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Do selomnly and sincerely declare that I am o person named in the Arliclen of

Lyvirep, And that all the requirements of the Companies Act, 1929,
in respect of metters precedent fo the registration of the said Company
and incidental thereto have been complied with. And I make this solemn
Declaration conscientiously believing the same to be true and by virtue of

the provisions of the * Statutory Declarations Act, 1835.”

i?z,Mﬁer‘ 1-44/ day of é\ elits. ,ﬁ% %I/é.;/ﬁ% -

GOne thousand nine hundred and ,;,-Jg%,z-,‘;w ' ot

before me, ' )
ot ot o

T or Justice B ¢connigsioner tor Qaths t Gf"}&*"' }
of the Peace. . .

Norin- This Dréelarstion may also bo made bifora & Justico of the Peaco, T g0 made, the worda " Commissionor

e Oath: ™ should be deleted and the words * Justico wf 1he Peare ™ inserted in place thereof.
Nowi.
Section 15 of The Companies Act, 1924,
15.~(3) .\ Certifieate of Incorporation piven Ly tho Registras in respret of any Associntion shall bo conelusiva

evidenco that all the requirement s of thrs A Ui respieet oF reclatration aad of nuatters preeedent und ineldeatal thereto
Iinve heen congpliod with, and thot thy desoelation B o Compiuny sathorised to b vesidored end duly registered
urudor this Aet,
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Statement of the FHominal Gupital

v

made pursuant to Sec. 112, Stamp Act, rS9r. (Norz——The émmjb -
Duty on the Nominal Capital is Ten .S‘J;azlluws Jor ezferﬂfwgzoo or

fmcz‘zo;z of ;5!00-—.536. 44, Fmam‘e A’a,z’ 1933 )
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This Statement is 10 be filed with the Memorandum of Association when the Company is ’mgistered.

SHAW & SONS LTD.,

Coempanies’ Publishers, Printers, and Siaiionera,’

7: 8 & 9, Fetter Lane, Fleet Street, E.C.4. -

Presented for registration by
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The Nominal Share Capital

of Mre . ... O
. f /fa{ﬁpwe, leey LIairen,

is £ 00 s . ., divided inlo. 00 shares of £ /

eact.
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COMPAITY LIMETRY T SHARSS,

v

IEIIORANDUM OF ASSQCH: RTON,
of

TtJ' VIAII‘J‘ESIET: IJIN{ITEDQ

The nomo of the Coupany is "T.J. WATMSIEY LIMITED".

The Reglstored Offico of tho GCompany will be gitunto
England,

The objects for whleh the Gompeny is ostablished axc:-

1) (a) To acquire and corry on in particular tho bus-
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(b)

(¢)

iness ofcﬁgulagqvqcnﬁrqgtqr&heretofore carricd
on by Thomas James WalmsTey at 27 Croft Street
Bolton ond for that purposo to enter into an
agroemont with the anid Thomas James Welmaloy
in Lho torms of a drafd pre liminary agreoment,
n copy of which has boon signed for identlfl-
cation by bwo of the gubsoribors of this Mom~
grandum with or without modification of such
orms .

To carry on buslinesa ad gonernl agents and cal-
plors For the transportation of passongors,
livestock end goods by londwater and alr, or
any branch of auch pusinoss; haulage cartage
and removal contractors and dopository proprie-
tors ,propriotors of goragos and sorvico atat-
ions ,proprictors of motor buses eharabancs,
taxi—cabs,lorriea,wagons,carriagesgand other’
public or privabe conveyances, Eractors tracs
tion engines and agriculbural implements and
machines ,rallway and forwarding agents, com=’
mission and shipping agents, trensport clead~
ing house proprietors in all their branches,
insurance agents,warehousamen,furniture depos -
itoxy proprietors wharfingers and to deal in
pebrol,gas benzol,paraffin oil,greass and all
kinds of piant,machinery,apparatus,tools, wh -
ensils,fittings,accessories,substanoes, mat-
erinls and things used in connection wlith veh-
icles or other means of locomotion.

7o eatablish and conduct @ pooking and ticket
issuing bureau, and bHo lssue therefrom blok-
sts for travel by land, waber os alr, theatres
and obher places of amusoment, and for any .

purpose_ for which tickets are usunlly issued.
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(8)

(4)

(8)

(6)

(7)

(8)

(9)

To

o

To

To

To

2o

caryy on or acquive eny pusinessos gimilar
$0 the businesses albove-mentionsd oy which
mey be convenlently or pdvenbagaonsly caPe
plod on or combined with them, Or RAY jele)
esaleulated directly or indirectly to ch-
haves the valuw of or ronder mOTe profib-
able eny of tha Compeny e pPEoperET.

purchase or sell, take or let on  lsase,
take or give in omchange or On birg, CF
otherwise mcquire, grant,hold or dlspose
of any sstate or interest in any 1ands,
buildings,eaaemwnts,eaneeasiona, machin-
ory,plant,stock in trade , goodwill, trade
marks,designa,patterna,patents,copyright
or licences or any other real oOr peraonal
property or any right, privilege,option,
estate or inberest.

pell, iease, lot on hire, improve,manngo,
develop,mortuage, dlspose of, turn Yo ac-
count or otherwise deal with ell or any of
the property and rights and wdeprtakings
of the Company for such considevation as
zhe Compapy may think flt.

erect, build, construct, alter, improve,
roplace, remove, enlarge maintain,manage,
control or work any rallways, tramways,
roa&s,canala,docka,locka,whar%es,stores,
puildings ,shops factories, works, mills,
plant or machinery necessary for the Com-
pany's business or to join with others in
doing any of the things aforesald.

porpow or ralse money for the purposes of

the Company and for that purpose Lo mort-

gage or otherwise charge the whole or any

part of the Company s wndertaking, property
and asgsets including the unecalled Capltel

of the Company.

remunerate any person,firm or sompany for
sorrices rendered, or to be rendered, in
placing or asslsting %o place or guaran-
teeing the plecing of any of the Shares in
the Compeny's Capital, or any Debantures,
Debenture Stock or other 8ecuritlies of the
Company, or in or about the formaticn ox
promotion of the Gompany or the conduct of
its business.

Upon the issue of any sheres to employ brokers

To

and agents and to pay wnderwriting conmis-
sion to or otherwise remunerate by Shores

or options o teke Shares or by Debentures,
Dobenture Stock or other Securities,persons

"subseribing for Shares or procuring sub-

sepipbions for Shares.

acospt, draw, malke, oxocube, discount and
endorse hills of exchange ,promlsaory notes



(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(10)

To

To

To

To

To

To

Po

To

To

To

3-
or other megobiable instrumentd.

apply for and take out ,purchage o ctherwise
acquire any trade werks, deslgns, patterns,
patents, patent yights, inventiong or secrat
Processes which may b3 ugeful for the Com-
pany's objects,and to grent liconces to use
the same.

pay all the costs, charges and expenses pro=
1iminary end incidentel to the promoblon,
formetion, establlskment and incorporatlon
of the Company.

cauge the Company to be reglstered or obher-
wise incorporated in any Colony, iDependency
or Foreign State where the Company's opera-
Lions are cerrled opn in accordance with the -
1gws of such Colony, Dependency oOr Forelgn
Sbate . :

sstablish or promote any compaiy for the pur-
pose of acquiring all or any of the property;

‘pights and 1ipbilities of the Company or for

any other purpose which may seem directly or
indirectly calculated to benefit the Company.

acqulrs and undertake the whole or any part

of the agsets and/or liabilities of any pexr-
son, firm or company carrying on any husi-

ness of a nsture similar to that which this

Company 1is authorised to carry Ooh.

amalgemate with any company baving objects
gimilar to those of thias Company.

sell or G&lspose of the whole wndertaking of
the Company or any part thereof for such
consideration as the Company mey think fit
snd in particular for shares,Debenturss or
gocurdties of any other compaly having ob-
jecta altogether or in part similar to thosge
of this Company.

subscribe or pguarantee money for any char-
jtable, bemevolent, esducatlonal or social
object, or for any exhibition, or for any
public, general oY useful object which the
Divectors may think desirable or advan-~
tageous to the Company.

establish and support, or to aid 1n the es
teplisrment and support of,any ¢lub, insti-
tution or organlsation celculated to benefit
persons employed by the Company or having
dealings with the Company.

jnvest the moneys of the Company not imme=
diately required upon such gsecurities and
in such manner as the Directors may from
time to time dehermine.
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(20) Subject voO tho provislons of Boektion %z of the

(21) To

(22) To

(23) To

(24) To

(25) To

Companics Act, 1929, to lepd and &4vWiNCo
monoy to such porsons, fipms oy comnanlod,
and on suuh terms ag may Seon expodiont and
in particular to customora and othors haying
deoalings with tho Company ,and to guarentoo
the porformance of contracts by such porsoNa,
firms or companites,

sntor into partnership or into any arranga-
ment for sharing profibts,union of intore sts,
co~oporation, joint adventure, raciprocal
concassion,or othorwlse, with any person or
company oerrying on or ongaged in, or sboub
to carry on or engage in, any business or
sransaction walch this Company 1g authorisod
to carry on or engego in, or any business or
trensection capable of boing conductod 8o 68
directly or indirectly %0 bonefit this Com~
pany, and to lend money to, guerantoo tho
contracts of, or othorwise asslst, any such
parson or COMPANY.

take, or otherwlso acquiro, and hold shares,
dobentures, debonture stock or other secur-
i1tles in any othor company having obJects
altogother or in part similer %o thoas of
this Compeny, or carrying on any buainoss
capable of bolng conducted so as directly
or indireectly to beneflt this Company.

grant'bonusoo, gratuitles, porsions or char-
1tablo ald to porsons employod by the Com-
pany.

digtribute any of the propnrby of tho Com~
pany among 1ts Mombors in spoesile,

do all suoh things as &T0 incidontal or con-
ducive to the atbainment of tho abovo ob-
jects or any of thom,

Tho 1lability of tho Membors 19 1limited,

The Share Cepital of the Company 1a £100,
100 Shares of £1 gach,

diviced
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Wi, the several psraons wvhoss Namoo and Addressss &S
snbanribed, are desirons of belng formed into o CGom~
peny in pursuance of this Memorandun of Associatlorn,
ant we respectively agree to take the mumber of Sharas
in the Cepltal of the Company se® opposite our respece
tlve names.

‘ Ho., of Shares
NAMES, ADDRESSTS AND DESCRIPTIONS OF SUBSCRIBERS. telken by oach

'
H

' Subsecribsr.
| g%wﬂ /}MW B & &7
27 bt AP

[fantlag éﬁ&iﬁﬂ549

* 27 bnaft it
fvedon

/@0@qa¢¢4i Hmndn

Dated this //v- day of l{ﬂdﬁ*&)”‘ 19/17

Witness to the above Signaburessi- L
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.5, GAIMBIEY LIMITED.

PRELIMINARY.

1. The following shall be the Articles of the Corh'iy.
The Regwlatlions in Pable A inr the First Schedule H¢ the
Companied Act, 1929 (hereimafter called "Articles of
Table A®) are hereby excluded except as and where here-
inafter expressly mentloned. In ciry of any dlfference
or inconsistency between thase Artic.ss and the Articles
of Table A hersinafter expressly mentioned, the provi-
sions of these Articles shall prevall.

2. The Company iz a "Privete Company” within the mean-
ing of the Companioss Act, 1929, and, for the purpose of
complying with the requirements of the said Act, it is
hereby agreed and declared as follows:-

(a) The Compeny restricte the right to tranafer ltas
Shares, both present and future.

(b) The Company limits the numbsr of its MNembers
(exclunive of persons who are in the employment
cf the Company, and of persons who having been
formerly in the employment of the Company were
vhile in that employment, and have continued
after determination of that employment, to be
Members of the Company), to f£ifty, prowvided i
that where two cr more persons hold one or lore !
Shares in the Company Jointly, they shall, for
the purposes of thie Clause, be treated as a
gingle Member.

(¢} The Company prohiblte eny lunvitation to the
public to aubscrive for any Shares or Deben~
tures, or Debenture Stock of the Company.

o BT

(d) Anything conbalned in these Articles which ia
gt variance with the ebove conditions shall bs
treated as inoperative and void.

3. The Directors of the Company shall at their first
Board Meeting after the incorporation of the Company,
teke into eonaideration the draft Agreement referred to
in the Memorandum of Association, a copy of which has
been signed for identificatlion by two of the subacribers
of the Gompany's Memorandum of Asscciation, and shall,if
they approve the terms of such Agreement,snter on behalf
of the Company into an Agreement in the terms of the said

¢ o
¥

o2 B v}
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. 7.
dreft, bub with suckh modifications (4f any) 28 tnhe Divec-
tors may doem necessery or dezfirable for gilving the Com-
yany the full benefit of such Agreement. Neo Hember of
the Company (either present or future) shall moke eny
objection %o the said Agreement, and all Nembers of the
Company, praseant and future, shall be deewed to have
asgented to all the terms bhereof. o promoter or Dire
ector shall be liable teo account to the Gommang for any
profit or benefit derived by him under the said Agroomend.

INTERPRETATION OF ARTICLES.

4. In theso Articles, uniess the context otherwise re-
quirsg: -

RArticles™ meane Articles of Association of the Cont~
pany as origlnunlly framed or as altered by Spocisl
Heaolution. ’

"Extraordinary Resolution" meams an Extraordinary
Regolution as defined by Section 117 (1) of the
Companies Act, 1929,

"3pecial Resolution" means a Special Resolution as
defined by Section 117 {2) of the Companies Act,l829.

"Month" means calemndsy month.

"Writing" includes typewriting, printing and litho-
graphy.

Words Importing the singuler mrumber inelude ths
plural, and vice versa.

Words importing the masculine gendsyr include the
feminine.

Words lmporting persons include Corporations.

Words defined in the Companiss Act, 1928, or any
axmendment thereof shall have the mosning there given.

ALTERATION OF ARTICLES.

8. The Company may £rom time to time alter or add to
any of these Articles by passing and registering a Spec-
ial Resolution in the manaer required by Sections 117
and 118 of the Companies Act, 1922, No Member of the
Company shall be bound by any alteraticon made in the
Memorandum or Articlesg afiter the dato on which he be-
came & Nember if and so far as the alteration requires
him to take or subseribe for more Sheres than the number
held by him et the date omn which the alteration is wade,
or in any way lncreases his liability as at that date to
contribute to the Share Capital of or otherwise to pay
money to the Company, unleas such Membser agress in writ-
igg to be bound by the alteration elther before sr afier
is mede,

SHARES,

-

6. Articles 2, 3, 4, 5 and 6 of Table A shall apply.
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COMMISSION

7. The Directors mey pay to any person in coneideratlon of
his subscribing or agresing to subscribe,vhether abgolubely
or conditionally,for any Sheres im the Company,or procuring
or agreeing to procure subscriptions, waether absolube ox
conditional, for any Shares in the Company & commission no%
oxrceeding in any case ten per cent. of the price at which
guch Shercs are iasued. Such commission may Do pald wholly
in cash, or wholly in fully paid or partly peld Shares in
the Cap:tal of the CJompany,or partly in cash and as to the
remeinder in such Shares. The Divectors mey 2130 pay &
brokerage on the issue of the Company‘'a Shares.

LIEN ON SHARES.

8. Artilcles 7, 8, 9 and 10 of Table A shall apply, ex-
cept that in Article 7 of Table A the words "not bein% &
fully paid share® and "other then fully peid shares
ghall be omitted.

CALLS ON SHARES.

9. Articles 11 to 16,inclusive,of Table A shall apply.
TRANSFER AFD TRANSMISSION OF SHARES.

10. (a) No Sharses in the Company ahall be tranaferred to
a person not a Member of the Company 80 long as
any Member of the Company may be willing to pur~
chase such Shares at & feir value to be ascsr-
tained in accordance with sub-clause (b) hersof.

(b) If any Member desives te ssll or transfer his
Sharss or any of tkem,he shall notify his desire
%o the Mrectors by sending them & notice in
writing {hereinefter calied "a transfer notice" )
to the effect that he desires o sell or trans-
{or such Shares. The said tranafer notice shall
apecify the numbsr of Shares for sale or trang-
for, and the sum sstimated by the selling Yembay
to be the value of each of such Shares, The re-
coipt by the Divectors of the sald transfer not~
jee shall comstitute an authority to them to
offer the Shares for sale at a fair value ascer-
teined as follows, viz:- The sum so @abtimated
by the selling Member shall, if approved by the
Directors te the fair valve, but in the absence
of such approval in order to provent disputes
arising, the fair value shall be the Auditors
valustion of the current worth of the Company's
Shares to be made by him in writing at the re-
quest of the Directors.

(¢) When the fair value of the said Shares has been
fixaed under ths provisions of Sub-clause {b)
hereof, the Directors shall cause & notice to
be sent to the selling Member informing him of
the current value of his Shares, end shall also
cavae 8 notice to be sent %o every other Momber
of tho Compsny stating the number of Shares for
sale and the fair value of such Shares,and sghall
therein invite oeach of such Memuers to give not-
ice in writing within fourteen days whether he
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9.

is willing to purchase aeny, and if 30 wpat wanle
mum mumber of such Shaves. AL the expiration of
such fourteen deys the Directors shall apportion
gueh Shares amonget those Mewbers {1 any, 47
more than one) who shell have given notice o
pucchase the same, and as far as may he pro roda
acsording to the number of Shares already held
vy them raspectively; provided that no Neumber
shall De obliged to take more than the mazimm
sumber of such Sheves whieh he has expressed hia
willingness to take in his answer to the said
notice. TIf the number of Members who have glven
notice to prrchase any of such Shares exceeds
+he numbsr of Shares Lo be sold, the Direcstord
shall not apportion mwie than one of sucn 3haves
to any one¢ Membver, and shall gelset as purchaa-
ors Members having larger holdings of Shares

in the Company in preference to Nembers having
smaller holdings. The Directors shall then in-
form the selling Member of the names and ad~
dresses of the Hembers who desire to purchass
his Shares end of the number of Shares requirsed
by each, and such selling Member shall complete
and execute & transfer or transfers to the aaid
purchasing Member: or Members, and shall dsliver
up the transfer or transfers and relatlive
Certificates to the purchasing Member or Hem-
bers in es.change for the purchasse money. Vhen
there are several purchasing Members, the gel-
1ing Member shell deliver hls Share Certifi-
cetes and Transfers to the Company and the
gacrebary shall retain the Share Cortificates
and shell certify on the Transfers that the
relative Share Certificates for the selling
Member's Shares have been duly lodged in the
office of the Company.

(d) If the Directors shall be unable within one
month after receipt of the transfer notice %o
£4nd a purchaser for all or any of the Shares
among the Members of the Company, the selling
Member may se6ll such Shares as remain nsold
to any person, though not a Member of the Com-
pany, and at any price, but gubjeet to the
right of the Directors (withoub assigning any
reason) to refuse registration of the trans-
for when the proposed tranaferes is & person
of whom ‘they do not approve, or where the
Shares comprised in the transfer are Shares
on which the Company has & lien.

(e) A transfer notlice given under this Article shall
not be revocable except with the consent of the
Directors in writing.

FORL AND EFFECT OF TRANSFER.

11. Articles 17 to 22,inclusive,of Tabls A shall apply,
except that in Article 19 of Tablo 4 the werds "not ‘veing
fully paid Shares" shall be omitted,

.
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12, Vlthout prejuvdisce to tho power of the Company to
?@gigtar a3 Shoreholder or Debenture holder any person
to wnom the right to any Shares in or Debenrtures of the
Compumy has beon transmitted by operation of law, neo
transter of Shaercs in or Debkenturecs of the Company shall
be registered wnless and until a proper instruwent of
transfer has been delivered to tho Company.

FORFEXTURE OF SHARES.

13. Articles 23 to 29,inclusive,of Table A shall apply.
ALTERATION OF CAPITAL.

14, Articles 34 to 38,inclunsive,of Table A shall apply.
GENERAYL, MEETINGS.

15. Articles 39, 40 and 41 of Table A shall apply,ex-
copt that in Articls 39 thereof the words “"prescribed
by the Compsuny in General Meeting" shell be omitted and
the words "determined by the Directors” shall bs inserted

and aubstltuted therefor.
KOTICE OF GENERAL MEETINGS.

16, Avticles 42 and 43 of Table A shall apply.
PROCEEDINGS AT GENERAL MEFDINGS.

i7. No business shell be transacted at any General
Meeting unless a quorum of Hembers iz present at the
time .when the Meeting proceeds to business; save as in
Article 46 of Table A is otherwise provided two Members
personally present and holding or representing by proxy
not 1os% than one-twentiesth of the issued Share Capital

of the Company, shall be & gquorum.
18. Artleles 44, 46, 47, 48, 49, 51, 52 and 53, of
Table A shall also apply.

RESOLUTIONS AT GENERAL MEETINGS.

19, At any General Meetlng a Resolution put to the
Vota of the Meeting snall be decided on & show of hands,
unless a poll is n%before or on the.declaration of the
vesult of the show of hends) demanded,and,unless a poll
48 so demanded, a declaration by the Chalrman that a
Resolution has,on a show of hends,been carried;or car-
ried unanimously, or by a particular mejority, or lost,
and an entry to that effect in the book of procesdlings
of ths Company,shall be conclusive evidence of the fac¥,
without proof of the number or proportion of the votes
recorded in favour of, or against, that Resolution.

DEMAND OF A POLL.

20, Any one or more Nembers present in person or by
proxy entitled to vote and holding or representlng by
t lesas then fifteen per cent. of the paid up

10Ky NO
gap;%al of the Compsny, shall be entitled to demand &

pell.
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32
YOTES OF IMEMEERS .

21, {(a) Avihleles B4 to 82,inclusive,of Toble A 9

i able A shnall
apply, excopt hat in Arsioic 59 cf Table A Zhe wowds
dgiggggy neod nob b & Momber of ths Crmpany' shall bo

(c

{b) No porson shall act 2s o proxy wilsss olthor

he is ontitled on his own behalfl to e gresent and vote

at the Meeting at which he acts as promy, or he has boon

gggginted to act at that Mooting as proxy for o COrpore
X0

CORPORATIONS ACTING BY REPRESENTATIVES .

29, Arbiecle 63 of Table A shall apply.
DIRECTORS ,
25, (a) The number of the Directors of tho Ceompany
shall not be more than 5 nor less than 2.
(b) The first Directors of the Company shall be
Thomas Jemes Walmsley and Ethel Walmsleyo

DIRECTORS QUAFIFIGATIOH AND REMUNERATIOHN.

24, () The qualification of & Director shall be

the holding of at least 10 Shaves In the Company. &
Director may act before acqulring his qualification
but 4% shall be his duby to acquire his said quale
ification within $wo calender months after his appointe

men® «

(b) The remuneration of thﬁ'Diractora ghall from
time to bime be determined by the q?mpany in Gensral
Meeting. '

{(¢) The Directors shall also be entitled %o be
paid thoir peagonable travelling and hotel and other
expenses Aincurred in consequence of thelr attendance
at Board Meetings, and otherwise in the exscubtion of

#heir duties.
POWERS AND DUTIBES OF DIRECGTORS .

o5, Articles 67, 68 and 70 of Table A shall apply, un=
leas herein otherwise expreasly provided.

BORROWING BY DIREGTORS .

86, The Directors mRY from bims to time abt thelr 4ls-
crotion raise or borrow any sum OF sums of money for the



.

purposes of the Company, and w2y secupe Yhe mms 5O
roised or borrowed by mortgege of the vhole op any porb
of the property and assets of the Company bobh present
and future, including the upealled Capital of the Com-
pany, or by Debentures, Dehenburs Stock or other fg=
curigies cherged upon tHhe seid propersy and asscts of
the Company. FProvided that no invitation shall be
jssued to the public to cubscribe ror esny such Debone
tures or Dsbenture Stock of bthe Company .

THE SEAL.

o7, The Seal of the Company ghall not be affized ©o
any instrument gxcept by the anthority of & Resolublon
of the Bosrd of Divectors end in the presence of two
Directors and of the Seeretary op such other person as
the Directors may appoint for %the purposs; and those
tmo Directors and the secpetary or such other person
as aforesaid shall slgn owery instrument to which PHE
Seal of the Company 1s 80 affized in their presence.

TISQUALIFICATIONS OF DIRBCTORS. -

28, Tha office of Director shall be vacated if the
Director:a-

(a) Cemses to hold the necessawy qualification in
Sphares op does not obtain the seme within twe
calendayr months ofter his appointment; or

(b) Becomes bankrupb, insolvent or compounds with
his creditors; oF

{¢c) Becomes prohibited from being & Direchor by
" peason of any opder made under Sections 217
and 275 of the Coxpanies Act, 1929,

(a) Is found lunstic or becomes of unsownd mind3
or

(e) Gives to The Dipectors one calendar monthta

notice in writing thet he resigns hia office,

in wbich event his office ghell be yacebed at
the oxpiration of suvch calendar month.

29, A Divector HMEY hold any other offlice op place of
profib under the Compeny except that of Andibor upon

guech terms and conditions as the Board of Dipectors in
thelyr absolube 43 seretion may doed adventageous to the

Conpsny«

30, Subjeet ad hereinafter mentioned a Director my
pe interested in, concerned in, or m&Y participate in
the profits of any contracs OF arprangewent with the
Conpany (without being acoountable to the Company fox
profita derived DY him under any guch cogtract oy ar-
rangenent ) provided always that, immediately upon bo-
coming £© snterested, concorned or entibled so to par-
ticipate, such Pirector shall declare the nature of
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gt’ﬁymﬁe?es:hm a Moeting of the Directors of the Uome
mentoth ? e case of A proposed contract or arrsgnge-
et ¥ ¢ daclaration required d»y this Article to be
Diraety & D%reetor ashall be made at the Meoeting of the
contraoga &t which the quostion of smtering into such
b ct or srrangement is fivet teken into congidera~
m.og, or if the Direcctor was not at the date of that
eeting interested in the proposed contrach or arrauage-
gen ;8% the next Meeting of the Divectors held after he
gcomes s0 interested,snd in a case vhere the Director
bocomes interested in a contract afiter it is mads, the
sald declaration shall be made at the first Meeting of
the Directors held after the Director becomes so inter-
ested. For the purpozesa of this Article 2 general not-
ice given to the Directors of the Company by any Direc-
topr to the effect that he i3 a member of a specified
company or firm, and is to be regerded sz interested in
any contract which way after the date of the notice be
made with that company or firm shell be deemed to be a
sufiicient declaxation of interest in relation to any
contract so made. A Director so interested, concerned
or parblciruiing or entitled so %o participate who has
duly declared the nature of his interest in accordance
with the provisions of this Article, shall be entitled
to vote in respect of any such eontract or arrangement.

ROTATION OF DIRECTORS.

%1, Apticles T3 to 80, inclusive, of Table & shall
apply, uUnless herein otherwise expressly provided.

. PROCEEDINGS OF DIRECTORS.

32, The guorum necessary for the transaction of the
paginess of the Directors may be fixed by the Direc-
tors, and unless B0 fixed, shall be two.

23. A Resolution in writing,signed by 21l the Direc-
tors,shall be as velid and effectual as if it had been
pessed at a Meeting of the Directors duly convened and

constituted.

%4, Arbicles 8, and 83 to 88,inclusive, of Table A
shall also apply.

DIVIDENDS AND RESERVE.

35, Apticles 89 to 96, inclusive, of Table A shall

apply .
ACCOUNTS.

36, Avriicles 97 to 100, incluslve, of Table A shall
apply .

o copy of every Balanc® Sheet (including every
EZcumeﬁt rgguired by law to be sapnexed thereto) which
iz 4o be lald before the Company in General Meeting
together with & COPY of the Auditors Report shell not
less than seven days hefore the date of the NMeeting
be kept at the Registered Offlce of the Company for
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inspection by Members, but unlese so directed by the Board

of Directors, copiss of the same phall not be sirveulated
among the lNembers.

w

AUDIT,

38. Auditors shall be appointed and thelr duties rogu-
lated in accordance with the provisions of Sections 132,
153 and 134 of the Compenies Act, 1929,or any statutory
modification thersof for the time being in force.

WOTLCES.

39. Avticles 103, 106, 106 and 107 of Table A shall
applry.

40. The sccidental omission %o give notice to or the
non-recelipt of any such notice by any of the Membera of

the Company shall not invalidate the proceedings of any
General Meeting.

41, A Member who has no registered address in the
Tnited Kingdom, and has pot supplied vo the Company an
address within the United Kingdom for the giving of
notices te him shall not be entltled to have a notice
sorved on nim.

WINDING UP.

42, On & winding up of the Company any asgots vemslne
ing after payment or satisfaction of outside debts and
1iahilities of the Company, end the costs of winding up
ghail be appiied (1) in paying back to the Members of
the Company the amount of their paid up Caplial in the
ordeor (if any) prescribed by the Company 's Memorandum
and Articles and (2) subject thereto shall be dlstri-
buted among the Members in proportion to the nominal
smount of the Capital held by them respectively. If
the assets shall be insufficient to repay the pald up
gapltal in full ths loss shell be borne by the Hembers
in proportion to the nopinal Cepital held by them rea-
poectively.

43, If the Company ahall Dbe wound up, whether volun-=
tarily or otherwise, the ligquidatvor may, with the
panction of an Extraordinary Resolution, divide among
the contributories, in specie or kind, any part of the
agaets of the Company, and may, with the like panction,
vest apy pert of the egnots of the Company in trustees
upon sueh trusta for the benefit of the contributories,
or any of them, as the iiguidator with the like sanc-
tion, shell think f£1t. Provided that no comtribulory
zhall be compelled to accept any Share which is xnob
fully pald upe.
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WAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIEBKS.
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THE COMPANIES ACT, 1948
N Specinl Resolntion

4_ “}_

T sl

T. ] WALMSLEY LIMITED = |

FRIDAY, 26th SEPTEMBER 1973 | R

At an EXTRAORDINARY GENERAL MEETING of the o

Company duly convened and held at Statien House, Alfrincham, !
Cheshire, on the above date the following SPECIAZ‘L RESOLUTION {
was duly passed :~ , P . . i
-

i *That the name of the Company be changed to I
Pandoro Limited" { EE:}

. . L\'

3

3

)

Dated this 28th day of ‘S«eptémbef 1973,

~. 5. SMITH

' Secretary,
1. ry |
L
i
¥
" r*
b
!
rertified a true and correct copy ‘
i
1 . ‘ t
?
yZ4 &
4 S .
CO Ly TTE!
/ ,h: “ Q,.‘.,. 1365])
— LE Sever g
?.6 - T 2 ;
SITLASNORY,

LoSir @mc/cyo



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

5
No. MUTEE 7

I hereby certsiy that ‘.
. Je VALNMSLEY LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated undar the name of S

PANDORO LIMITED

Given under my hand at London the
15th October 1973

ﬂ Q%’*ﬁﬁ%‘ﬁ

. (N TAYLORY

Assistant Repistr of Companies

.72

R
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Chartered Accountants Bank House
Charlotte Street
Manchester M1 48X
Telephone 061-236 9565
Telex 666383

Our ref: 23/IMJ/AMT

PRIVATE AND CONFIDENTIAL 5th August 1985

C. G. Smith, Esq.,
Company Secretary,
Pandoro Limited,
Station House,
Stamford New Road,
ALTRINCHAM.
Cheshire.

Dear Sir,

In accordance with Section 390 of the Companies Act 1885,
we are writing to tender our resignation as auditors to the
company.

Ve confirm that there are no circumstances connected
with our resignation that we counsider should be brought to the
attention of the members or the creditors of the COmpany.

Yours faithfully, :

\Dalodde Hochino k Sell

RH Stewstl, J 51 Eawers, K Bolterworth, W D Clay, L. Davios, J O Hamnson, L M. Bhoades, M § Roberis, F.A Sheing, A M Terras
London: E.C Meapt: 4 Bullock.
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Company No. 444786

THE _COMPANIES __ACTS

COMPANY__LIMITED _BY.__SHARES
SPECIAL_RESOLUTIONS

of

PANDORO LIMITED

Passed_22nd December 1993

At an Extraordinary General Meeting of the Company duly convened and held on 22nd
December 1993 the following Resolutions were duly passed as Special Resolutions:-

[#8

RESOLUTIONS

That the authorised share capital of the Company be and it is hereby increased
from £100 divided into 100 shares of £1 each to £5,000,000 by the creation of
an additional 4,999,900 shares of £1 each, to rank pari passu with the existing
shares of £1 each.

That for the purpose of Section 80 of the Companies Act 1985 the Directors for
the time being of the Company are hereby authorised to allot up to the nominal
amount of unissued share capital as created by the increase in share capital as set
out in Resolution 1 above, such authority to remain in force for a maximum
period of five years from the date hereof.

That the Directors for the time being of the Company be authorised to allot
equity securities (as defined in the Companies Act 1985) pursuant to the authority
given to them by Resolution 2 above as if Section 89 (1} of the Companies Act
1985 did not apply to such allotment,

----- *

Chairman_of the Meeting
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COMPANIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1988

To the Registrar of Companies For official use Company number
rer=T=n

Name of company
\ s

s  PANDORO LIMITED

L -~ STXI "

gives notice in accordance with section 123 of the above Act that by resolution of the company
datod 22ND DECEMBER 1993

increased by £ _42999,900

the nominal capital of the company has been
beyond the ragistered capital of £ 5.000,000
A copy of the resolution authorising the increase is attached.t

The conditions {e.q. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

RANKING PARTI PASSU WITH EXISTING SHARES

Please tick here if
cohtinuad overieaf

Designation§ Secretary  pate 23.12.93

1
Signed /( |

Presentor’s name, address and For official use
reference (if any):

s

General aactior, | Post room

ST s “‘E\
29 DEC 1993

!
£
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TaLtiowad) The Solistors' Law Stayencey Sosioty Ltd , Oyaz Housw, 27 Crimoeoit Stroet, London SEY T8 1937 Liticr:
OVOZ we Y ’ 6E0 F1IPAa
5NTIG7

Companias G123 *




