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COMPANY LIMITED BY SHARES.

——

REe gD |
Memotandum of ggoriation

26 Ju

\ OF

J. & F. Pool (Holdings) Limited

1. The name of the Company is “ J. & F. Poor (FloLDINGS)

LIMITED .

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

England.

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

(1) To acquire and hold shares, stocks, debentures, debenture

2)

stock, scrip, bonds, notes, Securities and obligations
issued or guaranteed by any company constituted or
carrying on business in any part of the world, and funds,
loans, securities or obligations of, or issued or guaranteed
by, any government, state or dominion, public body or
authority, supreme, municipal, local or otherwise,
whether at home or abroad. -

To acquire any such shares, stocks, debentures, debenture
stock, scrip, bonds, notes, securities, obligations, funds
or loans by otiginal subsciiption, tender, purchase,
participation in syndicates, exchiange or otherwise, and
whether or not fully paid up, ahd to subscribe for the
same either conditionally or otherwise, and to guarantee
the subscription thereof, and to exercise and enforce
all rights and powers conferted by or incident to the
ownership thereof, and to vary and transpose from time
to time as may Dbe considered expedient any of the
Company’s investments for the tinie being.
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2

To carry on all or any of the following businesses,
namely : metal perforators, wire weavers and workers,
wire drawers, manufacturers of and dealers in plate and
plated goods, general and furnishing ironmongers,
plumbers, tin plate workers, mechanical, structural and
civil engineers, constructional plate workers, steel metal
workers, electrical engineers, hot water engineers,
braziers, metal workers, manufacturers of and dealers
in agricultural implements and machinery, cycle and

motor car dealers, oil and colour merchants, furniture

manufacturers and dealers, hardware manufacturers

and merchants, machinists and tool makers.

To buy, sell, manufacture, refine, manipulate, import,
export, prepare for market and deal, either wholesale or
retail, in all substances, raw materials, apparatus and

things capable of being used in any such business as-

aforesaid, or required by any customers of or persons
having dealings with the Company or which may seem
capable of being profitably dealt with in connection
with any of the said businesses.

(5) To purchase, or by any other means acquire any real

(6)

@)

or personal property or rights whatsoever.

To build, construct, maintain, alter, enlarge, pull down,
remove and replace any buildings, walls, wharves, roads,
railays, tramways, machinery, engines, fences, banks,
dams, sluices or watercourses, or carry out any other
works which may be convenient or necessary in con-
nection with apy business or objects of the Company.

To carry on business as carriers by land, sea or air, and
as wharfingers, lightermen, warehousemen, builders, and
owners of air, sea and land transport of all kinds,

and as shipping agents and forwarders of goods; to

purchase, lease or otherwise acquire, construct, equip,
maintain, improve, work, manage or control, or aid
in or subscribe towards the promotion, construction,
equipment, maintenance, improvement, working, manage-
ment or control of works, undertakings and operations
of all kinds, both public and private.

To carry on business as bankers, capitalists, financiers
and merchants.

To carry on in any part of the world any other business,
whether financial, manufacturing or otherwise; which

-
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may seem to the Company capable of being conveniently
carried on in connection with the above businesses or
any of them or caleulated directly or indirectly to further
or facilitate the objects of the Company or to enhance
the value of or render more profitable any of the
Company’s propetty. : ;
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(10) To make experiments in connection with any business or
proposed business of the Company, and to ‘apply for
or otherwise acquire in any part of the world any patents,
patent rights, brovets dinvention, licences, protections
andl concessions which may appear likely to be advan-
tageous or useful to the Company, and to use and -
manufacture under or grant licences or privileges in i
respect of ¢he same, and to expend money in experi- o
menting upon and testing and in improving or seeking i
to improve any patenis, inventions or rights which the
Company may acquire or propose to acquires ;

[

A

I

{11) To acquire and undertake the whole or any part of the ; '
' business. poodwill and assets of any person, firm or 3 o
company carrying on or proposing to carty on any : I
of the businesses which the Company is authorised to ;
carry on or which can be cartied on in conjunction j
therewith, or which are capable of being conducted ‘
directly or indirectly to the bhenefit of the Company,
and as part of the consideration for such acquisition ¥
to undertake all or any of the linbilities of such person,
firm or company, or to acquire an interest in, amal-
gamate or enter inlo any arrangement for sharing profits,
or for co-operation, or for Jimiting competition, or for :
mutual assistance, with any such person, firm or company, b
and, to give or accept, by way of consideration for any . i
of the acts or things aforesaid or property acquired, uny o
shares, whether fully or partly paid up, debentures, or :,
other securities or rights that may be agreed upon,

and to hold and retain or sell, mortgage and deal with
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any shares, debentures, or other securities ot rights so ‘ o
received.

(12) 'To improve, MAnage, cultivate, develop, grant rights and 2
privileges in respect of, or otherwise deal with all or any oy ,
part of the property and rights of the Company. 3

(19) "To-vest any real or personal property, righté or interests
acquired by or belonging to the Company in any person 1
or company on behalf of mﬂhe benefit of thie Company,
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(14)

(15)

(16)

(17)

(18)

4

and with or without any declared trust in favour of the
Company.

To invest and deal with the moneys of the Company in
such manner as may from time to time be determined.

To lend and advance money or give credit to such persons,
firms or companies on such terins as may Seem expedient,
but not to carry on the business of a registered
moneylender.

To receive money on deposit or loan, and to borrow or
raise money in such manner as the Company shall think
fit, and in particular by the issue of debentures (perpetual
or otherwise) or other securities or riglits, and to secure
the repayment of any money borrowed, raised or owing
by mortgage, charge or lien upon the whole or any part
of the Company’s property or assets (whether present
or future), including its uncalled capital, and also by
a similar mortgage, charge or lien to secure and guarantee
the performance by the Company of any obligation or
lability it may undertake.

To guarantee the performance of any contract or obliga-
tion and the payment of money of or by any person or
body whatsoever, whether corporite or tot, and in
particular to guarantee the cépital and principal of
and dividends and interest oh any Shates, debentures
or other securities of any compdhy, and generally to
give guarantees and indemnities.

To draw, make, accept, eridorsé, discount, éxecute and
issue promissory notes, bills of exchange, bills of lading,
wartants, debentures and other flegotiable of transferable

instruments.

(19)

.-
. feq

To apply for, promoté and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisations
of ahy government, state or municipality, Provisional
Order or Licence of the Board of Trade ot other authority
for enabling the Company to carry any of its objects
irito effect ot for extending any of the Company’s powess
or for effectinig any modification of the Company’s con-
stitution, or for any other purpose which may seem

expedient, and to oppose any actions, steps, proceedings -

or lappl'icatiofx‘s which may séen calculdateéd directly or
indirectly to prejudice the interests of the Company or of

its Members.

),
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(20) To enter into any arrangements with any governments or

(21)

(22)

(23)

- (24)

authorities (supreme, nmmicipal, local or otherwise), or
any corporations, companies or persons that may seem
conducive 1o the Company’s cbjects or any of them, and
to obtain from any such government, authority, cor-
poration, company or person any charters, coniracts,
decrees, rights, privileges and concessions which the
Company may think desirable, and to carry out, exercise
and comply with any such charters, contracts, decrees,
rights, privileges and concessions.

To act as agents or brc:ers (but not as stock or share
brokers) and as trustees for any person, firm or company,
and to undertake and perform sub-contracts, and also to
act in any of the businesses of the Company through or
by means of agents, brokers, sub-contractors or others.

To remunerate any person, firm or company rendering
services to the Company, whether by cash payment or by
the allotment to him or them of shares, debentures or
other securities of the Company credited as paid up in
full or in part or otherwise.

To pay out of the funds of the Company all expenses
which the Comparny may lawfully pay of or incident to
the formation and registration of or the raising of money
for the Company or the issue of its capital, orthe applica-
tion to any Stock Exchange for permission to deal in
and for quotation for any or ell of its share or loan capital,
including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or
procuring the underwriting of shares, debentures or
other securities of the Company.

'To establish and maintain, or procure the establishment

and maintenance of, any pension or superannuation funds
(whether contributory or otherwise) for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowances and emoluments to any persons who
are or were at anv time in the employment or service
of the Company, or any of its predecessors in business, or
of any company which is a subsidiary of the Company
or is allied to or associated with the Company or with
any such subsidiary, or who may be or have been Directors
or officers of the Company, or of any such other company
as aforesaid, or any persons in whose welfare the Company
or any such other company as aforesaid is or hg been at
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(23)

(26)

6

any time interested, and the wives, widows, families and
dependants of any such persons, and to estal/lish,
subsidise and subscribe to any institutions, associations,
societies, clubs or funds calculated to be for the benefit of,
or to advance the interests and well-being of the Company
or of any other compuny as aforesaid, or of any such
persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid,
and to subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any
public general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with any
such other company as aforesaid.

To procure the Company to be registered or recognised in
any dominion, colony or dependency w1d in any foreign
country or place. '

To promote any other company for the purpose of
acquiring all or any of the prope: . and/or undertaking
any of the liabilities of the Company, or of undertaking
any business or operations which may appear likely
to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to

place or guarantee the placing of, underwrite, subscribe

. for, or otherwise acquire all or any part of the shares,

debentures or other securities of any such company as
aforesaid.

(27) To sell, lease, mortgage or otherwise dispose of the whole

or any part of the property, assets or undertaking of the
Company for such consideration as the Company may
think fit, and in particular for shares, whether fully or
partly paid up, debentures or other securities of any other
company, whether or not having objects altogether or
in part similar to those of the Company.

(28) To distribute among the Members of the Company in kind

any ptoperty of the Company (whether by way of dividend
or otherwise), and in particular any shares, debentures or

_ other securities of other companies belonging to the

(28)

Company or of which the Company may have the power
of disposing.

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

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

And it i hereby declared that the word * company » in this
clause, except where . used in reference to the .Company, shall be
deemed to include any partnership or other body of persons, whether
corporate or anincorporate, and whether domiciled in the United
Kingdom or elsewhere, and the objects specified in each of the
paragraphs of this clause shall be regarded as independent objects,
and accordingly shall in nowise be limited or restricted (except
where otherwise expressed in such paragraphs) by reference to
or inference from the terms of any other paragraph or the name of
the Company, but may be carried out in as full and ample a manner
and construed in as wide a sense as if cach of the said paragraphs
defined the objects of a separate and distinct company * Provided
that nothing herein contained shall empower the Company to.carry
on the business of assurance, insurance or reinsurance within the
meaning of the Assurance Companies Acts, 1909 to 1946, or of any
Act amending extending or re-enacting the same.

4. The ability of the Members is limited.

5. The share capital of the Company is £100, divided into 100
shares of £1 each.
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WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company
in pursuance of this Meniorandum of Assoqiation an.d we |
respectively agree to take the number of shares 1n the capital of s

L R SU ,"_4@,‘—4"“'4__————-@ e

the Company set opposite our respective names. s ‘
P e o

’ : Number of Shares l
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.| ~taken by cach ' 3
ubscriber. E 3

6&//]—7%«%& L e @

W (ﬁ‘d“*w
loolon. LIolt
¢.C.z2,

b2

£

Dated this /4" day of M , 1956.

Witness to the above Signatures -

A fotrse e
ba Lowola Ao S
£ o~ Clor ez, |
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JIIE COMPANIES ACT, 1948,

COJ\KIPAE\H.{ LIMITED BY SHARES.

AN

Areicles of @gsoriation

. & F Pool (Holdings) Limited

i

Schedule of the Companies Act, 1948 (hereinafter called “Table A ")
shall apply to this Company save in so far as they are varied or
excluded by or are inconsistent with these regulations.

1. The regulations contained in Part II of Table A in the First \

9, Regulations 24, 53, 75, 77 and 89 to 97 (inclusive) in Part 1
of Table A and Regulation 5 in Part II of Table A shall not apply
to the Company.

*

3. The share capital of the Company is £100 divided into 100
shares of £1 each. :

4. A resolution in writing signed by all the Members for the
time being entitled to vote shall be as effective for all purposes as
an Ordinary Resolution duly passed at a. General Meeting of the
Company duly convened and held, and may consist of several docu-
ments in the like form each signed by one or more Members.

5. The first Directors shail be appointed in writing by the
subscribers to the Memorandum of Association.

8. Each Director shall have the power from time to time to
appoint with the approval of the Board of Directors (such approval
not to b unreasonably withiheld) any person to act as alternate
Director in his place ot all meetings, in all proceedings in which, and
on all occasions when he shall not himself act, and on such appoint-

ment being made the alternate Director shall except as to remunera-
tion be subject in all respects to the terms and conditions existing

X
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with reference to the other Directors of the Company. An alternate

Director shall be an officer of the Company and shall alone be -

responsible for his own acts and defaults and he shall not be deemed
to be an agent of the Director appointing him and the Director so
appointing shall not be responsible for the acts and defaults of an

. alternate Director so appointed., An alternate Director shall
' ipso facto vacate office if and when the Director so nominating him

vacates office as a Director or removes the nominee from office.

Every such nomination and removal under this clause shall be -

effected in writing under the hand of the Director making the same.

7 A Director and alternate Director shall not require a share
qualification but nevertheless shall be entitled to attend and speak
ot. any . General Meeting of the Company, and at any separate
meeting of the holders of any class of shares in the Company.

, 8. The proviso to Regulation 79 in Part } of Table A shall not
apply to the Company.

%

]

9. A Member or Members holding a majority in nominal value
of the issued Ordinary Shares for the time being in the Company
shall have power from time to time and at any time to appoint any

person or persons as a Director or Directors either as an additional
Director or to fill any vacancy and to remove from office any Director-

howsoever appointed. Any such appointment or removal sl be
effected by an instrument in writing signed by the Member or
Members making the same, or in the case of a Member being a com-
pany signed Liy one of its directors on its behalf, and shall take effect
upon lodgment at the registered office of the Company.

o
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

€2, J wedt,
Am £.e.2,
cg’(«c\.f'c/}"

Dated this 19" day of M , 1956.

Witness to the above Signatures i




No. 569474 |

Certificate of Fnrorporation
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Js & B POOL (HOLDINGS) LIMITED

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this.... . Byenty-sizth .

 Onpe Thousand Nine Hundred and Fifty

W s

~ Certificate
received by
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THE COMPANIES ACT, 1948,
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COMPANY LIMITED BY SHARES.

. Special  Besgolutions

iy
N or

& F. Pool (Holdings) Limited
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Passed 8th August, 1956. 16 nn 56
i
At an EXTRAORDINARY GENERAL MEETING oﬁ the above-named
g Company duly convencd and held at 30, St. Swithin’s Lané, London,
L E.C.4, on Wednesday, 8th August, 1956, the following Resolutions
3

were duly passed as Srrcral, RESOLUTIONS ;—

.
Wl

B., M, & Co. Ltn. T87280F.

. SPECIAL RESOLUTIONS.

1. That the riivtal of the Company be increased to
£66,000 by the creat.... of 65,900 Shares of £1 each.

2. That the regulations contained in the printed document
submitted to the Meeting, and for the purposes of identification
subscribed by the Chairman thereof, be approved and adopted
as the Articles of Association of the Company, in substitution for,
and tosthe exclusion of, all the existing’ Articles thereof.
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TEE COMYANIES ACT, 1948.

COMPANY L_(nzriTED BY SHARES.

gttimﬁ of Eggoriation

J. & F.

Pool (Hoidings) Limited

(Adopted by Special Resolution passed the — August, 1956.)

PRELIMINARY.

1. The regulations in Table A in the first schedule to the
Companies Act, 1948, shall not apply to the Company. ‘ '

5. In these Articles, if not inconsistent with the subject or con-
text, the words standing in the first column of the table next herein-
after contained shall bear the meanings set opposite to them
respectively in the second column thereci.

WORDS,

MEANINGS,

The Act

- hese Articles ...

Ofiice

Seal

The United
Kingdom

Paid up

In writing

?Iﬁjhe Companies Act, 1948, and every statutory
“ modification or re-enactment thereof for the

time being in force.

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

The registered office for the time being of the
Company.

The common seal of the Company.

Great Britain and Northern Ireland.
Paid up or credited as paid up.

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

Q&9
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Words importing the singular number include the plural, and

vice versa.

Words importing the masculine gender include the feminine
gender,

And the expression “ Secretary *’ shall (subject to the provisions
of the Act) include an Assistant or deputy Secretary, and any person
appointed by the Directors to perform any of the duties of the
Secretary.

Save as aforesaid, any words or expressions defined in the Act

shall, if not inconsistent withthe subject or context, bear the same
meaning in these Articles.

BUSINESS.

3. Subject to the provisions of the Act, the business of the
Company may be commenced as soon after the incorporation of the
Company as the Directors think fit.

4. Any branch or kind of business, which the Company is either
expressly or by implication authorised to undertake, may be under-
taken 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
branch or kind of business may have been actually commenced or not,

so long as the Directors n-ay deem it expedient not to commence or
proceed with the same, ‘

5. 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 con-
nection 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 what-
soever on the security of its shares or those of its holding company

(if any), but nothing in this Article shall be takel to prohibit trans-
actions not prohibited by the Act.

o

CAPITAL.

6. The original share capital of the Company is £66,000,
divided into 66,000 Shares of £1 each.

7. Without prejudice to any special rights for the time being

conferred on the holders of any class of shares (which special rights -

shall not be varied or abrogated except with such consent or sanction
as is provided by the next following 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
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Special 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 subject to the provisions of the Act,

on such terms and in such manner as may be provided by these
Articles. o

VARIATION OF RIGHTS.

8. Whenever the capital of the Company is divided into different
classes of shares, the special rights attached to any class may be
varied or abrogated either whilst the Coiupany is a going concern or
during or in contemplation of a winding up, with the consent in

writing of the holders of three-fourths of the issued shares of the:

class, or with the sanction of an Extraordinary Resolution passed ata
separatc meeting of the holders of the shares of the class, but not
otherwise. To every such separate meeting all the provisions of
these Articles relating to General Meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, apply, except that the
necessary quorum shall be two persons at least holding or represen-
ting by proxy one-third in nominal amount of the issued shares of the
class (but so that if at any adjourned meeting of such holders a

quorum as above defined is not present, those holders who are-

present in person or by proxy shall bea quorum), and that the holders
of shares of the class shall, on a poll, have one vote in respect of
every share of the class held by them respectively. " For the purposes
of this Article any shares for the time being beneficially owned by
Charterhouse Industrial Development Company Limited (hereinafter
called ‘‘ Charterhouse **} shall be deemed to be a separate class of
shares and neither the rights conferred upon Charterhouse by these
Articles nor any Article which provides that anything shall not
be done save with the consent of the Director for the time being
appointed by Charterhouse shall be varied except with such consent
or saction as aforesaid.

9. The special rights conferred upon the holders of any
class of shares issued with preferred or other special rights shall
be deemed to be varied by the reduction of the capital paid up on
such shares but shall not (unless otherwise expressly provided by
these Articles or by the conditions of issue of such shares) be deemed
to be varied by the creation or issue of further shares ranking pari
passu therewith or subsequent thereto. :

SEBARES.

10. Subject to tle provisions of these Articles relating to new

shares the shares shall be at the disposal of the Directors, and they mz.;
(subject to the provisions of the Act) allot, grant options over, or

PR A,
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otherwise dispose of them to such persons at such times al:ld 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 Act.

11. In addition to all other powers of paying commissions, the
Company (or the Directors on behalf of the Company) may exen:;ise
the powers conferred by the Act of applying its shares or capital
moneys in paying commissions to persons subscribing 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 manner required by the Act 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.

12, 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 (except only as by these Articles otherwise provided
or as by law required) any interest in any fractional part of a share,
or any other right in vespect of any share, except an absolute right
to the entirety thereof in the registered holder.

CERTIFICATES.

13. (a) Every person whose name is entered as a Member irf 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 2xceeding one shilling for every certificate after the first, as.
the Directors shall from time to time delermine, to several certificates,
each for one or more of his shares. Fvery certificate shall be issued
within two months after allotment or the lodgment with the Company
of the transfer of the shares, not being a transfer which the Company
is for any reason entitled to refuse to register and does not register,
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 thereon. The Company shall not be bound
to register more than three persons as the joint holders of any
share or shares (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.
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Member transfers part of the shares comprised in his holding he

shall be entitled to 2 certificate for the balance of his holding without
charge.

(B) Every Share Certificate and every certificate for
debentures of the Company which is issued under the Seal shall be
signed by one Director and countersigned by the Secretary. Any
such signature may be mechanically applied by such method under
the control of the Auditors, Transfer Auditors or Bankers of the
Company as the Directors may by resolution determine, Save

as aforesaid any such signature shall be autographic.

14, Ifa share certificate be defaced, worn out, lost or destroyed,
it may be renewed on payment of such fee (if any) not exceeding one
shilling, and on such terms (if any) as to evidence and indemnity as
the Directors think fit, and (in case of defacement or wearing out) on
delivery up of the old certificate, :

LIEN.

15. The Company shall have a first and paramount lien on every
share (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 havea first and paramount lien on
all 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 liabilities of
such Member or his estate and any other person, whether a Mzmber
of the Company or not. -The Company’s lien (if any) on a share shall

extend to all dividends or other moneys payable thereon or in'

respect thereof. The Directors may resolve that any share shall for

some specified period be exempt from the provisions of this Article.

16. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but nosale
shall be.made unless some sum in respect of which the lien exists is
presently payable, nor antil the expiration of fourteen days after a
notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default
chall have been served on the holder for the time being of the shares
or the person entitled by reason of his death or bankruptcy to the
shares. :

Q89
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17. The net proceeds of such sale, after payment-of the costs of
such sale, shall be applied in oz towards payment or satisfaction of the
debt or liability in respect whereof the lien exists, so far as th§ 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 Directors
may authorise some person to transfer the shares sold to the purchaser
thereof. The purchaser shal] 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 P~ title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the
sale.

CALLS ON SHARES.

18. The Directors may, subject to the provisions of these
Articles and to any conditions of allotment, from time to time make
calls upon the Members in respect of any moneys unpaia on their
shares (whether on account of the amount of the shares or by way of
prerﬁi\gm)_, 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 appointed for 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.

19. A call may be made payable by instalments. A call
may be postponed and a call may be wholly or in part revoked as
the Directors may determine. A call shall be deemed to have been
made at the time when the resolution of the Directors authorising
the call was passed. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect thereof.

90. 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
sum 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.

91. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on account of
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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: date on which by the terms of issue, the same becomes
payable, :cmd 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 pavable by vi
made and notified. payable by virtue of a call duly

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 payment. ,,/"//

23. The Diicctors 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 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 45 the Member paying such sum and the Directors agree upon.

TRANSFER OF SHARES.

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

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

26, Subject as provided in Article 33—

(o) any share may be transferred at any time by a Member
10 his or her father or mother, or to any lineal descendant
of such father or mother or to the spouse of the Member
or of any such father, mother or lineal descendant, or
to any lineal descendant of any such spouse or to the
adopted child of any such person,’or to the trustees 9f
any settlement whereunder each beneficiary 1s, in
relation to the Member, any such person as aforesaid,
any share of a deceased Member may be transferred
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by his executors or administrators to any person to
whom the Member, if living, would, under the foregoing
provisions have been iree to transfer the share, and any
share standing in the name of a deceased Member may
be transferred to or placed in the name of the executors
or trustees of his will,

(c) any share held by any such trustees as aforesaid inay,
upon any change of trustees be transferred to the trustses
for the time being of any such settlement or will,

(D) any share {other than a share owned by Charterhouse)
may (so long as Charterhouse shall be the beneficial
owners of at least ten per cent. of the Ordinary Share
Capital of the Company) be transferred to any person
approved in writing by Charterhouse.

97. Save as hereby otherwise provided in Article 26 no share
shall be transferred to any person so long as any member is willing
to purchase the same at the sale price as hereinafter defined.

9. In order to ascertain whether any Member is willing to
purclase a share the person whether a Member of the Company
or not proposing to transfer the same (hercinafter called the
““ retiring Member ) shall give notice in writing (hereinafter called
“a Sale Notice ") to the Company that he desires to transfer the
same and shall at t..2 same time deposit with the Company the
certificate in respect of the share. The Sale Notice shall specify
the price at which the retiring Member proposes to sell each of the
shares comprised therein (hereinafter referred to as *‘ the sale price ')
and subject to the right of revocation hereinafter conferred upon -
the retiring Member shall constitute the Company his agent for
the sale of the whole {and not a part only) of the shares comprised
therein to any Member of the Company at the sale price.

29. Shares included in any Sale Notice shall be offered by
the Company for purchase at the sale price to the holders of the
shares in the Company other than the retiring Member as nearly
as may be in proportion to their then holdings of shares. Following
the receipt of a Sale Notice the Directors shall give notice in writing
to each Member of the Company {other than the retiring Member)
of the receipt of the Sale Notice specifying the number of shares
available for purchase by him and also the sale price of each share
and stating that he may piply for the whole or any less number
of such shares. Such notice shall also specify the total number of
shares comprised in the Sale Notice and that any Member who
desires to take up shares in excess of his proportion should in his
reply state how many excess shares he desires to have and that it
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all the Members do not claim their propor?cons the unclaimed shares
sha.ll' be used for satisfyinyg (rateably in accordance with their then
holdmgs) the claims in excess. The said notice to be given as
aforesaid shall also fix a period (not being less than 14 nor more
than 28 days) within which the application must be made and
payment of the sale price of the shares received by the Company
or in default the samc will be deemed to be declined. If any shares
§ha11 not be capable without fractions of being offered to Members
in proportion to their existing holdings the shares which would
otl.lerwme have been offered in fractions shall be offered at the.sale
price to such Members in such proportions and in such manner as

may be determined by lots to be drawn under the direction of the
Directors.

30, If the Company shall within a period of 42 days from
receipt of the Sale Notice find another Member or Members willing
to purchase at the sale price the whole of the shares comprised in
the Sale Notice and shall give notice thereof to the retiring Member
he shall be bound upon payment of the sale price to transfer the
shares to the purchasing Member or Members. If the Company
shall not within such period of 42 days find a Member or Members
willing to purchase the whole of the said shares it shall notify the
retiring Member accordingly and such noticé {include particulars
of all acceptances received and the retiring Member shall at any
time within 42 days after the recgipt of such last mentioned notice
be at liberty subject to Article ghereof either (@) to sell and transfer
the shares so accepted to the Members willing to purchase the same
and to sell and transfer the shares not so accepted or any one or
more of them to any person at a juice not lower than [Sale price
or (b) by notice in writing to the Company to revoke the sale notice
and thereupon the Sale Notice shall be cancelled and the share
certificate in Teshict ¢ the said shares returned to him.

31. The Directors may, in their absolute discretion, and without
assigning any reason therefor, refuse to register any transfer of shares
and they may also refuse to register any transfer of shares on which
the Company has a lien Dbut (subject to the provisions of Article 166)
such right of refusal shall not be exercisable in the case of any
transfer made pursuant 1o Article 26, other than a transfer of shares

on which the Company has a lien.

32. The Dircctors may also decline to recognise any instrument

of transfer, unless —

(a) Such fee, 1ot exceeding two shillings and sixpence, as the
Directors may from time to time require, is paid to the
Compaiy in respect thereof ; and :
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(B) The instrument of transfer duly stamped is‘deposited at
the Office or such other place as the Directors may
appoint, accompanied by the certificate of the shares ’:?
which it relates, and such other evidence as-the Directors
may reasonably require to show the right of the transferor
to make the transfer ; and

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

PO
<

33, Tf the Directors refuse to register a transfer of any shares,
they shall, within two months after the date on which the transfef was
lodged with the Company, send to the transferee notice of the refusal.

34, The registration of transfers of shares or of any class of
shares may be suspended at such times and for such periods as the
Directors may from time to time determine, provided always that
the Register of Members shall not be closed for more than thirty
days in any year.

35. 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 two
shillings and sixpence, as the Directors may from time to time require
or prescribe.

BTN

36. Al instruments of transfer which shall be registered shall be
retained by thz Company, but any instrument of transfer which the
Directors may refuse to register shall (except in any case of fraud)
be returned to the person depositing the same.

37. 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.

38. In the case of the death of a Member the survivors or
survivor where the deceased was a joint holder, and the executors or
administrators 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. '

L]

et

39. Any person becoming entitled to a share in consequence of
{he death or bankruptcy 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, elect either to be
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regis-tered himsglf as holder of the share or to have some person
nominated by him registered as the transferee thereof.

. 40, If the person so becoming entitled shall elect to be registered
h.nnself, he S:hall 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
that person a transfer of the 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,

41. A person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall be entitled to receive and may
give a discharge for all benefits arising or accruing on or in respect
of the share, but he shall not be entitled in respect of that share to
receive notices 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 SHARES.

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

43. ‘The notice shall name & further day (not earlier than
tourteen days from the date of service Lhereof) on or before which
and the place where the payment yequircd by the notice is to be
-ade, 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 call was

made will be liable to be forfeited.

44. If the requirements of any such notice as a{orc.:said are not
complied with, any share in respect of which such notice has been
given may at any time therealter, before payment of a]l.calls and
interest due in respect thereof has been made, be forfeited by a
resolution of the Directors to that cflect, and such forfeiture spa]l
{nclud * all dividends which shall have been Qeclared on the forfeited
§ hares and not actually paid before the forfeiturc.

i _allotted or otherwise

45. A forfeited ghare may be sold, re-a (
disposed of, either to tie person who was before forfeiture the holder
thereof or entitled thereto, or to any other person, upon such terms
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and in such manner as the Directors shall think fit, and at any time
before a sale, re-allotment or disposal the {orfeiture 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.

46. A Member whose shares have been forfeited shall cease to
be a Member in respect of the forfeited shares, but shall notwith-
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 at
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.

47. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company, and that a share has been
duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to

be entitled to the share, and such declaration and the receipt of the

Company for the consideration (if any) given for the shareon the sale,

re-allotment or disposal thereof, together with the certificate for the-

share deliverd 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 shall be regiotored 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 forfriture, sale,
ce-allotment or disposal of the share. s

N B
>

STOCK.

48" The Company may by Ordinary Resolution convert any

paid-up shares into stock, and re-convert any stock into paid-up
shares of any denomination.

49. The holders of stock may transfer the same or aby part
thereof in the same manner, and subject to the same regulations, as
would 1ve applied to the shares from which the gtock arose if
they hadmnot been converted, or as near thereto as rircumstances
admit, but the Directors may from time to time, if <hey 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 arose.

50. The holders of stock shall, according to the amount of the
stock held by them, Lave the same rights, privileges and advantages
as regards dividends, participatior in assets or a winding up, voﬁng
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at meetings, and other inatters, as if they held the shares from which
tl’1e ;’Fock_ arose, but no such privilege or advantage (except participa-
tion in dividends and profits of the Company and in the assets on 2
\Wn‘d}n‘g ’1~1p)_' shail be conferred by an amouut of stock which would
not, if existing in chares, have conferréd such privilege or advantage.

51. Al such of the provisions of these Articles as are applicable
to paid-up shares shall apply to"stock.

INCREASE OF CAPITAL.

52.. Ti_le Company r:ri}ay from time to. time by Ordinary
Resolution increase its capital by such sunt, to bé divided into shares
of such amounts, as the resolution shall prescribe.

53. Subject to any direction, to the contrary that may be
given by Special TResolution of the Company, all new shares shall,
before issue, be offered to such persons as at the date of the’ offer
are holders of shares in the Company in proportion, as nearly as
circumstances admit, to the nominal amount of the existing shares
of which they are the holders : provided that the number of shares
so offered to Charterhouse or any nominee of Charterhouse shall
not be less than the proportion of those offercd which the shaies.
held by Charterhouse or its nominee bears-to 411 the existing issued
shares. The offer shall be made by written mnotice, specifying
the number cf shares offered, and limiting a time (not being “less
than fourteen days) within which the offer, if not accepted will be

deemed to be :
on the receipt of an jntimation jrom the person to whom the offer

is made that he declines to accapt the shares offered, the Directors

may dispose of those shaves in any manmcr as 4+héy think most
any. The Directors may likewise so dispose

beneficial to the Cotnp 1 .
of any new shares which (by reason of the ratio which the new shares -
bear to shares held by personis entitled to an offer of new shares)

cammot, in the opinion of the directors, be conveniently offered
under this Article. .

54, Al bnew ghares shail be subject to the provisions of t}}ese
Articles with reference to payment of calls, lien, transfer, transipission,

forfeiture and otherwis2, and unless otherwise provided by or
pursuant to these Articles or by the conditions of issue the new shares

shall be Ordinary Shares.
ALTERATION OF CAPITAL.

may by Ordinary Resolution :—

s5. The Company
de #ll or any of its share ~apital into

(A) consolidate and divi
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shares of larger amount than its existing shares. When-
ever as a result of any consolidation of shares any
Member would become entitled to a fraction of a share,
the Directors may for the purpose of eliminating such
fractions sell the shares representing the fractions for the
best price reasonably obtainable and distribute the
proceeds of ‘sale in due proportion among the Members
who would have been entitled to the fractions of shares,

and for the purpose of any such sale the Directors may

authorise some person to transfer the shares representing
the fractions to the purchaser thereof whose name shall
theretipon be entered in the Register of Members as
the holder of 'the shares, and who 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 ;

0

(B) cancel any shares which, at the date of the passing of the

resolntion, have not been taken, or agreed to be taken, by’

wy 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

~ (subject nevertheless to the provisions of the Act), and

so that the resolutinn whereby any share is sub-divided

may determir~tha_ ‘'ss between the holders of the shares

resulting from'sach & . s~division, one or more of the shares

mayr 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 Act.

GENERAL MEETINGS.

56. The Company shall in each year hold a General Meefing 'aS"'ﬂ

its Annual General Meeting in addition to any other meetings in that
year ; and not more than fifteen rnonths shall elapse between the

date of one Annual General Meeting of the Company and that of the

next : Provid.(?d tha:c, so long as the Company holds its first Annual
Gerreral Meeting within eighteen months of its incorporation, it
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need not hgld it in the year of its incorporation or in the following
year. Subject as aforesaid and to the provisions of the Act the
Al_mual General Meeting shall be held at such time and place as the
Directors may determine, All General Meetings other than Annual
General Meetings shal} be called Extraordinary General Meetings.

§7. The Directors may call an Extraordinary General Mecting
whenever they think fit, and Extraordinary General Meetings shall
also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by the Act.

NOTICE OF GENERAL MEETINGS.

- 58. An Annual General Meeting and a General Meeting for the
passing of a Special Resolution shall be called by twenty-one days’
notice at the least, and all other General Meetings shall be called by
fourteen days’ notice at the least. The notice shall be exclusive of
the day on which it is served, or deemed to be served, and of the day
for which it is given. Every notice shall'be-in writing and shall
specify the placs, the day and the time of meeting, and in the case of
special business the general nature of-such business, and in the case
of an Annual General Meeting shall specify the meeting as such.
Notices shall be given in manner hereinafter mentioned to all the
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 : Provided that a General Meeting of the Company shall,
notwithstanding that it is called by a shorter notice than that
specified in this Article, be deemed to have been duly cafled if it is so

agreed —

(a) in the case of a meeting called as the Annual General
Meeting, by all the Members entitled to attend and vote

thereat ; and

B) in the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at the
meeting being a majority together holding not less .t}Ean
ninety-five per cent. in rrominal value of jthe shares giving
a tight to attend and vote af the mecting.

59, In every notice calling a meeting of the Cumpany there shall

appear with reasonable prominence a: statement that a DMember

entitled to atiend 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.

e o e A e T T T
N L [N

O




24

60. It shall be the duty of the Company, subject to the pro-
visions of the Act, on the requisition in writing of such number of
Members as is specified in the Act and (unless the Company other-
wise 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 circulate to Members entitled
to have notice of any General Meeting sént to them any statement
of not more than one thousand words with respect to the matter
referred to in any proposed resolution or the business to be dealt with
at that meeting.

61. The accidental omission to give notice of a meeting to, or
the non-receipt of notice by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

162, All business shall be deemed special that is transacted at an
thraordlnary General Meeting, and also all business that is trans-
acted at an Annual General Meeting, with the exception of declaring
dividends, the consideration of the accounts and balance sheet and
the reports of the Directors and Auditoys and other documents
required to be annexed to the balance sheet, the appointment of
Dlrectom and the fixing of the remuneration of the Auditors.

63. Where, by any provision contained in the Act, special
notice is required of a resolution, the resolution shall not be effective
unless notice of the intention to move it has been given to the
Company not less than twenty-eight days (or such shorter period as
the Act permits) 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 Act.

64. No business shall be transacted at any General Meeting
unless a quorum is present. Save as in these Articles otherwise
provided two Members present in person and entitled to vote at
the meeting shall be 2 quorum for ali purposes.

65. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on the
Tequisition of, or by Members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week at the same
time and place or to such other day, and at such time and place, as
the Directors may determine, and if at such adjourned meeting a.
quorum is not present within fifteen minutes from the time appointed
for holding the meeting, the meeting shall be dissolved.
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66. The Chairman (if any) of the Board of Directors or in his
a.bse}lce, some other Director nominated by the Directors shall
Presmle as Chairman at every General Meecting of the Company, but
if at any meeting neither such 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 preéent
to be Chairman. ‘

67. 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 adj ouriment took place. Whena mecting is adjourned

for fourteen days or mere, seven clear days' notice at the least,

specifying the place, the day and the time of the adjourned meeting
shall be given as in the case of an 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.

68. At any General Meeting & 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 theshow of hands a pollis demanded:—

(a) by the Chairman ; or

(8) by a0t Jess than five Members having the right to vote at
the meeting ; or

c) by a Member or Members representing not less than one-
-tenth of the total voting rights of all the Members having

the right to vote at the meeting ; OF

(p) by 2 Member or Members holding shares in Ehe Company
conferring a right to vote at the meeting, being shares on
which an aggregate <um has been paid up equal to notless

than one-tenth of the total sum paid up on all the shares

conferring that right.
Unless a poll be s0 demanded, 2 declaration by the Chairman that

o resolution has been carried, or carried unan‘imously or by a parti-
cular majority, of lost, or not carried by a particular majority, and an
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gatry to that effect in the book containing the minutes of the pro-
ccedings of General Meetings af the Company “shall be conclusive
evidence of the fact without proof of t+he number or proportion of
the votes recorded in favour of or against such resolution.

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

70. Ifany 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. i

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

as ihe Chairman may' d,i,'f'rect (including the use of ballot or voting
papers or tickets), and tlie result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The Chair-
man may, in the gvent of a poll, appoint scrutineers (who need not
be Members), and may fix some place and time for the purpose of

declaring the result of the poll.

72. A poll demanded on the clection of a Chairman or on a
question of adjournment shail 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 the adjourned meeting at which the poll was demanded.

73. 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 further or casting vote. R

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.
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VOTES OF MEMBERS.

76. Subject to any special rights or restrictions as fo voting
attached to any shares by or in accordance with these Articles, ona
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 shail have one

vote for every £1 in nominal amount of share capital of which he
is the holder.

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 vxclusion 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.

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 committee; receiver,
or curalor bomis appointed by such Court, and such committee,
receiver, curator bonis or other person may oh 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 Member shall, unless the Directors otherwise determine,
be entitled to vote at any General Meeting either personally or by
proxy, or to exercise any privilege as a Member unless all calls or
other sums presently payable by him in respect of shares in the
Company have been paid.

80. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at whfch the vote
objected to is given or tendered, and every vote not dlsallox‘ved_ 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,
«hose decision shall be final and conclusive.

81, On a poll votes may be given either personally or by proxy.
On a poll a Member entitled to more than one vote need not, if he
votes, use all his votes ot cast all the votes he uses in the same way.
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82. Any person (whether a Member or not) may be appoin’.ced
to act as a proxy. A Member may appoint more than one proxy to
attend on the same occasion.

83. The instrument appointing a proxy shall be in writing in
the usual common form, or such other form as may be approved by
the Directors, and shall be signed by the appointor or by his attorney
duly authorised in writing, or if the appointor is a corporation shall
be either under its common seal or under the hand of an officer or
attorney duly authorised in writing. An instrument of proxy need
not be witnessed. ‘

84, The instrument appointing a Pproxy 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 in the United
Kingdom as is specified for that purpose in the notice calling the
meeting, or in any instrument of proxy sent out by the Company
in relation to the meeting, not less than forty-eight hours before
the time appointed for holding the mecling 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 appsinting a proxy shall be valid after the
expiration of twelve months from the date named in it as the date
of its exccution, except at an adjourned meeting or on apoll demanded
at 2 meeting or an adjourned meeting in cases where the meeting
was originally held within twelve months from such date.

85. A vote given in accordance with the texms of an instrument.
of proxy shall be valid, notwithstanding the previous death or
insanity of the principal, revocation of the instrument of proxy, or
of the authority under which the instrument of proxy was executed,
provided that no intimation in writing of such death, insanity or
revocation shall have been received by the Company at the Office
three hours at least before the commencement of the mesting or
adjourned meeting at which the instrument of proxy is used.

§6. The Directors may at the expense of the Company send, by
post or otherwise, to the Members instruments of prox; (wivh or
without provision for their return prepaid) for use at any General
Meeting or at any meeting of any class of Members of the Comnpany
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,
invitations to appoint as proxy a person, or one of a number of
persons, specified in the invitations are issued at the Company’s
expense they shall be issued to all (and not to some only) of the

Members entitled to i ¢ sent a notice of the meeting nd to voie
thereat by proxy.
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CORPORATIONS ACTING BY REPRESENTATIVES.

. 87. Any corporation which is a Member of the Company may,
by resolution of its directors or other governing body, authorise such
person as it thinks fit to act as its representative at any meeting of
the Company, or 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 Member of
the Company.

DIRECTORS.

88. Unless and until otherwise determined by the Company
by Ordinary Resolution, the Directors (excluding any Director
appointed by Charterhouse) shall be not less than two nor mofe
than seven in number.* The first Directors shall be the persons who
chall be nominated in writing either before or after the incorporation
of the Company by the subscribers to the Memorandum of Association

or a majority of them.

K3 :

89. Subject to the provisions of Article 113 (B} the remuneration
of the Directors shall from time to time be determined by the
Company in General Meeting. The Directors’ remuneration shall
be deemed to accrue from day to day. The Directors shall also
be entitled to be paid all travelling and hotel and other expenses
properly incurred by them in com;ection with the business of the
Company, or in attending and returning from meetings of the -
Direccors or of committees of the Directors or General Meetings.

90. Any Director who serves on any committee or who devot‘es
special attention to the business of the Company, or who otherwise
. performs services which in the opinion of the Directors are outside

the scope of the ordinary duties of a Director, may be paid such extra
remuneration by way of salary, percentage of profits or otherwise as
ihe Directors may determine.

g1. The Company skall not make a loan to any person who is
its Director or a director of its holding company (if any), nor enter
into auy guarantee or provide any security in commection \:.uth a
loan made to such a person by any other person, but nothing in this
Ardcle shall prohibit anything not prohibited by the Act.

992. Any Director may at any time appoint any person approved

i e Di he Company, and
by the Directors to he an alternate Director of t . :
m};.y at any time reimove any alternate Director so appointed by him
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from office and, subject to such approval as aforesaid, appoint
another person in his place. An alternate Director shall (subject
to his giving to the Company an address within the United ngdom
at which notices may be served upon him) be entitled to receive
notices of all meetings of the Directors, and to attend and vote
as a Director at any such meeting at which the Director appointing
him is not personally present, and generally to perform all the
functions of his appointor as a Director in the absence of such
appointor. An alternate Director shall 4pso facto cease to be an
alternate Director if his appoihtor ceases for any reason to be a
Director. All appointments and removals of alternate Directors

‘'shall be effected by notice in writing under the hand of the Director

making or revoking such appointment sent to or left at the Office.

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

alternate Director and the Director appointing him.

94. The office of a Director shall be vacated in any of the
following events, namely :—
(&) If (not being a “\Iamging Director holding office as such

for a fixed term) he resign his office by notice in wmtmg

" under his hand sent to or left at the Office.

(8) If he become bankrupt or make any arrangement or
composilion with his creditors generally.

{c) If he become of unsound mind.

(D} If he be absint from meetings of the Directors for six
successive months without leave, and his alternate
Director (if any) shall not during such period have
attended in his stead, and the Directors resolve that his
office be vacated. :

(E) If ke cease to be a Director by virtue of, or becomeﬁ
prohibited from bemg a Director by reason of any order
made under any provisions of the Act.

- 95, A Director, including an a.lternate Director, may hold
a.ny oudier office or place of profit under the Company (other than

L
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the office of Auditor) in conjunction with his office of Director,
and 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.

96. No Director or intending Director including an alternate
Director, shall be disqualified by his office from contracting with the
Company either with regard to his tenure of any other office or
place of profit, or as vendor, purchaser or otherwise, nor shall any
such contract, or any contract or arrangement entered into by or
on behalf of the Company in which any Director is in any way,
whether directly or indirectly, interested, be liable to be avoided,
nor shall any Director so contracting or being so interested be liable
to account tq the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that
office or of the fiduciary relation thereby established.

97. Any Director, including an alternate Director, may
continue to he or become a director ar other officer or membey of or
otherwise interested in any other comparty promoted by the Company
or in which the Company may be interested, as a member or otherwise,
and no such Director shall be accountable for any rernuneration or
other benefits received by himasa director or other officer or member
of, or from his interest in any such other company. The Directors
may exercise the voting power conferred by % shares in any other
company held ot owned by the Corrpaay or ‘xercisable by them as
directors of such other company, in puch spanir 1. all respects as
they think fit (including the “excreise. fheres: favour- of any
resolution appeintiug themsclves or any of thua- diregtors or other
officers of such company, or voting or providwg for the Yuyment of
remuneration to the Nirectors or other afficers o such corapay), and
any Director of the Company may vote in favour o{; ths exercise of
such voting rights in manner aforesaid, notwithstanding that he may
be, or be about to be, appointed a director o other officer of such

other company, wnd is or may become interested in the exercise of
such voting rights in mannet aforesaid.

98, A Director who is in any way, whether directly or
indirectly, jnterested in a contract or Qro?osed contract wit.h the
Company"’s‘all declare the nature of his intecest at a meeting of
Directors. In thecase of a proposed contract the declaration sl_mll be
made at the meeting of the Directors at which the question of
entering into the contract is first taken into consiceration, or, if the
Director was not at the date of that meeting interested in the pro-

posed contract, at the next mueting of Directors held after he became S0
interested. In a cas¢ where the Director becomes interested In. a

contract after it is made thz deilaration shal) be made at the first
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meeting of the Directors held after the Director becomes so
intevested. In a case where the Director is interested in a contract
winch has been made before he was appointed a Director the
declaration shall be made at the first meeting of the Directors held
after he is so appointed.

99. TFor the purposes of the last preceding Article a general
notice given to the Directors by any Director to the effect that he ig
a member of any specified company or firm and is to be regarded as
interested in any contract which may, after the date of the notice,
be made with the 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 it is brought up and réad at the next meeting of the
Directors after it is given) be deemed 2 sufficient declaration of
intirest in velation to any contract so.made. ® :

100. A Director, notwithstanding his intcrest, may be counted
in the quorum present at any meeting whereat he or any other

- Director is appointed to hold any 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. =~ |

101. A Director shall not, as a Director, vote in respect of any
contract or arrangement in which he is interes*’ ,, and if he shall do
so his vote shall not be counted, nor save a .iereinafter provided,

shall he be counted in the quorum present*at the meeting, but
neither of these prohibitions shall apply to :—

(4) any coniract or arrangement giving the Director any
security or indemnity in respect of money lent by hira to
or obligations undertaken by him for the benefit of the
Compaay ; or

(B) any contract or arrangement giving any securify or
guarantee to a third party in respect of a debt or
obligation of the Company or of any subsidiary of the
Compuny for which the Director himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or Ly the giving of secarity ; or

(c) any contract or arrangement by a Director to subscribe
for or underwrite shares or debentures of the Company,
or of any cther company which the Company may
promote or be interested in ; or
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S SO (D) any cqntract or dealing with any other company in which
ntract | the Director is interested only as an officer, creditor or
¢ the ! employee, or as Lolder of shares or other securities ; Or
s held A

(E) any act or thing done or to be done under the next
succeeding Article ;

seneral

theis +and ihese prohibitions may at any time be suspended or relaxed to
ded as any extent, and either generally or in any particular case or class of
notice, cases, by Ordinary Resolution of the Company.

1l give \

e steps 102. The Directors may establish and maintain or procure the

- of the establishment and maintenaice of, any pension or superannuation
funds (whether contributory or ogherwise) for the benefit of, and give

tion o
[ or procure the giving of donations, gratuities, pensions, allowances
and emoluments to, any persons who are or were at any time in the
ounted eml?loyment or service of the Company, of any of its predecessors in
; other business, or of any company which is a subsidiary of the Company or -
der the i z}lhed to or associated with the Company Or with any such sub-
.t are sidiary, or who may be or have been Directors or officers of the
gement Company, or of any such other company as aforesaid m}d w‘n.o hold
> terms or have held executive positions or agreements for service with the
Compeny or any such other company, and the wives, widows,
families and dependants of any such persons, and also establish,
subsidise and subscribe to any institutions, associations, societies,
t of any clubs or funds calculated to b2 {or the benefit of, or to advance the
sha}l do interests and well-being of the Company or of any such other company
rovided, as aforesaid, or of any such person as aforesaid, and make payments
ng, but for or towards the insurance of any such persons as aforesaid and
subscribe or guarantee money for charitable or benevolent objects,
or for any exhibition or for any public general or useful object, and
tor any do any of the matters aforesaid either alone or in conjunction with
y him to any such other company as aforesaid. Subject always, if the Act
t of the 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 bY Ordinary Resolution, any
urity or : Director who holds or has held any such executive position or
debt or agreement for services shall be entitled to parcticipate in and retain
y of the for his own benefit any such donation, gratuity, pension, allowance %
assumed emolument. , ' )
antee or ‘ )
POWERS OF DIRECTORS.
subscribe : EL
ompany, 103. The business of the Company shall be managed by the K
\ny may Directors, who may pay all expenses incurred in promoting and ‘

|
registering the Company, and may exercise all such pOWers of the "
t

1
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Company as are not by the Act or by these Articles required to be

exercised by the Company in General Meeting, subject nevertheless -

to any regulations of these Articles, to the provisions of the Act, and
to such regulations, being not inconsistent with the aforesaid regula-
tions or provisions, as may be prescribed by the Company in General
Meeting, but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been
valid if such regulation had not been made. Provided always that,
so long as Charterhouse shall be the beneficial owner of at least
ten per cent. of the Ordinary Share Capital of the Company,
the Company shall not, and shall procure that each subsidiary for
the time being of the Company shall not, do any of the following
things except with the consent of the majority of the Directors,
of which majority the Director for the time being appointed by
, Charterhouse pursuant to Article 11§3(a) shall be dne :—

(4) enter into any contract involving expenditure on capital
account if the amount of such expenditure together
with the amount of all other capital expenditure incurred
by the Company or by any such subsidiary during the
preceding twelve months would exceed £7,000 ; or

() appoint any officer or engage any employee at a
remuneration which exceeds or may exceed £1,750 per

f n annum or increase or vary the remuneration of any
'l{‘a

officer or employee whose remuneration exceeds or may
exceed, or which as a result of such increase or variation,
exceeds or may exceed, £1,750 per annum ;

(c) appoint any Managing Director or General Manager.

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. :

104. The Directors may establish any councils, committees,
Iocal boards or agencies for managing any of the offairs of the
Company, either in the United Kingdom or elsewhere, and may
appoint any persons to be members of such local boards, or any
managers or agents, and may fix their remuneration, and may
delegate to any council, committee, local board, manager 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 so
appointed, and may annul or vary any such delegation, but no
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person‘defxling in good faith and without notice of any such annulment
or variation shall be affected thereby,

105. The Directors may from time to time, and at any time, by
power of attorney under the Seal, appoint any corporation, ﬂrn,l 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 as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think
fit, and may also authorise any such attorney to sub-delegate all
or any of the powers, authorities and discretions vested in him.

106, 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
Dircctors may (subject to the provisions of the Act) make and vary
such regulations as they may think fit respecting the keeping of any
such Register.

107. The Directors 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 by the Company and of the amounts borrowed by any
subsidiary or subsidiaries for the time being of the-Company and
remaining outstanding at any one time (excluding amounts borrowed
by any such company from any other of them and moneys borrowed

from Charterhouse) shall not, without the previous consent of @
majority of the Directors, of which majority the Director for the
time being appointed by Charterhouse shall be one, exceed £50,000 ;
and provided further that no such consent shall be required to the
borrowing of any sums of money intended to be applied in the
repayment {with or without premium) of any moneys previously
borrowed and then outstanding, notwithstanding that the same may
result in such limit being exceeded. No debt incurred or security
given in respect of moneys borrowed in excess of such limit shall be
invalid or ineffectual except in the case of express notice tc the
Jender or the recipient of the security at the ti-.e when the debt was
incurred or security given that the limit hereby imposed had been
or was thereby exceeded. Nevertheless no lender or other person
dealing with the Company shall be concerned to see or enquire

whether such limit is observed.

g
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108. 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,

109.  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 case may be, in such manner
as the Directors shall from time to time by resolution determine,

L

MANAGING AND OTHER DIRECTORS.

110. Subject to the provisions of Article 10% 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 Managing Director shall (subject to the terms
of any contract between him and the Company) be subject to the
same provisions as to resignation and removal as the other Directors
of the Company, and if he shall vacate the office of Director or
(subject as aforesaid) if the Directors resolve that his term of office
as Managing Director be determined, his appointment as such shall
ipso facto be determined,

111. A Director appointed to any such office shall receive such
remuneration (whether by way of salary, commission or participation
in profits, or partly in one way and partly in another, or otherwise)
as the Directors may determine.

112. The Directors may entrust to and confer upon any
Director appointed to any such office 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 either collaterally with or to the exclusion of their
own powers, «and may from time to time revoke, withdraw, alter or

.vary all or any of such powers.
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APPOINTMENT AND REMOVAL OF DIRECTORS.

113. {a) So long as Charterhouse shall be the beneficial owner
of at least ten per cent. of the Ordinary Share Capital of the
Company, Charterhouse shall be entitled to appoint one Director of
the Company and to remove any such Director and appoint another
Director in his place or in the place of any such Director who shall
for any other reason cease to be a Director. Every such appointment
or removal shall be effected by notice in writing signed by a Director
of Charterhouse and sent to or left at the Office.

(B) A Director appointed by Charterhouse shall be entitled
to receive remuneration at the rate of £350 per annum.

114, No person (other than a Director appointed by
Charterhouse) shall, unless recommended by the Directors for
appointment, be cligible for appointment to the office of a Director
at any General Meeting unless, not less than seven nor more than
forty-eight 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.

115. At a General Meeting a motion for the appointment of two
or more persons as Directors 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, and for the purposes of this Article a motion for approving a
person’s appointment or for nominating a person for appointment
shall be treated as a motion for his appointment.

116; The Company may from time to time by Ordinary
Resolution increase or reduce the number of Directors.

117. The Directors shall have power at any time, and from
time to time, to appoint any person to be a Director, either to fill
a casual vacancy (otherwise than in the place of a Director appointed
by Charterhouse who for any reason ceases to be a Director) or as an
additional Director, but so that the total number of Directors shall
not at any time exceed the maximum number fixed by orin accordance

with these Articles.

118, Without prejudice to the provisions of the Ac_:t the
Company may, by Extraordinary Resolution, remove a Director
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(other than a Director appointed by Charterhouse) before the
expiration of his period of office (but such removal shall be without
prejudice to any claim such Director may have for breach of any
contract of service between him and the Company) and may, by
Ordinary Resolution, appoeint another person in his stead.

» :
PROCEEDINGS OF DIRECTORS.

119, The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a
majority of votes. In case of an equality of votes {hie Chairman shall
have a second or casting vote. A Director 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 meeting of Directors to any Director for the time
being absent from the United Kingdom,

120. 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. TFor the purposes of this Article
an alternate Director shall be counted in a quorum, but so that not
less than two individuals shall constitute the quorum.

121. 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 minimwm number
fixed by or in accordance with these Articles, or below the number
fixed by or pursuant to these Articles as the quorum of Directors,
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,

122.  The Directors may, from their number, from time to time
elect and remove a Chairman and Vice-Chairman and determine the
period for which they are to hold office. The Chairman, or in his
absence the Vice-Chairman, shall preside at all meetings of the
- Directors, but if no such Chairman or Vice-Chairman be elected, or
if at any meeting the Chairman or Vice-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.
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123. A resolution in writing,
the time being entitled to receive n
shall be as effective as a resoluti
Directors duly convened and hel
documents in the like form each
Directors.

signed by all the Directors for
otice of a meeting of Directors,
on passed at a meeting of the
d, and may consist of several
signed by one or more of the

124, . 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.

*

125, 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 committec so formed shall in the exercise of the

powers so delegated conform to any regulations that may be imposed
on it by the Directors,

126. The meeting and proceedings of any such committee con-
sisting 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

by any regulations made by the Directors under the last preceding
Article.

127. All acts done by any meeting of Directors, or of a com-
mittee of Directors, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
defect in the appointment of any such Director, or person acting
as aforesaid, or that they or any of them 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.
128. The Directors shall cause minutes to be made :—
(a) Of all appointments of officers made by the Directors.

(B) Of the names of the Directors present 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. '
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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.

REGISTER OF DIRECTORS' SHARE AND
DEBENTURE HOLDINGS.

129. The Company shall keep, in accordance with and subject
to the provisions of the Act, a register showing, as respects each
Director and alternate Director, the number, description and amount
of any shares in or debentures of the Company or of any other body
corporate, being the Company’s subsidiary or holding company or
a subsidiary of the Company’s holding company, which are held
by or in trust for him or of which he has any right to become the
holder (whether on payment or not). The said register 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 to be open for
inspection pursuant to the Act. The said register shall also be
produced at the commencement of the Annual General Meeting
and remain open and accessible during the continuance of the
meeting to any person attending the meeting.

SECRETARY.

130. The Secretary shall be appointed and may be removed by
the Directors.

131. Anything by the Act required or authorised 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 or deputy Secretary or, if there is no 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 Act or of these Articles requiring or authorising
a thing to be done by or to a Director and the the Secretary shall not
be satisfied by its being done by or to the same person acting both
as Director and as, or in the place of, the Secretary.

THE SEAL.

132, The Directors shall provide for the safe custody of the
Seal and the Seal shall never be used except by the authority of a
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resolution of the Directors or of a committee of the Directors author-
ised in that behalf by the Directors. The Directors may from time
to time make such regulations as they see fit (subject to the provisions
of these Articles in relation to certificates) determining the
persons and the number of such persons who shall sign every instru-
ment to which the Seal is affixed, and until otherwise so determined
every such instrument shall be signed by one Director and shall be
countersigned by the Secretary.

133. The Company may have an official Seal for use abroad
under the provisions of the Act, 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 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 i§ 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,

134. The profits of the Company available for dividend and
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.

135. No dividend shall be payable except out of the profits of
the Company, and no dividend shall excced the amount recom-
mended by the Directors.

186. Subject to the rights of persons, if any, entitled to shares
with special rights as to 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 share. All dividends shall be apportioned a:nd
paid pro rata according to the amoun‘ts paid up on t}}e shares d}lnng
any portion or portions of the period in respect of which the c}mdend
is paid, except that if any share is issued on terms providing that
i+ shall carry any particular rights as to dividend, such share shall

rank for dividend accordingly.

137. ‘The Directors may if they think fit from time to time pay
to the Members such interim dividends as appear to thr? Directors to
be justified by the profits of the Compauny. If at any time the share
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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 thereof preferential rights with regard to
dividend and the Directors may also pay half-yearly or at other
suitable intervals to be settled by them any dividend which may be
payable at a fixed rate if they are of opinion that the profits justify
the payment. Provided the Directors act bona jfide they shall not
incur any responsibili, 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-preferred rights.

138. The Directors may deduct from any dividend or other
moneys pdyable to any Member on or in respect of a share all sums
of money (if any) presently payable by him to the Company on
account of calls or otherwise i1 relation to the shares of the Company.

139, 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.

140. 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
in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to such other
person as the holder or joint holders may in writing direct, and
payment of the cheque or warrant, i purporting to be duly endorsed,
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.

141. 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,

142. A General Meeting declaiisg a dividend may, upon the
recommendation of the Directors, direct payment of such dividend
wholly or in part by the distribution of sperific assets, and in par-
ticular 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
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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 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 arrangements for the allotment
acceptance and sale of such specific assets or fractional certificat: s,
or any part thereof and otherwise as they think fit.

RESERVES.

143. 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 shall, at the dis-
cretion of the Directors, be applicable for any purpose to which the
profits of the Company may properly be 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 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 carry forward any profits which
they may think prudent not to divide.

DISTRIBUTION OF CAPITAL GAINS.

144. Notwithstanding anything in any other of these Axticles,
the Company may by Ordinary Resolution on the recommendation
of the Dircectors determine that any realised accretion of capital
assets shall be divided among the Members in proportion to the
amounts paid up on the Ordinary Shares held by them respectively.

CAPITALISATION.

145. The Company may by Ordinary Resolution, upon the
recommendation 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
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or, subject as hereinafter provided, any sum standing to the credit
of the Company’s 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 applicable
and had been applied in paying dividends, and to apply such profits
or sum on their behali, either in or towards paying up the amounts,
if any, for the time being unpaid on any shares held by such
Members respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to such
profits or sum, such shares or debentures to be allotted and dis-
tributed, credited as fully paid up, to and amongst such Members
in the proportions aforesaid, or parfly in one way and partly in
the other : Provided that the share premium account and the capital
redemption reserve fund may, for the purposes of this Article, only
be applied in the paying up of unissued shares to be issued to Members
as fully paid.

146. ‘Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the profits or sum resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any,
and generally shall do all acts and things required to give effect
thereto, with full power to the Directors to make such provision by
the issuc of fractional certificates or by payment in cash or othes~
wise 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 appro-
priations and applications into an agreement with the Company
providing {or the allotment {o 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.

147, The Directors shall cause proper books of account to be
kept in accordance v.ith he Act.

148. The books of account shall be kept at the Office, or
(subject to the provisions of the Act) at such other place as the
Directors think fit, and shall siways be open to inspection by the
Directors. No Member (other than a Director) shall have any

- right of inspecting any account or ook or document of the Company

except as conferred by statute or authorised by the Directors or by

" the Company in General Meeting,
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149.. .'I‘he Directors shall from time to time, in accordancé with
the provisions of the Act, cause to be prepared and to be laid before
the Company in General Mesting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are specified
in the Act. |

_ 150. The {&uditors’ report shall be read before the Company
11}11 Gzneral Meeting and shall be open to inspection as required by
the Act,

151. A printed copy of the Directors’ and Auditors’ reports
accompanied by printed copies of the balance sheet, profit and loss
account and other documents required by t'r{'ie Akt to be annexed
to the balance sheet shall, not less than twenfty-on&-.- days previously
to the Annual General Meeting be delivered or serit by post to the
registered address of every Member and holderof debentures of the
Company, and to the Auditors for the time being of the Company,
and if quotation on-The Stock Exchange, London, andfor on any
other Stock Mxchange, for all or any of the shares or debentures
of the Company is for the time being granted, three copies of each
of these documents shall at the same time be forwarded to the
Secretary of the Share and Loan Department, The Stock Exchange,

London, andjor of any such other Stock Ewchange.

152. Every accousit of the Directors when audited and approved
by an Annual General Meeting shall be conclusive except as regards
any error discovered sherein within three months next after the
approval thereof. Whenever such an error is discovered within
that period, the account shall forthwith be corrected and thereupon

shall be conclusive.
AUDIT.

153. Once ai least in every year after the year in which the
Company is incorporated, the accounts of the Company shall be
exarnined and the correctness of the balance sheet, profit and loss
account and group accourl.s (if any) ascertained by an fuditor or

Auditors.

154. Anditors shall be appointed and their duties, powers,
rights and rerauneration regulated in accordance with the provisions
of the Act.

NOTICES.

155. Any notice or document may be given or served by the

Company on any Member either personally or by sending it through

the post in a prepaid letter addressed to such Member at his address

088
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as appearing in the Register of Members. In the case of joint
helders of a share, all notices shall be given to that one of the joint

" holders whose name stands first in the Register of Mcembers in respect
of the joint holding, and notice so given shall be sufficient notice to
all the joint holders. :

156. Any Member described in the Register of Members by an
address not within the Urited Kingdom who shall from time to
time give to the ompany an address within the United Kingdom

at which 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. .

157. 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 purposes for which such meeting was convened. .

158. Every person who by operation of law, transfer or otlier
means whatsoever shall become entitled to any share shall be bound
by any notice in respect of such share which previously to his name
and wldress being entered on the Register of Members shall be duly
given to a person from whom he derives his title to such share.

159. 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 o-lvertisement

which shall be inserted once in at least one leading daily newspaper
published in London.

160. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the lotter 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 advertisemeny

shail be deemed to have been served on the day on which the
advertisement appears.

161. Any notice or document delivered or sent by posf to-

or left at the registered . ddress 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 deemed 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
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of the notice or document, have been removed from the Register -

of Members as the holder of the shure, and snuch servics shall for
all purposes be deemed a sufficient service of such notice or document

on all persons inte-ested (whether jointly with or as claiming through
or under him) in the share. .

WINDING UP.

- 162. If the Company shall be wound up (whether the
liquidation is altogether 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 shall 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 different classes of Members. The Li juidator may,
with the like authority, vest any part of the assets in trustees upon
such trusts 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 liability.

INDEMNITY.

163. Subject to the provisions of the Act, every Director
or other officer and Auditor of the Company shall be indemnified
out of the assets of the Company against all costs, charges, expenses,
losses and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto.

PRIVATE COMPANY.
164. The Company is a Private Company and accordingly :—

(a) the right to transfer shares is restricted in manner
hereinbefore prescribed ; .

(B) the number of Members of the Company (exclusive of
persons who are in the employment of' the Company and
of persons who having been formerly in the employment
of the Company were while in such employment and have
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continued after the determination of such employment
to be Membezs of the Company) is limited to fifty :
Provided that where two or more persons hold one or
more shares in the Company jointly they shall for the
purposes of this Article be treated as a single Member ;

(c) any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited.
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continued after the determination of such employment
to be Members of the Company) is limited to fifty : . NAMES, ADDR
Provided that where two or more persons hold one or : .
more shares in the Company jointly they shall for the
purposes of this Article be treated as a single Member -

(c) any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited.

Dated this -

Witness to the
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Dated this day of , 1956.

[
.

Witness to the above Signatures :—

039
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‘, *9 ' tho Incroase hns been authovised, under a penalty for default.

Torm 10.

o, :L-\‘ia@,‘«af Company 509Nl /‘f
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THE' COMPANIES ACT, 1948. (fgsd( A

 f b
el N I 7
v

Notice of Increase in Nominal Capital.
Pursuant to Section 63.

Hame : .
of

{}uinpany J.& F POOL (H?me-S) -
FREC A

10 AUG 1956

1

s Notico must be sont to the Registrar within 16 days from the date of the passing of the

"t '

A Statement of the increase of the Nominal Capital must be filed pursuant to

@, 112, Stamp Act, 1831, as amended by S. 39 of the Finance Act, 1920, 1f not so filed

% within 15 days of tho passing of the Resoltion, interest on the duty at the rate of 5% per
_wanum will be charged by virtue of 8. 5 of the Revenue Act, 1903.

<«
N

o ———c _________,._-———u—'—"""—'_—'-_—'—" pmrmra ==

e T

PUBLISHED AND B80LD BY

WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
85 & 86, LoxpoN WaLL, Loxpox, E.C2;

NI
49, PARLIAMENT STREET, Wesrunster, $W.1; 107, Park Laxe, ManpLe MM’ iy | L{
77, CoLyore Row, proavonay, 3; 108, Tae Heaprow, Leens, };;l -
79
4(/6,
@,529

o
;

12 & 14, BrowN STREET, MANCHESTER, 2%

C
C

& Presented by
Herbert Smith & Co. —

62, . London. Wall, B.GC.2.

g Rt

ofs4. iV
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70 THE REGISTRAR OF COMPANIES.

I % B _POQOL (HOLDINGS)

soction 63 of The Companies Act, 1948, that by (a) Special

Resolutidﬁ of the Company dated the gth | day of

__August

. 1956 , the nominal Capital of the Company has been

increased by the addition thereto of the sum of £_._ _H5,900

beyond the

L)

Registerod Capital of §_100

The additional Capitsl is divided as follows:—

Number of Shares

65,900

Class of Shares Nominal amount

of each ghare

Ordinary . E1

The Conditions (b) subject to which the new Shares have been or are to be issued are

ag follows i—

. Pari passu with existing capita@".;'

Dated the gth

I

Signature % R

¥
(State whether Diregtor or Secretary.)
ecretary

day of ___Aupgus?t 19.56

(a) “Ordinary,” * Bxtraordinary,” or “Special.”
(b) eg., voting rights, dividend rights, winding up rights, ete.
\If any of the now Shares are Preference Shares state whether they are redeemable or 1ot.)

¢ #
b

Limited, hereby gives you notice pursuant to
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R

B

C.A. 89
0539

@ . Wo. of Certificate 6 (OC{ ) LL

[ [0

J & P POOL_(HOLDZNGS) T.AMITED,

Stetement of Increase of Nominal Capital pursuant to s. 112 of the Stamp

Act, 1801, (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten

LS

" uhillings for every £100 ox fraction of £100—Section 41, Finance]Alch, 1933.)
‘ ¢ ) C

104G 1956

This statement is to be filed within 15 days after the pué';?hg of the Resolu.tion
by which the Registered Capital is increased, and if not so filed Interest on the Duty
at the rate of 6 per cent. per annum from the passing of the Resolution is also payable
(s. 6, Revenue Adt, 1908). o

Nore.—Attontion is drawn to Seotion 63 of the Companies Act, 1948, relative
to the filing of n Notice of Increase and & prir;ted copy of the Resolution authorising

the Increase.

& !

EVMMM

PUDLISAED AND S0LD BY

WATERLOW & SONS LIMITED,
1AW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, \, 1, l
85 & 86, LoNpox WaLs, Loxnox, B.C2; Y L
40, PARLIAMENT Syreer, WESTMINGTER, 8.W.1; 107, PARE Lawg, MarpLe Anoi, Wol' T
71, Cezaone Row, Prranxauay, 33 109, Tus Hravpnow, Leeps, 1;
19 & 14, Brown BrReeT, MANONESTER, 2. d

@ . Presented by Herbart. Smith &. 7o 0 14[/6:;:9 |
62, Losdon Hall, B0 2N
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¥
. The NOMINAL CAPITAL of
g . . ] : . s
n 'é'
J & F POOL (HOLDINGS) Limited | &
” ‘ g
&
U
. @
has by & Resolution of the Company dated gth Angnst., 1956 = E ’
o . 3 y
' | a
been increased by the addition thereto of the sum of &__ 065,900 , divided into: %
- ' ’u t
‘.\ g ‘
65,900 shares of £__0one esch beyond the Registered Ca.pita.l\.‘é‘f ,%“
-
7 £
" " -
: &
£1.00 !
EA
e
]
L.
Signature f R
&
B
. O K
State whether Director or Secrefary.Secrefary =
Date gth day of Augush 1956 Qz;_‘}




THE COMPANIES ACT, 1948.

A COMPANY LIMITED BY SHARES.

Special Resolutions

® J. & F. POOL (HOLDINGS) LIMITED

b

(Passed 21st May, 1959.)

\

N, At an EXTRAORDINARY GENERAL MEETING of the above-named Company
3
duly convened and held at Copperhouse, Hayle, Cornwall, on Thursday, the

215{'7, day of May, 1959, the following Resolutions were duly passed as SPECIAL

Ea

Fea M

712JUN 1859

0

: 1. That, noththstﬁmling anything to the contrary con (ained in the Articles of Association
4} of the Company, any Cha erhouse company, as lereinalter defined, shall be entitled from time
Ao totime and at‘ anytimednd for any consideration whatsocver to sell and transfer all or any
e hares i this Company now or which may at any time hercafter be held by it to any other
Charterhouse company or Charterhouse companics and upon any such transfer being made the
: @ . {ransferec shall ther:upon be registered us the holder of the shates so transferred and any such
sale, transfer or registration shail be valid and effectual in all respects notwithstanding that the
procedure or requircments specified in the Company's Articles of Association for the sale or

transfer of shares shall not have been followed.

SPECIAL RESOLUTIONS.

Tor the purpese of this and the next following resolution the expression Charterhouse
company " means The Charterhouse Group Limited, Charterhouse Industrial Development
Company Limited, Charterhouse Industrial Holdings Limited, The Charterhouse Finance
Corporation Limited, S. Japhet & Co., Limited, S. J. Nominees Limited and includes any
nominge or nominees for any such company.

g, That all references in the Articles of Association of the Company to Charterhouse
Industrial Development Company Limited shall be references to such Charterhousc company,
“as defined in the foregoing Special Resolution, as shall for the time being by itself or its nominee
or nominces be the holder of all or any of the 16,501 Ordinary Shares of £1 each of the Company
@ - qnow held by The Charterhouse Group Limited or its nominee or nominees and whenever such
o . chares shall be transferred by one Charterhouse company to another Charterhouse company
any Dircctor of this Company holding office at the date of registration of such transfer and
nominated or appointed by the transferor shall, unless the transferor or transferce shall otherwise
direct, hold office as from such date as the nominee or appointee of the trapsferee

Sl 2o &

.f\zg.,

a

Q’Méi ) ng\wm Wy Chai
o1st May, 1959. \A o..\Y”'
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¢ 1
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« THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Ordinary Resolutions

). & F. POOL (HOLDINGS) LIMITED

(Passed 16th August, 1960.)

Ar the 3rRD ANNUAL GENERAL MEeering of the above-named
Company duly convened and held at Copperhouse, Hayle, Cornwall
on Tuesday, the 16th August, 1960, the following resolutions were duly
passed as OrDINARY RESOLUTIONS ; —

: ORDINARY RESOLUTIONS.

. Tuar the capital of the Company be increased to
#£200,000 by the creation of 134,000 shaves of £1 each,

2. Tuar upon the recommendation of the Lirectors it is
desirable to capitalise the sum of £84,000, being part of the amount
standing to the credit of Capital Reserve Account, and accordingly
that the Directors be authorised and directed to appropriate the Wy

said sum to the holders of shares of £1 cach in the Company rd i\?@ "

registered at the close of busir«ss on the 15th day of August, 1960
in the proportion in which such sum would have been divisible
among them had the same been applicable and been applied j
paying dividends and to apply the same on their behalf in p.
up in full 84,000 unissued shares of £1 each, to be allotte /bg«
distributed, credited as fully paid up, to' and amongst shch "
shareholders in the proportion of 14 such new shares for every 1

shares held by them on the date aforesaid and so that such shares
shall not rank for any dividend declared on the capital of .the
Company in respect of the year ended 31st December, 1959, but
shall rank in fuil for all such dividends declared in respect of any
subsequent period and in all other respects pari passu with the

existing shares.
- 4 7

Chairman of the M eeting.
16th August, 1960. £

[543
('Y\/\ A
B, M, & Co,, Lrv, $17034,
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Yo. of Cortificats, . 569474 s
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o mancs maw s W w AU GRS,

o3& . F.POOL_(HOLDINGS) oo

———— e e A AR b P e P

Smtement of lncreaqe of Nominal Capital pursuant to s. 112 of tRESEDR )
. A

.« Act, 1891, (NO’].‘I;, 2—The Stamp Duty on an increase of Nominal Capital is Ten

)

‘shilllings for every £100 or fraction of £100—=Section 41, Finance .Act, 1933.)

a4 O

This statement is to be filed within 156 days after the passing of the Resolution

- by which the Registered Capital is increased, and if not so filed Interest on the Duty

< .. attherate of 5 per cent. per annum from the passing of the Resolution is also payable
\“_3\ gs 5, Revenue Act, 1903) |
, X ® Norte. ——Attentxon is drawn to Section 63 of the Companies Act, 1948, reiative

ﬁU

10 the hlmg of u Notice of Increase and a printed copy of the Resolutlwxﬁg
“¢he Tncrease. " @?‘

[ i M
e P et et et

p

PYBLISIED AND 80LD EY

WATERLOW & SONS LIMITED,

. LAW AND C;OhE[’ANIES' STATIONERS AND REQISTRATION AGENTS, \”\\ L{
& ‘ 85 & 86, Lonpox WaLz, Lowpon, E.C.2; -
' 40, PARLIAMENT STREET, Wesmanster, S.W.1; 107, Park Lane, Marnre Arcw, Wl
77, Cosore Row, Bizminonan, 8; 109, Tue Heavrow, Leeps, 1 :
12 & 14, Brown Streer, MANOHESTER, 2. b dand Q
¢ e miane tanfTaa eatE. o Tow s oee /j-.-..?"g
. N7

¥rrsented by erbert Smith & Co., ) St %/fo-“j;,"
L . ,..._,,.Iim_.l. L add - 2 . ) ‘\j\\__ %“f@ﬁrﬁ
62, London Wall, E,C.2. - i
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The NOMINAL CAPITAL of ___ _

7

____ J & F POOL_(HOLDINGS) Limited

has by & Resolution of the Company dated 16th August, %960 o,

A

been increased by the addition thereto of the sum of £134,000 . divided into

~—o8ch beyond the Registered Capital of

el 34,000 _shares of £.1

¢ -

£66,000

- 2=

Signature .. &2 _ 1 7.y

*

NOTE—This margin is reserved for Bindin

L
S
" State whether Director or Secretary . ﬁwﬁd,ﬁ_‘ﬁ
j
Date. .. ......16th. . ... .dayof. . __ August _19 60
. r'::‘sz'f"

i .
t':‘" ¢

. e —_

N

g, and must not be written across.

>
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Numbef} 569474 //ﬂxs

o mpany

“i

Potire of Fnereage in Pominal Capital WS

Pursuant to gection 63

(5

- Tusert the [
Name | ,

v of the ‘ v ‘ .

L Company J & F POOL: (BOLDIKGS)

LIMITED

{/\}\ N

il
, yor
S
A Norz.—~This Notice and & printed copy of solutio%u.%bhor?sing the j
. Q Lo filed within 15 days sfter the possing o i
Company and every officer in default is liablg to a default fi

A filing fec of Bs. i8 paysble on this Noti addition to the Bonrd
able on the increase o D

‘ ’ Registration Tees (if any) and the Capital Duty psy
' MLV RVLY.

(Seo 'Twolfth Johedulo to the Ack).

o

;”"".-?o: ‘re-i‘@:t‘cd by
®  __ mexvert Spith & COes oo e
62, London Wall, -

v Sm B A

London, E.C.Z2.

rhe Solicitors’ Law Stationery Soclsf Limited
d Tow, W.O13 0 Victoria Streef, S.W.13

w.C.23 3 Bucklersbury, E.C.4; 49 Bedfor
Birminghani, 3; 31 Churles Strest, Gardiffy 190 & 21 North

Chancery Lant :

i":’: Hunover%‘treut,‘w.l 3 55-5Y Newhall Street, C r
tiverpool, 2; 28-30 John Dalton Street, Manchester, 25 und 157 tlope Street, Glasgow, G.2

eecmeas oy HOMTEANTING 'H(‘MKS AN-D 1"0“-1\18 W

ratan Sfroet,

fop el p——
[y
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Te THE REGISTEAR OF COMPANIES,

L & F POOL _(HOLDINGS) Limited, hereby gives you notice, pursnaut to

.uo,dma,y» Sectmn 63 of the Uompanies Act, 1948, that by m* Qrdinary

“Ex tro.

ﬂfsdl}:‘;?fu'  Resolution of the Oompany dated the____16%h day of _August 1960,

.A,‘..v._,._......ﬁ..‘._..._m.

the Nominal Oa,plta,l of the Company has been increased by the addition thereto of
_the sum of. £.__l34= 000

w

Ccof £.66,000 o,
560 -

beyond the Registered Capital

The additional Oapital is divided as follows :—

) ‘ Nominal amount
Number of Shares Class of Share of each Share

I'\

134,000 * £1.

v

" 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 new shares rank in full for ,all dividends declared
in respect of any period subsequent uO 31lst December 1959
and in all other respects pari passu with the existing shares.

-1 P

¥ **If any of the now shares are Profoerence Shares state whether they are redeemable or not,

. ) S?'.q nature % ST —

State whether Director %" . z/{—f; v
or Secretary |7 T e

Dated the. ... 16th ... .. _dayof..__._ _ August. . . 1906 0

Note.—This mérgin is reserved for bindin

e . s e ettt e &

¢ and must not be written across

1

@

-

&



L . COMPANY LIMITED BY SHARES

» : —

THE COMPANIES ACT, 1948

-  Hperial Resolution

or

J. & F. POOL (HOLDINGS) LIMITED

. At an EXTRAO\\RDINARY GENERAL MEETING of the above Company
\\ ‘aly convened and h ld at Copperhouse, Hayle, Cornwall on Thurs-
day, 12th August, 1965 the following Resolution was duly passed as

a SPECIAL RESOLUTION : -~

v

o . SPECIAL RESOLUTION

altered : —

'j' * o (@) by deleting the symbol and figure “£7,000” in paragraph
- ' (a)-of Article 103 and substituting therefor the symbol and
figure “£15,0007;

(b) by deleting the syrrbol-—m gure “LT; 759” 1‘1 paragraph

{B) of Article 103 ai %‘;ﬁﬁltmg ‘(Hérefor the)symbol and
figure “£2,500" and} ¢ AUGISES

(c) by deleting the symbpl and figure “£350” in
3 5 () and substituting th¥refor the. and figure “£500”.

- ‘*”f/;«ﬁfﬁf&ﬂ v Gy 7§
o 55 Kondow A &

o %
N pestaco,um. so003w &W N
o ‘5 e =~ . ”/ )

; | * THar the Articles of Association of the Company be

\

T YN R T S o primrn g amal . -

v . Chairrmi¥ of the Meeting.

e
}

- o B e e
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THE COMPANIES ACT, 1948

\ N

COMPANY LIMITED BY SHARES

Orhinary Resolution

i
A
o

OF

| & F. POOL (HOLDINGS) LIMITED
rREGnSTERE;D

6 JUN1366

:

o At an BXTRAORDINARY GENERAL MeerinGg of J. & F§ POOL
(HOI.;DINGS) LIMITED duly convened and held at Copperhouse.

Hayle, Cornwall on Friday the 27th day of May 1966 the following

Resolution was duly passed as an ORDINARY RESOLUTION : —

ORDINARY RESOLUTION

C
TuaT the capital of the Company be increased to £300,000 f J{ :
| by the creation of 100,000 shares of £1 each. I
“Ehairman

o MTWM—"-"—'T

=
o
-
-
S
~
(3]
oy
[
e
e
o Ny
\\\Q‘;@-..—f:f}
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}’msented by - /” =

>

Company

// e %':Mﬁﬁ.
Numberof} 569474 ; ) e [

AR
N

COMP
REGIST

|

Potire of Fncrease i Pominal Capital

Pursuant to secticn 63
1

Insert the . i
Nams 4
of the

Jompany Jo & P, P00L. (HOLDINGS)

LIMITED

-

Nore.—This Notico and a printed copy of the Resolution suthorising the incrense must be
filed within 15 days afier the possing of the Resolution, If default is made the
Company snd every officer in default is linble to a default fino (sec. 63 (3) of tne Act).

A fiing fee of Bs. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increase of Capital.
{Seo Twalfth Scheduls to the Act.)

HERBERT SMITH & CO.

A2 LONDON WA iners worenrscncoines

e

Ref: C3 Form No. 10



V' o THE REGISTRAR OF COMPANIES,

Sl By POOL . (HOLDINGS ) Limited, hereby gives you notice, pursuant to i j
{

i~
Wl

."Z?T‘;";’Jg": Section 63 of the Companies Act, 1948, that by an* Qrdinany
ordinary®, or

“Speotil™  Regolution -of the Company dated the.... & J v day of %4-}1/ 1964...

‘ the Nominal Capital of the Company has been inereased by the addition thereto of

the sum of £_100 000 '+emnDEyODd the Registered Capital

of £.200,000

The additional Capital is divided as follows :—

' Nomina.l amonnt
Number of Shn.reg Olass of Share . of each Share

-

100, 000 " Ordinary £1.

The Conditions (e.g., voting rights, dividend rights, Wiildi.pg-up rigﬁts, efic.}
subject to which the new shares have been, or are to be, issued are as follows :——

A

‘ § The new shares will rank parl passu in all respects
. with the existing shares in the Company. There is
only one class of shares in the Company,

Note.—This maj.jin is reserved for binding and must not be written across

*«* If any of the new shares are Preference Shares state whetber they are redeecmable or not, O

Signature W '

s

SRR

B TR sttt

Pirector

State whether Director
or Secretary

Dated the.........27 o e o8By O Ty aga




Jompany

N'u;nbero 56Okl /_/_/ / QC‘“U T

(64 & 55 Vicr., Om, 39)

COMPANY LIMITED BY SHARES

[

‘Statement of Increage of the Pominal Capital

or

J. & F, POOL (HOLDINGS) . - ‘%

LIMITED

P Pursuant. to Section 112 of the Stamp Act, 1891, as amended by Sectlion 7 of
AN the Fioance Act, 1899, by Section 39 of the Finance Act, 142G, ;ﬁn" ’""-;-;-;;;w e
REGIS diaget i)

. ; T Section 41 of the Finance Act, 1933,
. - | B - 6JUN 1A
'y NOTB.~—The Stamp duty on an inoreaso of Nominal Qapital tsilen Shitlings for
) every £100 or fraction of £100,

e e e

-

’ This Statement is to be filed with the Notice of Increase which must be filod
P - pursuant to Section 63 (I) of the Companies Act, 1948. If not so filed within
- 15 days after the passing of the Resolution by which the Capital is increased

' L interest on the duty at the rate of 5 per cent, per annum from the date of the
not - * passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

!
b B L4 )
%

g Presented by Doocument Filer's Reforence....19/C3. /?ﬂ T
. ’ o - i
. HERBERT SMITH & CO. - !
Shhie
& 62 _LONDON._WALL ) T @y r
’I:j‘é L e > «?//
LONDON. B G2 <3 _/,;ff)\ ’
Ry P O
> b:,ii)fi" e
T “Form No. 26a

—tuter N hrmratriony i i —— o
Pisaanen ——

The Solicltors’ Law Stationery Socloty, Limited.
191-192 Fleet Street, E.C4; 3 Bucklersbury, E.C.4; 49 Dedford Row, W.CL1; 6 Victorla Street, 8.W.1; é

15 Hanover Strect, W.1; 55.59 Newhall Street, Birmingham, 3 : 31 Charles Streot, Cardifl; 19 & 21 North
John Street, Liverpool,2; 28-30 Jolfia Daiton Street, Manchester, 2; {57 Hope Street, Glasgaw, G.2.
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THE NOMINAL CAPITAL

OF

L. & T. POOL._{HOLDINGS) Limited

has by a Resolution -of the Company dated

2y hay 1964 been increased by

the addition thereto of the sum of £100.000

divided into :—

100,000 Shares of. c1_each
Shares-of eact

beyond the registered Capital of s200,000

Signature W

(State whether Director or Secrelary).. Directox

n

Dated the 21 VL J dey of “/Lv‘-\;/ 1066

Note—This .margin is reserved for binding and must not be written across
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THE COMPANIES ACTS 1948 to 1967

Qgﬁ COMPANY LIMITED BY SHARES

RESOLUTICN

of

- J.» & F. POOL {(HOLDINGS) LIMITED

At an Extraordinary General Meeting of theo
Members of the Company dﬁly convened and held at
the Registered Office, Hayle, Cornwall, at 4.30 p.m.
6n\ﬁbdnesday‘7th Octobexr, 1970 the following

rasolution was duly passud as & Saecial Resclutioni-

SPECXAL RESOLUTION

THAT the Articles of Association of the Company be
alterod by deleting the symbol and figure “L500"
in Article 113 (3B) aud‘uﬁhatituting therefor the
words symbol and figure "mot loss than £750".

- PASE

) ‘thpeJx- g:hmﬁ&;. 2 C¥b~ SR
3 e tend / o

= . o N\ \*ﬁﬁk, aﬁ 
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THE COMPANIES ACTS 1948 AND 1967 &"¢/”/,
. COMPANY LIMITED BY SHARES ‘ A i
X0, SGT4T4 \ RESOLUTION OF g'( \‘\,K.Sgﬂ\\“‘rf"h

J+ & F. POOL (HOLDINGS) LTD.

»

At an Extraordinary General Meeting of the Company held at the registered
orfice, Hayle, Cornwall on 5th May 1976, the following resolution was
passed as a special resolution: :

SPEGTAL RESOLUTION

"That the Articles of Associatior of the Company be altered to read as .
tollows: B , ~

Article 89

The remuneration of the Directors (except that of ‘the Director appeinted
by Charterhouse pursuant te Article 11.2(A)) shall from time to time be
deternined by the Directors. The Directors! remuncration shall be deemid
to accrue from day to day. The Directors (including the .Director appointed
by Charterhousc pursuant to Article 113(A)) shall also be entitled to be
pnid travelling and hotel and other expenses properly incurred by thenm irn
comection with the business of the Company, or in attending and returning
from meetings of the Directors or of committess of the Directors or General
Maotings. : ) o~ ; WL

article 113(B)

Charterhcuse shall be paid by the Company such fee as shall from time to

time be agreed by the Directors and Charterhouse in respect of the servicey o

of the Dircctor appointed by Charterhcuse, and such Director shall not el

voccive any remmncration from the Company. 1
. .

-

A. F. POOL
CHAIRMAXN

e

A




Form %o, 8

Na, of Company 569474 ......... ; N megistralion
5 fev | avable)
R

Notice of consolidation, division, sub-division
or conversion inte stoclk of shares

Pursuant to Section 62 of the Companies Act [948

Notic o of consotidation, division, sub-division, or conversion into stock of shares, specifying the
chapes wo tonsolidated, dividend, sub-divided, or converted into stock, or of the re-conversion into
whies ol stock, specifying the stock so re-conveited, or of the redemption of redeemable preference

“hares or of the cancellation of shares (otherwise than in connection with a reduction of share capital
ander Section 66 of the Companien Act, 1948),

Vo the Registrur of Companies

J. & F, POOL (HOLDINGS)
Nume of Compary

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

limited”
herehy gives you notice, in nccordance with Section 62 of tire Companies Act 1948 that:

The 1,000,000 Ordinary Shares of £1 each have been sub-divided into

4,000,000 ordinary shares of 25p each by an ordinary resolution passed
on 22nd Jjune 1977.

State whethier
Director or Secrelary

“pelete “Pamited” if not applicable Date

Prosonled by -

Presented hy: e E%&g%%%%ﬁ%&%ﬁ%ﬁ?d}Tou

TEMPLE AVENUE,

L(iNDON. EG;W O_if',,.iw,w- W;,[(’aoc..

, , e
Presentor'n referance: v1134



J. & F. POOL (HOLDINGS) LIMITED /

NOTICE OF MEETING

NOTICE is hereby given that the Twentieth Annual General Meeting of
the Company will be held at the Registered Oifice, Hayle, Cornwall, on
Wednesday the 22nd day of June 1977 at 2.30 p.m. for the following
purposesi—

1, To receive the accounis for the fifty-two weeks ended 31st

December 1976 and the reports of the directors and auditors
thereon.

2, To authorise the directors to fix the remuneration of the Auditors.

8, To consider and, if thought fit, pass the following Resolutions
which will be proposed as Ordinary Resolutions;—

3.1. That the capital of the Company be increased to £1,000,000
by the creation of 700,000 shares of £1 each.

3.2. That the sum of £516,000 being as to £42,837 the amount
standing to the credit of the Share Premium Account of the
Company and as to the balance part of the amount standing
to the credit of the General Capita) Reserve of the Company
be capitalised and that the same be applied in making pay-
ment in full at par for 516,000 shares of £1 each in the capital
of the Company such shares to be distributed as fully paid
among the persons who were registered as holders of the
shares In the capital of the Company on 21st June 1977 at the
rate of two fully pald shares for every one share of £1 of the
Company held by stuch persons respectively such fully paid
shares not to rank'for any dividend declared on the capital
of the Company in respect of the year ended 31st December
1976 but to rank in full for all such dividends declared in
respect of any subsequent period and in all other respects
pari passu with the existing shares.

3.3, That the 1,000,000 shares of £1 each comprising the
authorised share capital of the company be sub-divided into
4,000,000 shares of 25p each.

4, To transact any other business which may properly be transacted
at the Annual General Meeting.

By Order of the Board

T. J. NEWMAN
d&] JRG Sacrotary

HAYLE
CORNWALL.

27th May, 1977,

NOTE: A member entliled o attend and vole at the above meeting Is entitied 1o appoint
& proxy to attend and vote in his stead, A proxy need not be a member.

%
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THE COMPANIES ACTS, 1048, 1967 AND 1076

COMPANY LIMLTED BY SHARLES

ORDINARY RESOLUTIONS
OF

J. & F., POOL (HOLDINGS) LIMITED

(Registered No. 569474)

(Passed 22nd June 1977)

At the 20th Annual CGeneral Meeting of the above-named Company duly
convened and held at the registered office, Hayle, Cornwall on Wednesday,
the 22nd June 1977, the following resolutions were duly passed as

Ordinary Resolutions:-

1.

ORDINARY RESQOLUTIONS

That the capital of the Company be increased to £1,000,000 by the
creation of 700,000 shares of £1 cach.

That the sum of £516,000 being as to £42,837 the amount standinz
to the credit of the Sharc Premium Account of the Company and as
to the balance part of the amount standing to the credit of the
General Capital Reserve of the Company be capitalised and that
the same be applicd in making payment in full at par for 516,000
shares of £1 cach in the capital of the Company such shares to be
distributed as fully paid among the persons who were registered
as holders of the shares in the capital of the Company on 21st
June 1977 at the rate of two fully paid shares for every one
share of £1 of the Company held by such persons respectively such
fully paid shares not to rank for any dividend declared on the
capital of the Company in respect of the year ended Jlst December
1976 but to rank in full for all such dividends declared in respect
of any subsequent period and in all other respects pari passu
with the existing shares.

That the 1,000,000 shares «f £1 each comprising the authorised
sharc capital of the company he sub-divided into 4,000,000 shares

of 25p each.

N

G
Ll

s,

3 A, k. POOL

| presontod by~ o




Margin reserved for binding

No. of Company .-« 569474

emeystfunt satnasaresEs

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal eapital

Pursuant to Section 63 of the Companies Act 1948
To the Registrar of Companies

Name of COMPANY wureressrmorseensertsss? J'&F'P°°1(H°1dmgs)l‘mt3d ............................... Limited*

-----------

hereby gives you notice that by ordinary/mmﬁﬂﬁwwm** resolution of the company dated the

....................... , the nominal capital of the company has been increased by the

addition thereto of a sum of £ 700’000 ......... ... beyond the registered capital of 553.0.9’000

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

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of cach share
=
700,000 Ordinary £L
"

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:-
(If any of the shares are preference ghares state whether they arc redeemable or not)

These shares shall not rank for any dividend declared on the capital
of the Company in respect of the year ended 31st December 1976 but
to rank in full for all such dividends declared in respect of any
subsequent period and in all othsr respects 3gar:i. passu with the
existing shares. Signed osenrerireasssnesesst Riveda Wy.ﬂ., ............... T.J: Newman

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

State whether SECRETARY,
Director or Secretary

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

* Delére, “‘Limited” filNiot plicable
ok Dele.t\h\as espa

Presenied by

The London Law £ gency Limited, THE, LONDON LAW AGENGY LTD.,
Prisented by: ) AR
Temple Chambers, TEMPLE CHAMDBERSE ” F‘.i'
Temple Avenue, : TEMPLE AVINUE, C“B%
T,ondon, EC4Y QHP LONMDY, LY G 4

T e s cox tma o % ey e

Presentor’s referencet
Telephone: 01 - 353 9471 (6 lines). “ !P o



" THE COMPANIES ACTS 1948 TO 1976
!

‘' particulars of a contract relating to
shares allotted as fully or partly paid up
otherwise than in cash

Pursuant to section 52 (2) of the Companies Act 1948

Please do not

wtitae in this
binding margin
g Company number For otficial use
[ atitiod ~Ra'un V- iy
. I [ I i
560474 —7 %

Note: This form is only for use where the contract
has not been reduced to writing

Please complate The particulars must be stamped with the same stamp duty as would have been

!3%;‘.’;‘.!;3{;‘,{,‘;"‘2}" payable if the contract had been reduced to writing. A reduced rate of ad valorem

bold black lettering duly may be available if this form is properly certified at the appropriate amount
B pursuant to section 34, Finance Act 1958, as amended by section 55, Finance Act

- 1963 and section 49 and para 4, schedule 11, Finance Act 1974 (see space on page 3

LY

e oo®E

Name of Company

“delotoif iate i 7. & F. POOL (HOLDINGS) LID. Limned*l

Presentor's name, address and |
For offlcial use

reference (if any): Gapital section Posl room
London Law Agency Ltd.
Temple Chambers,
Temple Avenue,
LONDON,
EC4Y OHP
Hﬁwr-lsmm -
THE LONDON LAW AGENCY LIMITED

Company Registration Agents, Law Agents, Printers and Publishers
TEMPLE CHAMBERS, TEMPLE AVE., LONDON, EC4Y OHP Tel 01.353 9471 (6 lines)

Please do not

write in the space
below. Forinfarid
Revenue use only



oge 2

1 The 1;umber of shares allotted as fully or

partly paid up otherwise than in cash

< Please do not

‘writa it this
516,000 tinding margin

¥

i 2 The nominal value of each such share £ 1.p0

3a The amount of such nominal value to be considered ¢ 1.bo
as paid up on each share otherwise than in cash )

b The value of each share aliotted ¢ 1.00
i.e. nominal value plus premium ’

¢ The amount to be considered g 1.00
as pald up in respect of b )

If the consideration for the aliotment of such
shares is sarvices, or any consideration other
than that mentioned below in 8, state the
nature and amount of such consideration, and
the number of shares allotted

The capitalisation fof
the sum of £516,00

is part of the capijtal
reserve and share
premium accounts

If the allotment is made in consideration of the
release of a debt, e.g., a directcr's loan account,
state the amount released thereby

e N/A 1 .

if the allotment is a bonus issue, state the amount
of reserves capitalised in respect of this issue -

£ 516,000

if the allotment is made in connection with the
conversion of loan stock, state the amount of
stock converted in respect of this Issue

£ N/A

If the aliotment is made in satisfaction or part satisfaction of the

purchase price of property, give below:
a brief description of such property, and

full particulars of the manner in which the purchase price is

to be satisfied.

N/A a

briet description of property:

particulars of the purchase price
Amount of consideration payable.in cash or bills........
Amount of consideration payable in debentures, etc.....

Amount of consideration payable in shares.... ... . .

Liabllities of the vendor assumed by the purchaser:

Amounts due on mortgagas of freeholds and/or
leaseholds including interest to date of sala.......

Hire purchase debts in respect of goods acquired...........
Other liabilities of the vendor, viz

ANY OtROr CONSIUEIALION. ..o e e o




Pleaso donot
write in tiiis
binding margin

¥

*Whers such
nroperties are
sold subject to
martgags, the
gross value should
be shown

tdeleto as
appropriate

9 Give full particulars, in the form of the following table, of the property
which is the subject of the sale, showing in detail how the total
putchase price is apportioned between the respective heads:

Legal estates in freehold property and fixed plant
and machinery and other fixtures thereon *. .. w

Legal estates in leasehold property*

Fixed plant and machinery on leasehold ;Sroperty
. (including tenants', trade and other fixtures)......umuwmen

Equitable interests in freehold or leasehold property*.. \

Loose plant and machinery, stock-in-trade and other
chattels (no plant and machinery which was not in
actual state of severance on the date of the sale
should be included under this head)....

Goods, wares and merchandise subject te ‘hire
purchase agreements (written down value).... s

Goodwill and benefit of contracts

Patents, dasigns, trademarks, licences, copyrights, etc.
Book and other debis... .. wem s s

Cash in hand and at bank on current account,
bills, notes, ete,

Cash on deposit at bank or clsewhere

Shares, debentutes and other INVeStMENS .. s
Other praperty, viz

8
Signed \kﬂﬁv‘}mﬁ FXNXY] [Secretary]t Date  8.7.77

-

Space for any appropriate certificate pursuant to sestion 34, Finance
Act 1958, as amended by section 55, Finance Act 1963, and section 49
and para 4, Schedule 41, Finance Act 1974,

If such a certificate is given, this form must be signed below the certificale
by the persons to whom the shares have been allotted, as well as by an
officer of the Company.

Signed Date

Signed Date

paga 3



. BRegistared No. 569474

THE COMPANIES ACT 1985

SPECIAL RESOLUTION

oF

J & F POOL LIMITED (HOLDINGS) LIMITED

At an Extraordinary General Meeting of the Company duly held on 8th
June 1987 the following Resolution was duly passed as a Special
Resolution:

?l7.

That subject to the offer by Samuen Montagu & Co. Limited dated
15th May 1987, on behalf of C.I. Group Plc to acquire the total
issued share capital of the Company becoming unconditional in
all respects (save for the passing of this Special Resolution)
the Articles of Association of the Company shall “e altered as
follows: -~

(a) Artide 25 shall be deleted and shall re substitnted
by the fdllowing new Article 25:

"25. The instrument of transfer of any share in the
Company shall be signed by or on behalf of the
transferor (and in the case ©f a share which is not
fully paid, shall be signed by or on behalf of the
transferee}) and the transferor shall be deemed to -
remain the holder of the share until the name of the
transferee is entered in the Register in respect
thereof;

(b) Articles 26 to 30 shall be deleted and shall have no
further force or effect,

(¢c) Article 31 shall be deleted and shall be substituted by
the following new Article 31:-

“31. The Directors may, in their absolute discretion and
without assigning any reason therefor refuse to register
any transfer of any share which is not a fully paid share".

(d) Article 118 shall be amended by deleting the words in
brackets "{other than a Director appointed by Charterhouse) ",

(e) Following the making of such amendments the numbering of
the remaining Articles and al1l cross references thereto
shall be deemed to be altered and construed accordingly. "

T T AR e et e a2t e e e

T.J.NEWMAN
Company Secretary

el NI TS e et
A :nﬁ:‘;"m_ua
;; ‘r@. whi, . :,.w.».:CnLJJhIE.'é\& ?
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Please do not
write In this
margin

Please complote
legibly, preferably
in black type, or
bold block lettering

* [nsert full name
of company

Note

Please read notes
1 to 4 overleal
before cempleting
this form

1 delete as
appropriate

1 Insert
Director,
Secretary,
Recaiver,
Administrator,
Administrative
Receiver or
Receiver
(Scotland) as
appropriate

COMPANIES FORM No. 225(1)

Motice of new accounting veference
date given during the course of
an accounting reference period

Pursuant to seciion 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use
P um T

[

[ o el

Company number
569474

Name of company
» J., & F. POOL (HOLDINGS) LIMITED

gives notice that the company's new accounting reference

date on which the current accounting reference period Day Month

and each subsequent accounting reference period of y ' r
the company is to be treated as coming, or as having 3 : 1 | 0 H 1
come, to an end is ! ! |

Day Meonth Year
The current accounting reference period of the company e — pcasen w——
is to be treated as isherenedliextended]t and {isdobha: ' L o ! L 4l9 1 8 ' 8
ggg&e&gikgggghmgiQgg,&p‘gjlwi!l come to an endjt on |3 1,071, 1,5, 9,

If this notice states that the current accounting reference pariod of the company is to be extended, and
reliance is being placed on section 225(6){c}) of tha Companies Act 1985, the following statement should
be completed:

The company is a [subsidiaryl(bolding gpmnpanylt of . I, GROUP PLG

, company number 5¢:2451

the accounting reference date of which is 31ST JANUARY

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1988, the following statement should be completed:

An administration order was made in relation to the company on -

and it is still in force.
Signed

Finance Director/Secretary
ARy Designationt
NS

Date 23[("| d'y
' |

For official Use
General Sactlon

Presentor’s name address and

reference {if any): Post room

T W ST T ]
S LSBT A
LRTEATION

a wng “,"?
toe ot %




Say1

/\

CHARTERHOUSE

Charterhouse Development Limited 6 New Bridge Street London EC4V 6JH
Telephone 01-248 4000

J & F POOL (HOLDINGS) LIMITED
WRITTEN CONSENT TG VARIATION OF RICGHIS

We Charterhouse Development Limited of 7 Ludgate Broadway, London EC4V
6DX belng the holdexs of all those Ordinary Shares of 25p each in the
capital of J & F Pool (Holdings) Limited ("the Company") deemed to be a
separate class of shares pursuant to Article 8 of the Company'’s
Articles of Assoclation hereby sanctlon pursuant to the Memorandum and
Articles of Association of the Company the passing by the Company of
the Special Resolution set out in the Notice of Extraordinary General
Meeting annexed hereto and consent to each and every variation of the
rights attached or belonging to the said shares proposed to be effected
thereby or involved therein and declare that the said Resolutions shall
if passed be binding on all the holders nf the sald shares.

Directox
For and on behalf of
Charterhouse Development Limited

Directors EG Cox (Chalrman) RH Smitk (Managing) G F Butler 88 Clarke
DRL Duncan REM Hilland M Knibbeler NL Mur¢ay G Shiels RM Strong DJ Wills

Registered in England No _I_SIIDTE Telex 884276 Fax 0(-353 844
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TR TS SN N TR PENZANCE TR18 4TD
. - . -
JaPy M, WAL KES, M.A i VARLOW TrLEFHONE (07968) Gizas
G, M. STEFHENS €, As MOYRE oun rer RV/GC
D. 5. OMIFFIN, DAJEGON) T, Ao © BRIANY ALED AT

a7. IVES (TELEFHONE T03578)

R, J. ROWE, B2, YOUR REF.
) CAMBORNK {TKLEFHONE 716071}
T.J. Newman, Esq., 15th Octobexr 1987
J. & F, Pool (Holdings) Ltd., Rac. \b\\c\?[’)
North View, . *
HAYLE, ;
Cornwall TR27 4EG. % ke

Dear §ir,

We tender our resignation as Auditors of J. & F. Pool (Holdings) Limitea
and, in accordance with Section 390(2), Companies Act 1985 we confirm that there
are no circumstances connected with our resignation which we consider should te
brought to tiw: notice of the members or creditors of the Company . ‘

.

_Xsurq faithfully,

. (JAU pa
A

Whitaker and Redfearrpm=

e
N . e
CLAG:', A 5
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Coc; 5211/4-

Company Mo: 569474

The Companies Act 1948

COMPANY LIMITED BY SHARES

SPECIAL AND EXTRAORNINARY RESGLUTIONS 6’0‘;‘;2’3’@@

of 30 APR 1994
J, & F. POOL (HOLDINGS) LIMITED

[EWe

vl
':: @ g m 2
Pt g

L.
Passed‘\i(\\ EA?J\ 1994

AT an extrao;dinary general meeting of the Company, duly convened and held
on }’\\\ Qf “ }\ 1994, the following resolutions were duly passed as indicated
below: % ‘ '

RESCLUTIONS

As a special resolution

1, That with effect frém the passing of this resolution the Articles of
Association of the Company are amended by inserting the following new
Article immediately after Article Bd:

884, In additioit and without prejudice to the provisions of
Section 303 of the Act, the Company may by extraordinary
resolution remove any Director from office at any time and
may (pursuvant to Article 88) by ordinary resolution appoint
another Director In his stead but such removal shall be
uwithout prejudice to any claim such Directer may hove for
damages for breach of any contract of service between him
anu the Company.

As n extrgordinary resolution

Z, That, with effect from the passing of this resolution and subject to
tha passing of the resolution numbered 1 in the nutice convening this
meeting, Mr, G. A. Davies is removeld from office as a director of the




Company pursuant to Article 88A of
Association notvithstanding chati his
expired.

~ " [ y et ‘e

the Company's Articles of
term of office has not yet




\ 108RMOB0§22 . . Moores
| 56757%  Rowland

(harlered Accountants
21 September 1994

Tameway Tower

PO Box 30

Bridge Street
The Directors Waisalt WS1 10X
J & F Pool (Holdings) Limited Telephone 0922 720100

d Facsimile 0922 645775

C/O CI Group ple OX 12115 Walsal
Showell Road
WOLVERHAMPTON
West Midlands
WV10 ONL
Dear Sirs

J & F POOL (HOLDINGS) LIMITED ("THE COMPANY")

Please accept this letter as formal notice under Seetion 392 Companies Act 1985 of our resignation
as auditors of the company with effect from 3 Qctober 1994,

We confirm that for the purposes of Scction 394 Companies Act 1985 there are no circumstances
i connected with our resignation which we consider should be brought to the attention of the members
or creditors of the company. C

Yours faithfully

oortA 4:9/\} 'Qad-/\_
e

Moores
Rowland
NI




