I\p \ﬁueet, Ginj@@p Q 2
“?b

PRINTERS AND PUUBLISUBERS Ol COMPANILY BOOKS AND: FOHMS

" H.14-6-00 Companies 4n L (1.0,
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TO THE REGISTRAR OF COMPANIES,

FORTE'S (HOLDINGS)

LIMITED

hereby gives you notice in accordance with Seetion 62 of the Companics Act, 1948,

that by Resolution passed on 26%h June 1969 2,000,000
Unclassified Shares of £1 each were subdivided into and classified

as 8,000,000 'A' Ordinary Shares of 5/- each

(Signature) L M

(State whether Director or Seeretary) Secretary

)
Dated ihe .7-"2‘(”' eram i e Aty 05 SURE 1962
) g

& JOTE.—This margin is@erved for binding, and must not be written actgy.




l”/” ‘

A YPeice -
5006/
Lcl .
PLRATT 15 u(..'! 1048 and Q67

COMPANY LIMITED BY SHARKS

»

SPECIAL RESOLUTION

e f
TORTE'S ( HOLDINGE &) LIMITED

-

(Pusse a

o

AT AN EXTRAORDINARY GENERAL MERBTING of the Company duly
sonvened and held at the Cafe Royal, 68 Regent Street,
jrondon w.1. on 23nd Januvary 1970 the following

Rauelunlon was Guly passed as a SPECIADL RESOLUTION:-

SPECIAL RESOTUTTION

That the name of the Company be changed to Foxrte

Joldings Limited,

Chairman.



WICE Y Z‘.; [TRAE Ej - -- - - R
\{‘%\ 4 77 C ll/(l_.ﬁNY;.K'J.WT D BY SHARES \
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“‘Reanlitions
FORTE’'S (HOLDINGS) LIMITED

(Passed 23rd January, 1970/

At an EXTRAORDINARY GENERAL MEETING of the Company held at the Café Rovyal,
68, Regent Street, London, W.1, on 23rd January, 1970, the following Resolutions were duly
passed, as to Resolutions Numbered 1, 2 and 3 as SPECIAL RESOLUTIONS and as to Resolutions
Numbered 4, 5 and 6 as ORDINARY RESOLUTIONS:—

SPECIAL RESQLUTIONS
That the name of the Company be changed to Forts Holdings Limited.

2. That sublect to the due passing of an Extraordinary Resolution for the variation of the rights attached to the
“A" Ordinary Shares of Bs. each of the Company as set out in the Notice of Masting daspatched to A"
Ordinary shareholders on 29th Dacember, 1969 the Articles of Assoclation of the Company be amended by
inserting the following sentence at the end of sub-paragraph (1) of Article 142;—

"In any case where unissued Shares in the capital of the Company are proposed to be distributed creditad
as fully paid up samongst the members pursuant to this Articls the shares so to be distributed to the holders
of the Ordinary Shares shall consist exclusively of Ordinary Shares and the shares so to be distributed to
the holders of the “A" Ordinary Shares shall cansist exclusively of "A" Ordinary Shares'.

3. That the Artlcles of Association of the Company be amended by inserting the following new sub-clause in
place of sub-clause {B) of Article 101:—

”(B) The Directors shall restrict the berrowings of the Company and exercise all voting and other rights
or powaers of control exercisable by the Company in relatlon to Its subsidiaries so as to sacure (as regards
subsidiaries so far as by such exerclse they can secure) that the apgregate amount for the tima being
remaining undischarged of al! moneys borrowed by the Company and Its subsidiariss or any of them
{exclusive of moneys borrowed by the Company from and for the time belng owing to any such subsldiary
or by any such subsidiary from and for the time being owing to the Company or ancther such subsidiary)
shall not at any time without the pravious sanction of a General Meeting of the Company exceed in the
aggregate three times the total of the share capital and consolidated reserves of the Company”.

ORDINARY RESOQILUTIONS

4, That the capital of the Company be increased to £18,600,000 by the creation of 8,000,000 Ordinary Shares of
Bs. each and 18,000,000 “A™ Ordinary Shares of 6s, each,

5, Thatsubject ta the due passing of Resolutions Nos, 2 and 4 In this Notice of Mesting and the Directors having
so recommended
(a) the sum of £4,948,087 standing to the credit of share premium account in the books of the Compar.y be
capltalised and appropriated as capital to and amongst the holders of Ordinary Shares and “A” Ordinary
Shares at the close of business on 31st Decembar, 1969 in the proportion in which they would have been
entitied thereto if the sema had buen distributed by way of dividend and that the Directors do apply such
sum on their behalf in paying up In full 8,000,000 Ordinary Shares of Bs. each and 11,792,348 “A"
Ordinary Sharas of Bs, each in the capital of the Company to be aliotted and distributed credited as fully
paid {ranking in full for all dividends declarad after 1st February, 1970) to and omongst such Members
in the proportion of one Ordinary Share for sach Otdinary Share then held and one “A” Ordinary Share
for each “A” Ordinary Share thoen held;

(6) a further sum standing to the credit of share premium account in the books of the Company
equal to the nominal amount of all “A” Ordinary Shares of Bs. each of the Company issued aftar
16th December, 1989 pursuant to the offer dated 19th September, 1969 made by the Company for the
whole of the issued share capital of Skyway Hotels Limited be capitalised and appropriated as capital to
and amongst the persons 1o whom the sald Shares are issuad in the proportion in which they would be
entitled thereto if the same was distributed by way of dividend on the sald Shares and that the Directors
do apply such sum on behalf of such psrsans In paying up in full A" Ordinary Shares of 6s. each
in the capital of the Company to be aflotied and distributed credited es fully paid (ranking in full for alt
dividends declared ofter 1st February, 1970) to and amongst such persons in the proportion of ene A"
Ordinary Share for each A" Ordinary Share so issued;

fe) subject to tire due passing of Resolution No. 6 In this Notice of Moeting, a further sum of £128,750
standing to the cradit of share premium account in the books of the Company be capitalised and appropri-
ated as capltal to and amongst the persons to whom 615,000 “A’* Ordinary Shares of Bs, each of the
Company are to be issued pursuant to the Agreement dated 19th December, 1969 between Frehar
Investments Limited of the one part and the Compuny of the other part such shares to be issued in the
prepoertion in which they would be entitled thereto I! the same was distributed by way of dividend on the
gald Shares and that the Directors do apply such sum on behalf of such persons in paying up in full “A"
Orrinary Shares of 5s. aach in the capital of the Company to be allotted and distributed credited a3 fully
paid (ranking in full fo, all dividends declarad after 1st February, 1970) to and amongst such persons in
the proportion of one “A" Ordinary Share for aach “A’* Ordinary Share so issued.

6. That tho ai tion of the Directors in entering intc an Agreement (a copy whersof has been prodyted to the
me¢ ating .4 for the purposes of identification signad by the Chairman of the mesting) dated 15t
1969 between Frehar Investments Limited of the one part and the Company of the other part for thd A
of Lillywhites Limited be and is hereby confirmed and ratified.

s Ty CHARLES FORTE
'
7 B L
12
B, M. & Co., Lin, S63006/Mp n;f }23. JAN 1970 g /



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.  sgg069

U! @ Where.as LC\ K

FORTE'S (HOLDINGS) LIMITED

was incorporated as a limited company under the

Conranies Acy, 1929,
on the Srp. AuausT, 1944

. And whereas by special resolution of the Company and with the approval

of the Board of Trade it has changed its name

Now therefore I hereby certify that the Company is a limited company

incorporated under the name of

FORTE HOLDINGS LIMITED

Given nunder my hand at London the ~ 23rD Jaruamy, 1970,

v
NP
(F L. KNIGHT)

Assistant Regisirar of Companies

BEE

C.172
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THE COMPANIES ACTS 1948 YEYTO64

Notice and statement of increase in

To the Registrar of Companies

capital is divided as follows:-

Number of shares Class of share
8,000,000 Ordinary @7
18,000,000 "A' COrdinary 5/=

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

Rank nari passu with existing Ordinary and 'A' Ordinary

shares.

This notice is accompanied by*
1. A copy of the resclution
9. A remittance for (a) registration fees (b) companies capital duty .
B A-lottor-etating-that-a-slaim-fei- reliof ef-companies -sapital-duty-has heon-or will-
be. made-pursuant-to-Section 55 of-the-Einanae--Aetr 1927~

e

* Delete as necessary

Presented by: Paisner & Co.,

Presentor’s reference: 45




'iHE COMPANIES ACTS, 1948 and 1967

COMPANY LIMITED BY SHARES : j

Extraordinary Reanlution

of

the holders of the A’ Ordinary Shares !

FORTE'S (HOLDINGS)
LIMITED

(Passed 23rd January, 1970)

At a SEPARATE GENERAL MEETING of the holders of the
“A” Ordinary Shares of 5s. each of the Company duly convened and
held at the Café Royal, 68, Regent Street, London, W.1, on 23rd January,
1970, the following Resolution was duly passed as an EXTRA-
ORDINARY RESOLUTION:—

RESOLUTION

THAT this Separate General Meeting of the holders of the “"A”
Ordinary Shares of 5s. each hereby sanctions an amendment to the
Articles of Association of Forte's (Holdings) Limited by the
insertion of the following sentence at the end of sub-paragraph (1)
of Article 142 :~

“In any case where unissued shares in the capital of the
Company are proposed to be distributed credited as fuliy
paid up amongst the members pursuant to this Article the
shares so to be distributed to the holders of the Ordinary
Shares shall consist exclusively of Ordinary Shares and the
shares so to be distributed to the Hplders of the “A”

Ordinary Shares shall consist exclusive i “A Ord?ﬁJW* .
7 /l /@;

N S i

3

T

Shares.”
CHARLES FORTE.
Chairman,

e e
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Number of} 389061 /,Z(QLf‘ y o

Company /

THE COMPANIES ACTS 1948 to 1967

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

(Pursuant to section 110 (3) of the Companies Act 1948)

Forte Holdings

s pnert the

Hame of
Py (T Company 3
‘ LIMITED

‘. styn 110 of the Companies Act 1948 provides that :—
* b1 # #* *

(3) Every company shall sond notice to the registrar of companies of the
rilace where its register of members ig kept and of any change in that place :

Provided that a company shall not Le bound to send notice under this sub-
.ecfion where the register has, at all fimes since it came into exivtence or, in
<he case of a register in existence at the commencement of this Act, at all times
-ince then, been kept ab the registered office of the company.

(4) Where 2 company males default in complying with subsection (1) of this
oction or makes default for fourfeen days in complying with the last foregoing
-ubsection, the company and every officer of the company who is in default shall be
1iable to a default fine.

@ Presented by Prosentors Reforonce_ S5/ APH

M.D. Roycistrons,

213 Oxzford Street,

London “W.l.

Form No. 103
(No filing foo payablo)

—
&% i

The Solicitors’ Law Stationery Society, Limited,
£11-192 Fleet Street, E.C.4; 3 Bucklershury, £.0.43 49 Bedford Row, W.C.13
¢ 5 Hanover Street, W.l3 55-59 Newhall Street, Birmingham, 3; 31 Gharles Street, Gordit Gl 4BA;
19 & 21 North Joun Street, Liverpool, 2; 28-30 (T'* cihngDalt(gl ;trect, Manchester, 2§ and 14-22 Renfreyy Court,
sluspow, L., /

Farmnanior df | Comeatie, ZA® ATYOI7020.0-6.00




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

To the REGISTRAR OF COMPANINS.

Forte Holdinsw

LIMITED

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

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

is kept at_>12 Oxford Strect, London W.1.

W

Signature

(State whether _
Director or Secretary), Ress svmaars

Jeceenety

Dated the_20th day of. February 19 70
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Nanber of | 389061
Apany |

THE COMPANIES ACTS 1948 to 1967

Notice of Place where a Register of Holders of Debentures
¢ a Duplicate thereof is kept or of any Change in that Place

(Pursuant to scoltion 86 (3) of the Companies Aet 1948)

Forte Holdings

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

-.gert the
wo.me of the
Sampany
...................... LIMITED

'~ tion 86 (3) of the Companies Act 1948 provides that :—

Ivery company which keeps any such register or duplicate in England or
Scotland shall send notice to the registrar of companies of the place where the
registes or duplicate is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this subsection
where the register or duplicate has, at all times since it came into existence, or in
the case of a company which came into existence after the commencement of this
Act, at all times since then, been kept at the registered office of the company.

iousonted by Presentor's Reforonce...AGMLARH. ...

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

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

London W.l.

Form No. 102
(No filing fee payable)

The Solicitors’ Law Stationery Society, Limited,
191-192 Fleet Street, T.C.4; 3 Bucklersbury, E.C4: 49 Bedford Row, W.G.1; 6 Victoria Street, 5,W.13
15 Hunover Strect, W.1; 55-59 Newhall Street, Birmingham, 34 31 Charles Street, Cardiff GF1 4EA;
19 & 21 North John Street, Liverpool, 2; 28-3((;1.101:31 Dn(l}tgn Street, Manchester, 2: and 157 Hope Street,
asgow, C.2.

-2.68 Companies 4c P.1T.0,
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Mumber of | 389061
UDARY

THE COMPANIES ACTS 1948 to 1967

Notice of Place where a Register of Holders of Debentures
«¢ a Duplicate thereof is kept or of any Change in that Place

(Pursuant to scotton 86 (3) of the Companics Aot 1948)

Forte Holdings

.........................................................................

L.sert the
soome of the
tompany

i« tion 86 (3) of the Companies Act 1948 provides that :—

Every company which keeps any such register or duplicate in England or
Scotland shall send notice to the registrar of eompanies of the place where the
register or duplicate is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this subsection
where the register or duplicate has, at all times since it eame into existence, or in
the case of a company which came into existence aftier the commencement of this
Act, at all times sinee then, beon kept at the registered office of the company.

- ugented by Presentor’s Reference....AGMAARE. ..

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

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

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

Form No. 102
(No filing fee payable)

The Solicitors' Law Statlonery Society, Limlited,
101-192 I'leet Street, B,C.4; 3 Bucklersbury, E.C.4: 49 Bedford Row, W.G.1; 6 Victoria Street, S.W.1;
15 Hanover Strect, W.1; 55-539 Newhall Street, Birmingham, 3; 31 Charles Street, Cardifi OF1 4EA;
19 & 21 North John Street, Liverpool, 2 28-3(()“.]0!1:1 Duétgn Street, Manchoester, 2: and 157 Hope Street,
asgow, (.2,

. .2.68 Companies 4¢ (B.T.0.




Notice of Place where a Register of Holders of Debentures or a
Duplicate thereof is kept or of any Change in that Place.

...........................................

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

hereby gives you notice, in accordance with subsection (3) of section 86

of the Companies Act 1948, that a register of holders of Debentures
of the Company is kept at 213 Oxford Street,
London W.l.

Signature

---------

(State whether —  pgeRierany
Director or Socretgry)...FE5LS "

Dated the 20th  day of  February 19 70 .

NOTE.—This margin is reserved for binding and must not be written across.
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No. of Company. 3899 é f {/ 227 | Form 102.

THE COMPANIES ACTS 1948 10 1967

Notice of Place where a Register of Holders of Debeatures or a
Duplicate thereof is Xept or of any Change in that Place.

pursuant to Section 86 (3). of the Companies Act, 1948.

Name of Company. FORTE HOLDINGS Limited, *

To the REGISTRAR OF COMPANIES.

FORTE HOLDINGS Limited hereby gives you notice, in

socordance with subsection (3) of Section 86 of the Companies Act, 1948, that a register

of holders of debentures of the company is kept at . Natienal. Westminster. Bank

Limited, Registrar's Department..320.High.Helborn. Londen, WCIV, 7OA
Signature h “wu-ﬂ
d\ (Btato whother Dircotor or Sooratary)
Tiated the L. s day of. a;iw"/e ....... 19.72/..
*Lselete “Limited" il not applicable, _

TRe—

Tiresented by__ National Westminsteyr Bank Limited,

Wngistrar's Department, 326 High Holborn, London, WCIV 703

Tresentor’s Reference_ CPGP/ED ,{L\“'ﬁh%\ ‘
PUBLISHED AND SOLD BY 't'f“v‘ T W;(&Tlﬂ )g%f
: * £z NS
i h) AN '/if""f/'
WATERLOW & SONS LIMITED, A w5

LAW AND COMPANIES STATIONERS AND REGISTRATION Xeiairs, ="
. Mn =
C.A. 14, Waterlow House, Worship Strect, London, 1.(.2

e e -

——y
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#u. of Company 2519 6! ’2'2-8 Form 103.
THE COMPANIES ACTS 1948 to 1967
Notice of Place where Register of Members
is kept or of any Change in that Place.
pursuant to Section 110 (3) of the Companies Act, 1948.

*fo1ae of Company JEORTE HOLDINGS ..o Limited.

7. the REGISTRAR OF COMPANIES.

ST — FORTE.. HOLRINGS... Limited hereby gives you notice, in

aecordance with subsection (3) of Seetion 110 of the Compenies Act, 1948, that the register
W ombers of the company is kept at..National.Westminsker Bank Limited,

Reaistrarls Department, 326 High Holborn, London, WCLV 7QA

Signature &'\'*— u—“-’*‘"\v
(State whetber Diroctor or Secretary)
A .
Dated the ~b day of. a;l-"’e lQ.)..l..
P tedby_National Hestminster Bank Limited,
7y ristrar's Department, 326 High Holborn, London, WC1V 7QA.
" :tor’s Reference CPGR/ED
PunLigagp aAnND Sonb BY o ‘“;%L;,lf v\;;':ﬁf};,g‘
WATERLOW & SONS LIMITHD .gl‘;gai‘? - X

=ik A T A
LAW AND COMPANIES’ STATIONERS AND REGISTRATION PRI rd AR ) ‘.y:&&ah /oy

85 & 86, Liondon Wall, London, 18.C.2 k”’ﬂ\ md b LA
: L’:\\“"m— . e V‘p’/
5 & 7 New York Road, Leeds, 2 e L
N’%ﬁ}‘g?-x;@“: ’;:_:/',p»

1.5, 16,
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No. of Company... 389 O (. | / 237 Form 102,

THR FILING FBE 13 5w

THE COMPANIES ACT, 1948,

Notice of Place where a Register
of Holders of Debentures or a
Duplicate thereof ig Kept or of
any Change in that Place,

(Pursuant to Section 86 (3).)

Name of Company..... L ORT.E...HOI‘DING.S

..................

accordance with subsection (3) of Section 8¢ of the Companies Act, 1948, that a register

' NATIONAL wrgryy,
of holders of debentures of the company is kept at .BEGISTRAR. ZSTMINSTER

£
BRISTOL opmec

ey
Dated the =

PUBLISHED AND GOLD BY
WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATIONERY AND REGISTRATION AGENTS,

2]
85 & 86, Lonpoy WavL, Lonnon, B.C.g; ;i iﬁ,@
107, Parx LaNEg, Marprg Arom, W1

71, CoLvore Row,. Bmmmmm, 3; 109, Tax Heaprow, Leens, 1,

e R S
7

Presented by FEGIS g o o

@
..... b By e T, e
L SR £ P bivao,, 7, CLR el
.

C.40. 14,
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Name of Company

No. of Company ... 23806l .4 } 7 Form No. 103

(No registral ion
fee paynble)

THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of members is kept or

of any change in that place
Pursuant to Section 110(3) of the Companies Act 1948

To the Registrar of Compenies

hc;-eby gives youd notice, in accordance with subsection (3) of Section 110 of the Companies Act 1948

that the register of members of the company is kept at

NATIOMNAL WESTMIN

...... Ty STy T Hi;&ﬁ"""""""'ﬂTﬁB RABUG o L MJTFE e rrerrsereseransnresireannnrannytaaes

DEPARTMENT,
BRISTOL OFFICE,

......................... veee- NATIONMAL. . . WESTMIMNSTER. ST RT, 7w re s e et

P.O. BOX 82,
37138, BROAD STREET.

........................... vare BR‘I'STOL ‘BS99 7NH--...-----....u--.........n.u R R ey N N T Y

@’tiargin reserved for hinding

Sipned ..ocociiiiiriinni X PRI L e ererisiesiies crvesens verereens crernrarane

i

L

State whether 1

) SR T -
Director or Secrel@ry .o PG &5, (5 5 2y evenee f)

DUt vorereeree 5 Af}m/%m//w;’ ...........

g

P

g

|

vl

!

AN
3
. r ", . I
Presented by: salintal Wagty hngtor Mayeats [
kgL fan A oY LTSN T v (\I

3-—4} 733 HHJH ’|ULh._' r»_{ -f-’ﬂ:L'«‘," ‘:

}
» i 1
Presentor’s reference: ‘
i



No, 389061

THE COMPANIES ACTS, 1948-1981

\ 255

COMPANY LIMITED B Y SHARES

SPECIAL RESOLLUTION

oF

Forte Holdings Limited

Passed 5th March, 1982

. At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
" convened and held at 86 Park Lane, London Wl on Friday,

of March 1982, the following Resolution was passed as a
SPECIAL RESOLUTION.

the 5th day

"THAT the Company being an old Public Company as
defined by the Companies Act, 1980 will not be

re-registered under Section 8 of that Act as a
Public Company."

T. RUSSELL

SECRETARY



(2

CERTIFICATE STATING
COMPANY [S A PRIVATE COMPANY

No, 369061
256

| hereby certify that

FORTZ HOLDINGS LIMITED

is, with effect from ........ MY 1682 ... a private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the T MAY 1982

-~}

S

Assistant Registrar of Companies

-2,

‘ :}f:'le.:-
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Pleass do not
write in
this margin

Plaase complate
lagibly, prefarably
In black type, or
bold Moek lattoring

* insert full name
of cormnpany

t deleto as
aporoprlate

PRINTED ANO SUPPLIEDBY
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L0 1 0EE
TELEPHONE 0t 2332020
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4500408

COMPANIES FORM No.353a

Notice of place for inspection of
aregister of members which is
keptin a non-legible form,

or of any change in that piaece

Pursuant to the Companies (Registers and Other Records) Regulations 1985

Note: For use only when the register is kept by computer or in some other non-legible form

To the Registrar of Companies For official use  Company number

[t i ]

R R

Ll i T S |

389061

Name of company

I . FORTE HOLDINGS LIMITED

gives notice, in accordance with regufation 3(1) of the Companies (Registers and Other Records)
Regulations 1985, that the place for inspestion of the register of members of the company which the
company keeps in a non-legible form is [now]:

NATIONAL WESTMINSTER BANK PLC, REGISTRAR'S DEPARTMENT, PO BOX 82

CAXTON HOUSE, REDCLIFFE WAY, BRISTOL

Postcode

BS99 7NH

~
Signed Wj/ ’wa -%/

& 2
[Director}[Secretary|t Date S - /(%L;/ /987

Ko

Presentor's name address and I For official Use

reference (if any): General Section Post room

National Westminster Bank PLC T R

Registrar's Department R SRS

PO Box 82, Caxton House e RN

Redcliffe Way PR S LA

BRISTOL BS99 7NH %‘% \3,,;‘},
N R
N I

%\u‘ﬁ’.u.wwﬁ @




Plaase do not
write in this
margin

Ploass complate
teglbly, praterably
in black . OF

boid block {ettering

* insert full name
of company

Note

Please read notes
1 10 4 ovarleaf
bafore completing
this form

t delete as
appropriate

} lngert
Director,
Sacratary,
Receiver,
Acministratar,
Adminisirative
Receivar or
Receiver
{Scotland)} as
appropriato

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1} of the Companies Act 1885
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use

Company number

= e ey

b

e e ol o b w ad

{Address overleaf - Note 5)
389061

Name of company

* PORTE HOLDINGS LIMITED

gives notice that the company's new accounting reference
date on which the current accounting reference period Day
and each subsequent accounting reference period of
the company is to be treated as coming, or as having 3
come, to an end is

-
(o}
[

Day
The current accounting reference period of the company

is to be treated as [semeoned[extended]t and [krbesbe 3
LRGEmataRgo SR detampnetnd [will come to an end)t on

- -« ]
-l

10 1l

1

0

!
-

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6j(c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary][heldingtompanylt of __TRUSTHOUSE FORTE PLC

, company number 76230

the accounting reference date of which is __3%ST JANUARY

if this notice is being given by a company which is subject to an administration order and this notice
stetas that the current accounting reference pariod of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1945, the following statement should be completed:

An administration order was made in relation to the company on ___N/A

and it is still in force

Signed -~ &= ., .o/  Designationt Secretary Date 7.2-5%

For official Use
Genornl Section -

Presentor's name address and

reference {if any): POSE.FOOM . vt Y

\/ R/ e AT ERNE
TRIGWC o

The SzereTARY i . a Em%?
166 High Holborn e 10
London

WCIVeTT




Company No. 389061 THE COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

FORTE HOLDINGS LIMITED

SPECTAL RESQOTUTION

Passed 21st November 1989

At an Extraordinary GCeneral Meeting of Forte Holdings Limited
duly convened and held on 21st November 1989, the following
Resolution was duly passed as a Special Resolution:

. RESOLUTION

That the new Clause 3 Paragraph 18 of the Company's

- Memorandum of Association submitted to this meeting and *or
the purpose of identification signed by the Chaii.aan
thereof be adopted in substitution for and to the exclusion
of the existing Clause 3 Paragraph 18 of the Memorandum of
Assoclation.

i T. Russell
. Secretary
28 DECI98

M

L, et S
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

Memorandnn of Association

OF

FORTE HOLDINGS LIMITED

1.

The name of the Company is “ ForTe

Hovrpmngs Livirep .

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

England.

3. The objects for which the Company is established are: -

(1) To carry on the business of restaurant, cafe, tavern,

refreshment-room, hotel, lodging and boarding-house
keepers and proprictors, licensed victuullers, wine, beer,
and spirit Kierchants, purveyors and caterers {or canteens,
clubs, colleges, schools, institutions, theatres, cinemas and

public amusements generally, dairymen, importers and
dealers in food and colonial and foreign produce of all
descriptions, hairdressers, perfumers, chemists, proprietors
of lubs, baths, dressing rooms, laundries, reading, writing
and newspaper rooms, libraries, grounds, and places of
amusement, recreation, sport, entertainment, and instruc-
tion of all kinds, tobacco and cigar merchants, agents for
railway and shipping companies and carridrs, box-office
proprietors, entre-prencurs and general agents, and any
other business which can be covveniently ] arried on in
connection with zny of the above, o

{2) To acquire from time to time all such stock-in-trade, goods,

chattels and effects as may be necessary or convenient for

Name changed
from Prarce
AND PARTNERS
{SUBSIDIARY)
LintTED to

C. A & M.
FortE
{Houpinas)
Lutep by
Special
Resolution
passed

19th October,
1945, Again
changed to
Fowr~ ‘o

(Ht v 1.os)
Listien by
Special
Resolution
passed

17th May,
1955.

anty business for the time being carried on by the Corhpany.

! .
' SS\

v

01285

\
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(3) To purchase, take on lease or in exchange or otherwisc

(4)

(6)

{7)

acquire any real or personal property, rights or privileses
which the Company may think necessary or convenient for
the purposes of its business, and to construct, maintain and
alter any buildings or works necessary or convenient for the
purposes of the Company,

To construct, equip, manage and carry on business as
proprietors of concert halls, theatres, cinemas, flats,
depositaries, shops and stores, and generally any institution,
trade or business and to supply any service or accommoda-
tion which the Company shall deem useful in connection
with the carrying out of any of its objects.

To buy and seli by wholesale or retail in all parts of the
world all kinds of meat and generally to carry on the trade
or business of meat salesman in all its branches, and to carry
on the trades or businesses of caule rearers, sheep farmers
and pig breeders, fellmongers, tanners, warehousemen,
manufacturers of preserved meat, extract of meat and other
meat products of all kinds, fishmongers, poulterers,
purveyors of provisions of all kinds, butchers, sausage
manufacturers, packers of tinned, frozen or curried meat
and fish, gardeners, fruiterers and greengrocers, and to buy,
sell or trade by wholesale or retail in goods of any such
character, and to establish shops, agents or depots and to
acquire whether by purchase or otherwise and to sell and
otherwise deal in ali fixtures, fittings, plant and machinery
which may at any time be deemed to be desirable in
connection with any of the above businesses.

To carry on all or any of the businesses of manufacturers
and importers of or dealers in ice or ice goods, freezing
mixtures, refrigerators, refrigerating storekecpers and
warchousemen, and all kinds of plant, machinery, apparatus,
implements, utensils, articles and things incidental to or
necessary or useful for carrying on all or any of such
businesses, and to erect, construct, build, fit up, establish
and maintain ice stores, refrigerating works and warehouses,
cold storage chambers and manufactories for the making of
ice and ice goods with the requisite plant, machinery and
other conveniences.

To carry on business as builders and decorators, joiners,
plumbers, metal workers, engineers, electricians, sanitary
engineers, merchants and dealers in  builders’ and




e e
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(9)

(10)

(11)

(12)

iii

decorators’ requisites of all kinds, house and estate agents,
bankers, warehousemen, storage contractors, carriers, motor
car, coach and lorry proprietors, garage proprietors,
jobmasters, tailors, dressmakers, boot and shoe dealers,
hosiers, hatters, clothiers, jewellers, ironmongers and
hardware dealers, and general storekeepers.

To buy, sell, manufacture, repair, convert, alter and
exchange, let on hire and deal in all kinds of articles and
things convenient to be used in or about all the aforesaid
businesses, and to carry on any other business whether
manufacturing or otherwise, which may seem to the Com-
pany capable of being conveniently carried on in connection
with any of the aforesaid businesses or calculated directly
or indirectly to enhance the value of render profitable any
of the Company’s property and rights or which it may be
considered advisable to undertake with a view to develop-
ing, rendering valuable, prospecting or turning to account
any property or right belonging to the Company, or in
which the Company may be interested.

To acquire and undertake the whole or any part of the
business, property and liabilities of any person or company
carrying on any business which this Company is authorised
to carry on, or possessed of property suitable for the pur-
poses of this Company.

To finance and assist persons purchasing or taking leases
from or otherwise having dealings with the Company.

To apply for, purchasc or otherwise acquirc any patents,
patent rights, licences, concessions and the like conferring
any exclusive or non-cxclusive or limited right (o use or any
seeret or other information as to any invention which may
scem capable of being used for any of the purposcs of the
Company, or the acquisition of which may scem calculated
directly or indirectly to benefit the Company, and to use,
exercise, develop or grant licenses in respect of, or other-
wise turn to account the property, rights, and information
so acquired,

To cnter into any arrangements with any governments or
authoritics, supreme, municipal, local or otherwise, that may
scem conducive to the Company’s objects or any of them,
and to obtain from any such government or authority any




(13)

(12)

(17)

{18)

(19)

iv

rights, privileges and concessions which the Company may
think it desirable to obtain, and to carry out, exercise and
comply with any such arrangements, rights, privileges and
concessions,

To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may he thought fit and in particular by mort-
gages and charges upon the undertaking and all or any of
the property and assets (present and future) and the un-
called capital of the Company, or by the creation and issue
on such terms as may be thought expedient of debentures,
debenture stock or other securities of any description.

To remunerate any person or company for services
rendered, or to be rendered, in placing or assisting to place
or guarantecing the placing of any of the shares in the
Company’s capital, or any debentures, or debenture stock
or other sccuritics of the Company, or in or about the
formation or promotion of the Company or the conduct
of its business.

To draw, make, accept, indorse, discount, negotiate, execute
and issue bills of exchange, promissory notes, and other
negotiable or transferable instruments.

To amalgamate or enter into partnership or any joint purse
or profit-sharing arrangement or co-operate in any way
with any company, firm, or person carrying on or proposing
to carry on any business within the objects of this Company.

To promote any company or companies for the purpose of
acquiring all or any of the property, rights, and liabilitics
of the Company or for any other purpose which may seem
directly or indirectly calculated to benefit the Company,

To guarantee and/or give security for the payment
of money or the performance of obligations of all
kinds by any person, Firm or Company, including
without prejudice to the generality of the
foregoing any Company which is for the time being
the Tholding Company of the Company or a
subsidfary of such holding Company or a
subsidiary of the Company all as defined by
Sections 736 and 744 of the Companies Act 1985 or
any statutory amendment or re-enactment thereof
for the time being in force or any Company
associated with the Company 4in business or by
reason of common shareholdings or otherwise and
in  seeurity of such Guarantees to assign,
dispone, cohvey, Mortgage, pledge or charge the
whole or any part of the undertaking, property,
assets or revenue of the Company including
uncalled capital,

To advance money to any person or persons or
corporation, either at interest or without, upon
the security of freehold (including enfranchised
copyhold) or leasehold property by way of
mortgage, or upon marketable security and in
particular to advance money to shareholders in
the company,

P

€d e



(20)

(21)

(22)

(23)

(24)

v

and others, upon the sccurity of or for the purpose of
enabling the person borrowing the same to erect, or
purchase, or enlarge or repair any house or building, or to
purchase the fee simple or any less estate or interest in, or
to take a demise for any term or terms of years of any
freehold (including enfranchised copyhold) or leasehold
property wheresoever situate in England or Wales, upon
such terms and conditions as the Company may think fit,

To take all necessary or proper steps in Parliament or with
the authorities, national, local, municipal or otherwise, of
any place in which the Company may have interests, and
to carry on any negotiations or operations for the purpose
of directly or indirectly carrying out the objects of the
Company or eflecting any modification in the constitution
of the Company and to oppose any such steps taken by any
other company, firm or person which may be considered
likely directly or indirectly to prejudice the interests of the
Company or its members,

To subscribe or guarantee money for any national, chari-
table ur benevolent object or for any purpose which may be
considered likely directly or indirectly to further the objects
of the Company or the interests of its members.

To subscribe for, underwiite, purchase or otherwise accuire,
anl to hold, dispose of, sell and deal in stocks, shares, bonds,
debentures, debenture stocks, and securities of any Govern-
ment State, Company, Corporation, municipal or local, or
other body or authority, and o vary the investinents of the
Company.

To establish and support or aid in the establishment and
support of associations, institutions, funds, trusts and con-
veniences, calculated to benefit employees or ex-employees
of the Company or the dependents or connections of such
persons, and to grant pensions and allowances and to make
paymients towards insurance, and to subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition o1 for any public general or useful object.

To pay all the expenses of and preliminary and incidental
to the promotion, formation, establishiment and registration
of the Company, or of any other Company promoted,
formed, establ’shed or registered by the Company, and all
brokerage, discount and other expenses which may be
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deemed expedient for placing all or any of the shares or
debentures, or other obligations of any Company so
promoted, formed, ecstablished or registered by the
Company.,

(25) To sell or dispose of the undertaking of the Company or
any part thereof for such consideration as the Company
may think fit, and in particular for shares, debentures or
securities of any other company having objects altogether
or in part similar to those of this Company.

(26) To adopt such means of making known the products and
businesses of the Company as may be expedient, and in
particular by advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations.

(27) To sell, improve, manage, develop, exchange, lease,
mortgage, dispose of, turn to account, or otherwise deal with
all or any part of the property and rights of the Company.

(28) To distribute among the members of the Company in specie
any property of the Company.

(29) To do all or any of the things and matters aforesaid cither
as principals, agents, contractors, trustees or otherwise, and
by or through trustees, agents or otherwise, and cither alone
or in conjunction with others.

(30) To do all such ather things as may be considered to be
incidental or conducive to the above objecis or any of
them.

Provided always that nothing herein contained shall empower the
Company to carry on the business of life assurance, accident assurance,
fire assurance, employers® lability assurance, industrial assurance, motor
assurance, or any business of insurance or re-insurance within the mean-
ing of the Assurance Companies Act, 1909, or any Act amending,
extending or re-cnacting the same.

And it is hereby declared that the word “ Company ” in this clause
shall be deemed to include any partnership or other body of persons
whether incorporated or not incorporated and whether domiciled in the
United Kingdom or elsewhere.

|
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4, The liability of the members is limited.

#5. The share capital of the Company is £1,000, divided into
1,000 Ordinary Shares of £1 each.

6. Subject and without prejudice to any special rights or
privileges for the time being attached to any special class of shares for
the time being forming part of the capital of the Company, any of the
shares in the original capital for the time being unissued, and any new
shares from time to time to be created, may from time to time be issued
with any such right of preference, whether in respect of dividend or
of repayment of capital, or both, or any such other special privilege
or advantage over any sharcs previously issued or then about to be
issued or with such deferred rights as compared with any other shares
previously issucd, or then about to be issued and with any special or
restricted rights or without any right of voting, and generally on such
terms and subject to such conditions and provisions us may from titme
to time be determined in accordance with the Articles of Association for
the time being in force, but so that any preferential or special rights
attached to issucd shares shall not be affected or interfered with except
in manner provided in Clause 3 of Table " A™ in the First Schedule
to the Companics Act, 1929,

*1, By Ordinary Resolutivn passed 20th July, 1945, the share capital of the Company
was increased to £50,000 by the ercation of 49,00 Ordinary Shares of £1 each.

2, By Special Resolution passed 25th July, 1955, the share capital of the Company
was increased to £750,000 by the creation of 700,000 Ordinary Shares of L1 each.

3. By Special Resolulions passed 4th October, 1962, the share capital of the Company
was increased lo £7,500,000 and reorganised so0 as 10 consist of 1,500,000 7 per cent.
Cumulative Preference Shares of £1 each, 4,000,000 Ordinary Shares of 5s. cach, 10,000,000
“ A Odinary Shares of 5s. each, 4,000,000 “ B Ordinasry Shares of 55, each and 1,500,000
Unclassified Shares of £1 each.
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the

number of Shares in the capital of the Company set opposite our
respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each

Subscriber.

Fye—

CHARLES LUTHER HUMPHREY, One
60, St. Clair Drive,
Worcester Park,
Surrey,

Cashier,

JOSEPH GEORGE DAVEY TURLEY, One
84,Cheam Coonunon Roud,
Worcester Park, #
Surrey,

Solicitor's Clerk,

Datep this 26¢h day of July, 1944,

WirNess to the alove Signatures:
JOHN BANNISTER,
Managing Clerk to:
Birknrex, Junw's, Epwarps & Co.,
49, Moorgate,
London, E.C.2,

Solicitors.
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Forte Holdings Ltd

Copy of written resolutions of the Company in accordance with Section 381A
of the Companies Act 1985 (as amended) hereinafter called "the Act”
passed on 17 November 1994,

IT WAS RESOLVED THAT:-

Elective Resolutions

1) The provisions of Section 80A of the Act shall apply, instead of the provisions of
Section 80(4) and (5) of the Act, in relation to the giving or renewal, after the
passing of this Resolution, of an authority under the said Section 80; and

2) Pursuant to Section 366A. of the Act the Company shall dispense with the
obligation to hold Annual General Meetings.

3) )] Pursuant to Section 386 of the Act the Company shall not appoint its
Auditors annually,

Special Resolution
(i)  Pursuant to Section 390A of the Act the Directors are hereby authorised in

respect of the current and subsequent financial years of the Company to
determine the remuneration of the Auditors.

Certified a true copy

#/ 0 d
Secfetary
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389061

Forte Holdings Ltd

Copy of written resolutions of the Company in accordance with Section 381A
of the Companies Act 1985 (as amended) hereinafter called "the Act"
passed on 17 November 1994,

IT WAS RESOLVED THAT -

Elective Resolutions

1 The provisions of Section 80A of the Act shall apply, instead of the provisions of
Section 80(4) and (5) of the Act, in relation to the giving or renewal, after the
passing of this Resolution, of an authority under the said Section 80; and

2) Pursuant to Section 366A of the Act the Company shall dispense with the
obligation to hold Annual General Meetings.

3) () Pursuant to Section 386 of the Act the Company shall not appoint its
Auditors annually,

Special Resolution

(i)  Pursuant to Section 390A. of the Act the Directors are hereby authorised in
respect of the current and subsequent financial years of the Company to
determine the remuneration of the Auditors.

Certified a true copy

#/ Tautz
Secretary

AN
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' Plaase do not
! write In
: this margin

Plansa complete
legibly, preferably
in black type, or
bald block lettering

* insert full name
of company

. § the copy must be
* printed orin some

ather form approved

by the registrar

$ Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Recciver
{Scotland) as
aparopriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies
{Addraess overleaf)

Name of company

Company number

R0 (o

For official use

=y -y

Ll s SR U |

» FORTE Houmdisne S

LIMITE D

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _22 TONOLARARN AR the nominal capital of the company has been

Increased by £ :B1, SO0, OCObeyond the registered capital of £ _\S 200, OO0

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

The conditions (eq. voting rights, dividend rights, winding-up rights etc,} subject to which the new

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

The new shares will rank pari passu with the ordinary

shares of 25p each,

Signe(a-\&} ‘ ;k . Designationt &-};«ecj\ly—

Please tick here if
continued overleaf

Date L1995,

Presentor’s nanie address and For official Use

reference (if any): General Section

ooy &S
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REGISTERED NUMBER: 389061

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

FORTE HOLDINGS LIMITED

Pursuant to Section 381A of the Companies Act 1985 we the undersigned, being all
the members of the Company who at the date of this resolution are entitled to attend
and vote at a general meeting of the Company, hereby resolve:

1. THAT the authorised share capital of the Company be increased from £18,500,000
to £500,000,000 by the creation of 1,926,000,000 new ordinary shares of 25p each
ranking pari passu in all respects with the ordinary shares in the capital of the
Company in issue on the date of passing of this resolution.

2. THAT with effect from the time of the passing of this resolution the directors be
unconditionally authorised, pursuant to Section 80 of the Companies Act 1985, to allot
relevant securities (as defined in that Act) up to a maximum amount of £485,075,873
at any time or times during the period of five years from the date hereof aud at any
time thereafter pursuant to any offer or agreement made by the Company before the
expiry of this authority.

TV
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_ i

H a NAKRADBLZ




Dated:2l3 'CF:J\% IS

(for and on behalf of Forte Hotels (UK) Lmuted)

(for and"on behalf of Forte Nommces leltcd)

FORTE HOLDINGS LIMITED
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