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THE COMPANIES ACTS 1948 — 1967

L
. le// LIPTON LIMLLISD.

Special Regolution

(Passed 10th May, 1973 J

At an EXTRAORDINARY GENERAL MEETING of the members
duly convencd and held on the tenth day of May, 1913,

the following Resolution was duly passed as a SPECIAL RESQLUTION:—

RESOLUTION

“That the regulations contained in the document submitted

to this meeting which for the purpese of identification has been

signed by the Chairman of this meeting be and are hereby adopted as

the Articles of Associatiun of the Company, in SubStltUth"‘l for and to

™

it s ok e =T -

o EAL et

H S

el
oo B e g

B . S e t
. . -



o {avw. L L

i At 20 et prenm g -

e Kt

Fr s —-

»

e

P

E]

TSNS A e v e e e R 0 ¢ et tin

BN

1.

THE COMPANIES ACTS 1948 ~ 1967

COMPANY LIMITED BY SHARES

—————

ARTICLES OF ASSQCIATION

or

LIPTOR LIxinrn

{#dopted pursuant to Special Resolution passed on
: “10th May, 1973)

Subject as hercinafter provided the regulations in Part 1 of Table A in the

First Schedule to the Companies Act, 1948 (hereinafter referred to as “Table A™)
shall apply to the company.

2,

4,

I clause 1 of Table A the following definition shall be inserted botween the
definitions of *“secretary” and *4he United Kingdom" s—
“The Statutes' means the Companies Act, 1948, and every other Act
for the time being in force concerning Joint Stock Companies and shiccting tho
company.,”

The following clause shall be added after clause § of Table A —

*“6a. The shares shall be under the control of the dircctors, who may
allot_or otherwise dispose of the sume to such persons, ont such terms and
conditions, and at such times ns the directors think 6it, but, so thet no shares
shall be issued at o discount vxeept in necordance with Section 57 of the Aet.”

The following clause shall be substitabed for clause 22 of Table A 1
» ** The instrument of transfer of any share shall be signed by or on behalf
of the trensferor and transferee, ind the transferor shall, 6 far ay the company
is caneerned, be deemed to remain the holder of such share until the naine of the
transferee is eutered in the Register of Members in raspeet thereof.”

The following elause shall be substituted for cluse 24 of Teble A 1
" The directors mny, in their absolvie diseretion and withent ussigning
any reagon therefor, decling to 1egister any trausfer of uny share, whether or
1ot it is o fully pajd share.”

In clowso 47 of Trble A tho second sentencs shall ba delcted.
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7. Tho following clause shull be substituted for clanse 53 of Table 4

“ No businesy shall be transacted at any general meeting vnless a quorum
of members is present at vite time when the meeting proveeds Lo business ;

save an lerein othrrwise provided two mer.bers prosent in person or by proxy
shall be & quorum.”

B. The following clavse shall b added after clause 61 of Table A :—

“6la. Bubjeet to the provisions of the Act, o resolution in writing
signed by cvery member for the time being entitled to receive notice ol and to
attend and vots at general meetings or by his attorney duly authorised in
writing or, if the member is & corporation, by its duly authorised representative,
shall be as valid and effective as if the same had been pussed at a genera}
meeting of the company duly convened and held.”

. The following clause shail be substituted for clause 75 of Table A (—

* The number of dircctors shall not be less than two nor more than
twelve,” )

10. 'The following clausey shall be substituted for clauses 78, 79 and 80 of Table A :--

“78. A dircetor may hold any employment or office in the company
(other than that of zluditori including snembership of any committee consisting
of directors only or of dircctors and other persons, in conjunction with his
directorship, and may be appointed thereto upensuch terms ns to remuneration,
tenure of office and otherwise as may be arranged by the directors or by any
committee of the directors to which any such power of appointment may be
delegated, and a dircetor of the company may be or become n director of any
company promoted by this company or in which thiz company nay be
interested as vendor, sharcholder or otherwise, but any such direclor shall
accouat to this company for any remuncration or other benefits rrceived or
receivable by him as o director or employee of any such company, A director,
notwithstanding his interest, may be counted in the quorvm present at any
meeting whereat he or any other director is appointed to hold any employment
or office in the company including that of a managing director or whereat the
terms of any such appointment are arranged, and he may vote on any such
appointment or arrangement other than his own appointraent or the
arcangement of the terms thercof.”

79, The directors mny exercise all the powers of the company {o
borrow money and to mortgage or charge its undertaking, property and
uncalled capitel and to issue debentures and other securities. Provided that
the aggregate amount for the time being remaining outstanding of monies so
vorrowed and of monies boxrowed by any subsidiary company for the time
being of the company (exclusive of monies outstanding in respect of (a)
borrowings hy this company from its holding company or another subsidiary
of its holiung company and (b) borrowings by any subsidiary company of this
company from this compeny’s holding company or another subsidinty of this
company’s holding company) shall not at any time without the previous
sanction of the ecompany in general meeting exceed the nominal amount of the
nhaves of the company for the time being fssued, but no debt incurred or security
given in respect of monics borrowed in exeess of the Jimit hereby imposed shall
be invalid or ineffecturl except in the case of express notice ab the time the
debt was incurred or the security given that the imit hereby imposed had been
exceeded,”

“ 80, The business of the company whall be managed by the directors,
who niey cxercise all such powers of the campeny as arc not by the Stalutey
or by these regulationn requited to be exercised by the company in general
meeting, subject nevertheless to these regulations, to the provisions of the
Statutes and tu such regulations being not inconsistent with the aforesaid
regulations or provisions, na may he preseribed by the company in generai
meeting, but ua regulations made by the company in general meeting shall
invalidsie any prio. act of the dircclors which wonld have been valid if surl
regulations had not been mude. The general powers given by this regulation
shall not be limited or restricted by any special authority or power given to
the directors by any other regulation,”

1. The following claune shell be added after clause 80 of Tablp A 1—

“ 80a. The dircetoms ‘may arrange that any branch of the businesy
corried on by the company or any other burinesn in which the company may be
intereated shall be earried on by or through one or more subsidincy compunies,
and they may ont behalf of the company mnke such arrangements aus they think

3
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advisablo for taking tho profits or bearing the losses of any branch or businesy
%0 carried on or for financing, assisting or subsidising any such subsidiary
company or guaranteeing ils contracts, obligalions or linbihties, and they may
appoint, remove aud reappoint any porson (whether members of their own
body or not} to act as direntors, managing directors or managers of any such
company or iny othier company in which the compuny may be inverested, and
may (subject, in the case of a member of their own body, to the provisions of
regulation 78) determine the remuneration (whether by wav of salary,
commission on profits or otherwise) of uny person so appointed.” :

. 12. Clause 83 of Lable A shall be deleted.

3. The following clause shall be substibuted for clause 84 of Table A :—

14,

1N

16.

" 81 («), Subjoct to the next paragraph of this regulation, no director
or inlending dircctor shall be disqualificd by his office from coniracting with
the company, either as vendor, purchaser or in any other manner whatever,
nor shll uny such contract or any contract or arrangement entered into by
or on behalf of the company in which any director is in any way interested be
linbie 10 be avoided, nor shall any divector so conliacting or being 30 interested

" be liable to account to the company for any profit realised by any such
contract or arrangement by reason of such director holding that office or of
the fiduciary relations therehy established,

{6} A dircetor who is in any way, whether direetly or indireetly,
interested in  contract or arrangemens or proposed contract or arrangement
with the company shall deelare the nature of hiy interess at the meeting of the
dircetors at which the question of entering into the contract or arrangement
is first taken into consideration, if his interest then axisty, or in any other case
ab the first meeting of {he direetars after hie becomes so interested.  Provided
nevertheless that « dircetor shall not vote in respeet of any contract in which
he is so interested, and if he shall do so his vote shall not be counted, but this
prohibition shail not apply to any arrsngement, for giving to any director any
security or indemnity in respect of money lent by him to or obligations under-
taken by bim for the benefit of the company, nor to any arrangement for the
giving by the company of any steurity to o third party in respect of a debt
or obligation of the company which the director hins himself guaranteed or
secured, nor to any contract by a director to subseribe for or unuerwrite
shares er debentures of the company, mor to any contrach or arrangement
with & corporation in which he is interested only by reason of bemg 4 director,
officer, creditor or member of such corporation and it 1.y at any time be
suspended or relaxed Lo any extent, and either generally or in respect of any
purlicular contract, by the company in general meeting, A general notice to
the dicectors given by a director to the effcet that ho is . member of specified
company or firm and is to be regirded as interested in all trancactions with
such company or firm shall be n suficient declaration of interest under this
regulation. and after sueh general notice it shull not be necegsary lo give any
speelal notics rluling to any subsequent transactiors with such company or
fim, provided that either the notice is given ab a meeting of the dircctors or
the direetor giving the snme takes rensonable steps to sceure that it is brought
up and read nt the next meeting of the directors after it is given,”

In sub-clavse () of clause 86 of Table A n full stop shall be substituted for the
semi-colon and the remaining words of clause 86 shall be deleted.

In clause 88 of ‘Tuble A sub.clnuse (£) shall be deleted and the following sub-
clauses shall be added after sub-clause (e) of clauso 88 1—

“{f) without lenve, be absent otherwise than on the business of the
company, from meetings of the directors foc six consecutive months, snd the
dircetors resolve thet is office be vaceied ; or

“{y) without the sanction of the company, earries on, or is dircetly or
indireetly ngaged ecither alone or in partnership with, or as agent for any
ather person or persons jn the enrrying on of any business similar to, or
competing with the business of the company or any brauneh thereof; but no
*rector shall vacate hig office by being or becoming u dircetor or shareholder
1t any other joint stock eompany,”

The following heading and clauge shalt he substituted for the heading ** Rotation
of Dircetors "’ and elanse 84 of Table A :—



117,

13.

19,
20,

21,

“ RETIREMENT OF DIRECTORS

At tho annuel general meeting in each year all tho divectors shzil relire
from office. Managing divectors shall not be subject to retivement undor this
clause. The retiring directors shall retain offies until the disse. ntion of sueh
meeting."” .

Ciause 90 of Table A shall be deleted,

In clause 94 of Table A o full stop shall be substituted for the comma and the
remeinder of thab clauge shall be deleted.

In clause 95 of Table A the second sentence shall bo delefed.
In clevigs 97 of Tahle A the sccond sentence shall be deleted,

In clause 107 of Table A the second sentence shail bs deleted and the fo!!owing
sentence subatituted therefor i

. '' A monaging director shall be subject to the same provisions as to re.
gignation or removal #s the other-directors and if he cease to hold the office
of director froun any cause he shall pso facio and immediately cease to he a
managing director,”

W92, The share capital of the Company al the date of
adoption orthese Articles isgq,250,425 divided into
4,250,000 Deferred Shares of £1 each and 4,250 Ovdinary
Shares of ‘10p ench the respective rights . ° ched to which
are as followss!

(1)

(2

(3)

(4)

the orofits which the Company may determine

to distribute in respect of any financial

year shall be applied first in paying to the
holders of the Ordinary and Deferred Shares
pari passu a dividend of up to 5 per cent per
annum and the balence of the said profits shall
b paid to the holdera of tho Ordinary Shares.

on o winding wup the assets available for distribution
among the members shall be applied first in repaying
t0 the holders of the Orndinary Shares the sum of 10p
for each Ordinary Share held hy them second in
repaying to the holders of the Deferrcd Shares the
sum of £1 for each Deferred Share held by them and any
balance of such assets then remaining shall belong to
4the holders of the Ordinary Sharec.

save ap in this Article provided the holders of the
Deferrsd Shares shall not be entitled to any
participation in the profits or assets of the Company.

the hoilders of the Deferred Shareu shall not be
entitled to attend or vote at any general meeting
of the Company by virtue of or in respect of their
holdings of Deferred Shares.
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Incorporated the 3rd day of March, 1898 -

- r
(New Axrticles adopted pursuant to Speaisl Regolution {si i
passed 10th May, 1973.) L
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Mo, 56,350.

- @ertitirate of Tnrorporation
or -

mmm‘, LIMITED

% Bevely tertify that LIPTON, LIMITED is this

day Incorporated under the Companics Acts, 1862 to 1893, and that '

the Company is LisureD.

Given under my hand at London this Third day of March One

thousand eight hundred and ninety-cight.

]. 8. PURCELL,

Registrar of Joini Stock Companizs.

Fees and Deed Staanps, £51 3s.

Stampy Duty on Capital, £2,000.
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THE COMPANIES ACTS, 1862 To 1898,

——— e e

COMPANY LIMITED BY SHARES.

Memoryndum of Amaoristion

OF

LIPTON, LIMITED

1. The name of the Company is *“ Lipron, LiMiTep »,

2. The Registered. Office of the Company.will be situate in

England.

J

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

(1) To acquire and take over the whole or any part or parts

(2}

of the business of a tea and coffee dealer, grower and

importer, and provision importer, manufacturer and

terchant carried on in the United Kingdom, South Africa,
Ceylon, Russix, and elsewhere, by Siv Tiromas JonnsTon:
Lirror, arnd a'l or any of the assets and liabilities of the
said Sir "L itoMas JounsTonE Larron in conncction there-
with, and with a view thereto to enter into and te carry
into cffect, with or without modification, the Agreement
referred to in Clawse 3% of the accompanying Articles of
Asscciation, '

To grow, cultivate, produce, and manufacture. *ea, coflec,
cocoa, and other natural products of any kind, and for
that purpose to lay out, construct, purchase, take on lecase,
or otherwise acquire, alter, equip, maintain, and work all
necessary gardens, plantations, farms, cstates, and manu-
factories or other properties, in any place or places.

¥ (T'his refers to Clause 3 in the original Articles of Asseciation which related 0 the
Agreement for the purchase of the business:}
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(4)

iv

To carry on all or any of the businesses of hrewers, hop
merchants and growcers, malt factors, corn merchants, wine,
beer and spirit merchants, and importers and distillers,
coopers and bottlers, bottle makers, potters, manufacturers
of and dealers in aerated and mineral waters and other
drivks, licensed victuallers, hotel keepers, beer-house keepes,
restaurant keepers, ice manufacturers and merchants,
butchers, grocers, bakers, tobacconists, farmers, dairymen,
yeast dealers, grain scllers and dryers, timber meychants,
brickmakers, and coal merchants.

To carry nn the business of proprietors and publishers of

_newspapers, journals, magazines, books and other literary

works, publications and undertakings, and the business of
printers, bocksellers, beokbinders, papermakers, stationers,
engravers, and any other business or manufacture in con-

nection with the business of such proprictors and publishers
as aforesaid as may seein expedient,

To cstablish competitions in respect of contributions or
information suitable for insertion in any publication of the
Company, or otherwise for any of the purposes of the
Company,. and to offer and grant prizes, rewards and
premiums of such character and on sucly terms as may
scem expedient.

If at any time hereaflter deemed expedient so to do, to
carry on the business of drapers, cloth manufacturers,
haberdashers, hosiers, milliners, dressmakers, tailors, hatters,
boot and shoe makers, wholesale and vetail dealers of aud
in textile and other fabrics and clothes, outfitters of every
or any kind, and to carry ¢n the businesses of manufacturers,
cultivators, growers, and importers, and wholesale and
retail dealers of and in all or any kind of foods, drinks,
provisions, drugs, chemicals, confectionery, perfumery, s01p,
furniture, maverials and produce, and other ariicles of
personal and houschold use or consumption.

To carry on business as general storckeepers, manu-
facturers, importers, exporiers, and merchants.

To carry on business as bankers and financiers.

Generally to undertake and carry out ail such operations
and transactions, whether insurance or otherwise, except
the issuing of policics of assurancc upon human life, as a
private individual capitalist may lawfully widertake and

carry out.
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(10)

(1)

) v

To esrablish and support, or aid in the establishment at d
support of associations, institutions, fuads, trusts, and
conveniences calculated to benefit employecs or 3~
empleyees of the Company or its predecessor in busines:
or the dependents or connections of such persons, and t0
grant pensions and allowances, and to make payments
towards insurance, and to subscribe or guarantec money
for charitable or benevolent objects, or for any cxhibition
or for any, public, genieral, or useful object.

To purchase, take on lease or in exchangé, hire or other-
wise acquire any property, real or personal, movable or
immmovable, and any rights or privileges which the Company
may tlunk necessary or convenient for the purposes of its
busmc';s or mudcut'\l to its objects or any of them.

To acquire and .mdmtakc, the whole or any part of the

buqmcqs, property, and liabilities of any person or

company - carrying on any business which this: Company
is au.horised to carry on or possessed of property suitable
for' the purposes of this Company and to enter into any

- arrangement for sharing profits, union of interests,

co-operiion, joint adventure, rccxpiocal concessions, or
otherwise with any such person or company, or with any
person or company cariying on any Lusiness capable of

- being managed or conducted so as to directly or indirectly

(13)

(14)

(15}

to benefit this Company; and as the consideration for the
same, to pay cash or o issuc any shares, stocks, or
obhgat:ons of this (,ompdny

To make arrangenicnis with pcrsom mg'u,rcd in any trade,
business, or ‘plofcssmn for the concession to the Comipany’s
Members of any special rights, privileges, and advantages,
and in particular in regard to the supply of goods.

To parchase, subscribe for, or otherwise acquire and to
hold the shares, stocks, or obligations of any company in
the United Kingdom or elsewhere, and upoun a distribution
of assets or division of profits, to distribute any such shares,
stocks, or obligations amongst the Members of this Corpany
in specic.

To acquire any trade marks, letters patent, brevets
d’invention, licences, concessions, and the like conferring
any ecxclusive or non-cxclusive or limited right to use, or
any secret or other intrmation as to any invention, com:-
position, seeret process, receipt or recipe, which may seem

OF5)
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(16)

vi

capable of being used for any of the purposes of the
Company, or the acquisition of which may seem calculated
directly or indireetly to benefit the Company, and to work,
transfer, let or sub-let the same.

To acquire, coustruct, hire, improve, repair, insure and
maintain any ships, vessels, tugs, mills, factories, canals,
watcrworks, machinery, tramways, railways, sidings, piers,
jetties, engincs, furnaces, plant, stock, warehouses, shops,

-offices, buildings, works, matters or things which may be

necessary or convenienc for the purposes of the Company
or any of them, and to the working of the same or any part

" thereof. ‘) '

"To enter into any arrangements with any government or
authority, supreme, muidcipal, local or otherwise, that may
seem condiicive to any of the Company’s’ gbjacts and to
obtam from any such government or authority anw rights,
privileges, and concessions which the Company may think

.. it desirable to obtain, and to cariy out, exercise, and comply

(19)

(20)

with any such arrangements, rights, privileges, and

“concessions.

To distt vute arnong the Members in specie any property

. of the Company or any proceeds of sale or disposal of any

property of the Company, but 2o that no distribution
amounting to a reduction of capital be made excrpt with

the sanction (if any) for the time being required by law.

To amalgamatc with any other company having objects
altogether or in part similar to the objects of this Contpany,
and to promote and form or concur in promoting and
forming other compauics whose objects shall include the
acquisition an taking over of all or any of the assets and
liabilitics of or shali he in“any manncr calculated to advance,
directly or indircctly, the objects or interests of this
Company.

To borrow or raise or securc the payment of money, and
for those purposes to mortgage or charge the undertaking
and all or any part of the property and rights of the
Company, present or after acquired, including uncalled
capitai, aud to create, issue, make, draw, accept and
ncgotiate perpetual or redeemable debentures or deben-
ture stock, bonds, or other obligations, bills of exchange,
profiissory notes, or Jther negoiiable mstruments.

2



l viii
v W, the several persons whose names and sddresszs are subscribed,
are desirous of being formed into a Coinpany in pursuance of
this Memorandum of Ascociation, and we respectively amee to
. take the number of shares in the capital of the C'Jmp’inv set
opposite fo our 1espect1»e names.
Numbcr of Shares
NAMES, ADDRES:Eb AND DL%GRII’TIONS OF SUBSCRIBERS.: taken by each
Subseriber.
: - ‘ T
Triowss JOUNSTONE LIPTON Clty Road, Lonclon,i :
e - serchant .. L. L YL ... 'One Ordinary .
Duncax MGDIAR:\UD 16, Portland Road, I msbury'
- Park, Gencral Managel e, IOne »
,‘ ] ) .
Tuonmq R. Sm’rn Cny Roacl Lonclon, EC. Tea Lo
Buycr...' e e T ] e [One
. Jomn GRAY, 80, IIlghhmy Hitl, Lcndon N., qufnct .
Mdnagm e wi|One
) ‘ s Y
WALTLR WJ::R <21, Woodberry Grove, Lundon, N.,
7 - Accountanr O (¢ TS
:/ Ry & e
L ArcrmaLp Minro, 63, Lartham Grovc, 1')1cst Gate,
Head of Departmcm e e ...4Onc¢ »
Wirnian Soaw Carsiciiacs, Aden Grove, Londén, .,
Secrxtary .., . .. 10One¢ »

Dated the 3rd day of March, 1893,
Witness to all the above Signatures—

CuarLes RusskLL,

37, Norfolk Street, Strand, W.C.
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(21}

(22)

(28).

il

To sell, let, develup, dispose of, or atherwise deal with
the undertaking, or all or anv part; of the property of the
Company, upon any terms.

Lo pay out of the funds of the Company all or any of the
expenses of or incident to the formation, registration, and
advertising of or ralsing money for the Company, and the
issuc of its capital, including brokerage and commission for
obtaining applications for or placing shares or debentrnires,
debenture stock, or other securities of the Company, and

to apply at the cost of the Company to Parliament for any .
extension of the Company

powers or alterations of its
constitutions.

To hold in the names of one or more other person or persons

" any property which the Company is authorised to acquire,

- (24)

. ‘m any part of the wmld

“and to carry on or do any of the busincsses, acts and things

agreed, and to carry out all or any of the foregoing objects
as prnmpa]s, or agents, or in partnership or cou]uncuon
with any other person, ﬁ1m, assocnt:on, ih company, aiul

Y
P

L

Lol

To do all such ""thI +hmgs as arc mmdc.ntal or conclumvc
to the attainment of the above objects.

4, Tl;w: liability of the Members-is limitcd.,

" 5. The capital of the Company is £3,250,000 divided into

3,250,000 shares .

L1 each.*

*#QOn the 10th May, 1973, the Capital of the Company was
£4, 256, 000 divided into 4, 250, 000 Deferred Shares of £1
each and 4, 250 Qrdinary Shares of 10p. each.

Director
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Stamp £2
Seal of
Supreme
Court of
Judicature

No. LusCT of 1938,

—nian

T B Winly Conet of Jusiice.

©

Crancrry Division, , .

Mg, Jusmic.. ‘i‘\.TY.L’\::\_':PARRY.
Monpay the 14th day of Jury 1958
In i Marrer oF LIPTON, ?1MI'].“ED
. ~AND

In vie Marrer o THE COMPANILS ACT, 1948,

UPON THEE PETITION of the abovenamed LIPTON,
LIMITED (hereinafter callec “ the Company ) whose registered office
is situatc at City Road in the County of Lendon on the 19th June 1958
preferred unto this Ciourt o s ‘

AND UPON HEARING Counsel for the Contpuiny and for The
Home and Colonial Stores Limited (the beneficial owner of all the
Ordinary Shares of the Company) ' ‘

AND UPON READING the said Petition the Order dated the
8th May 1958 (wherehy the Company was ordered to convenc separaie

meetings of the holders of (i) its 4 per cent. Cunmulative Redecmable

Preference Shares of €1 cach and (i) its Ordinary Sharcs of £1 each
for the purpose of consideving and if thought fit approving with or
without modification, a Scheme of Arrangement proposed to be made
between the Company and the holders of its said Shares) the Order
dated the 26th Junc 1958 (dispensing with the scttlement of a list of
Creditors) the “ Times ™ newspar-+ of the 23rd May 1958 {containing an

. advertisement of the notice con  1ing the meeting dirccted to be held

by the said Order dated the 8th May 1958) the “ Times > newspaper of
the 5th July 1958 (containing a notice of the presentation of the said
Petition and that the same was appointed to I+ heard this day) the
three Affidavite of Sir Lancelot Carrington Royle KUB.E. filed respec-
tively the 6th May 1958 and the 20th and 2(0th June 1958 the Afhduwt
of Roy King Fordham Seruby filed the 28th May 1958 and the Exhibits
in the said Affidavits respectively referred to

AND the said The Home and Colonial Stores Limited by its

Commnsel submitting to be bound by the Scheme of Arrangetaent herein-
after sanctioned and undertaking to exccute and do and procure o
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he executed and done all such documants aces and thiugs as might be
necessary or desirable to be executed and done by it for the purposc
of giving cffect to such Scheme of Arrangement

THIS COURT DOTH HEREBY SANCTION the Scheme of
Arrangement as set forth in the Schedule to the said Petition and in
the Firse Schedule hereto

' “AND THIS COURT DOTH ORDER that the reduction of the
Capital of the Company [rom £3,250,000 to £2 950,000 resolved on

and cfecterd by a Special Resolution passed at an Extraordinary General.,

Meeting of the Company held on the 16th Junc 1958 be and the same
is hercby confirmed in accordance with the provisions of the above

~ mentioned Act

AND THE “OURT DOTH HEREBY APPROVLE the Minute

set forth in the Secend Scheciule herety

AND IT IS ORDERED that this Order be produccd to the
- Registrar of Companics and that an Office Copy hercof he delivered

to him together with a copy of the said Minute -

AND IT IS ORDERED that notice of the registration by the
Registrar of Companies of this Order (so [ac as it cr 1firms the reduction
of the Capital of the Company) and of the said Minute be published
once in the ¢ ‘Limes” newspaper within 21 days alter such registration.

MAURICE BERKLLEY, . . .

Registrar.

‘i':f”ﬁ
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“The Loan Stock” .. The Unserured Loan Stock of the
‘ Parent referred w paragraph 3
of the Scheme.

o “The Relevant Date™ .. The day immediately preceding
the day on which the Scheme
pecomes cffective,

. . B. Clause 5 of the Memorandum. of Aszociation of the Company

: Ei : isin the following word-:—

o - “5, The capital of the Company is £2,000,000, divided iuto

1,000,000 Treference Sharces of .£1 cach, and 1,000,600 Ordinary
Shaves of £1 cach. Such Preference Shares shall confer the right
o a fixed cumulative preferential dividend at the rate of 5 per
SO . cent. per annun on the capital paid up thereon, and shall rank
s both as regards dividends and capital in priority to the other
aa ’ shares in the capital present and future. Upon aiy in¢rease of
5 L capital the Company is to he at liberty to issuc any new shares
P ‘ with any preferential, deferred, cualified or special 1 i,
ST privileges or conditions attached i..reto, but not (ex:ept =, in
' the Articles of Asgociation provided) so as to prejudice the
. preferential rights hereby attachc-cl to the Preference Shares in
S ,  the initial capxla] "

, C. Atthedate Tereol s —

Lo Jae -

i
3
H
: ‘ (1} the authorised canital of the Comp'my is £3,250,000
v divided into the Preie: cuce Shares and 2,250,000 Ordinary
; g Shares all of £1 cach;

i

Q) (ii) all the Preference Shares und all the said Ordinary Sher
have been issued and ave fully poid.

D. Al the #aid Ovdinary Shares are av *he date hereof in the
henclicial ownership of the Parent.

L L

Ii. The principal objects of the Scheme are («) to cancel all the
Preference Shares and to procure the allotment of Loan Stock to the
holders of the Shares so cancelled, and (b) to delete the existing Cla~wse 3
of the Memorandum of Association and to replace it by a simpler clause.

—adEa L

F. The Parent has agreed with the Company to appear by
counsel on the hearing of the petition te sanctioa the Scheme and to
unclertake to the Court 10 be bound therehy ana 1o exceute and do
and procure to be executed anel done all such documents, acts an-i
things as may he necessary or desirable to be exccuted and done by
it for the purpose of giving cflect to the Scheme,

ik a1 oze
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THE FIRST SCHEDULE before referred to

T e Binh Gt of Justice. No. 00367 of 1958.

CHANGELY JMVISIO™.

Grouw A

A o ———

In tue Marter ox LIPTON, LIMITED
. A’ AND
I w358 Marrir or THE COMPANIES ACT, 1243

I\‘I\
i

i
J

. @rheme of Frangement

(Under Section 206 of t!;eﬁoin[mnjes Act, 1948.)

BETWEEN

- LIPTON, LIMITED . ’

)J

AND .

2 ’

(1) The Holders of the 4 per cent, Cumulative Redeemable
.Preference Shares of £1 each in its capital; #nd

(2) The Holders of the Ordinary Shares of £1 cach in its capital.

PRELIMINARY.

- A. In this Scheme the following cxpressions shall bear the
following mecanings: — : '

"% The Company” ... ... Lipton, Limite

- “The Parent™ ... ... The Home and Colonial Stores
Timited. L
“The 3cheme® ... ... 'This Scheme (including the Appen-

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

«The Preferenne Shares” The 1000000 issucd 4 per cent.
Curnulative Redzemable 1'refes-
ence Shares of £1 cuch in the
capital of the Com:any.

fed



R

= e p—— T

R L

i

6

becomes effective (Jess income tax at the standard rate then in force)
and such dividend shall be paid in so far as not previously paid in the
ordinary course within twenty-cight days after the date on which the
Scheme becomes cffective.

(v) Each dividend mandate in force on the date when the
Scheme becomes effective in relation to the payment of dividends on
the Preference Shares shall unless and until revoked be deemed as from
such date to be a valid and eflective mandate to the Parent in relatioa
to interest to accrue on the Loan Stock to be issued pursuant to the
Scheme in respect of the Preference Shares to which such mandute
related. i
6. The Loan Stock to be issued purstant to the Scheme shall
carry intevest as from and including the date wheil the Schemne becomes
effeciive.

7. Upon the Scheme becoming cfiective the persons who at the
close of business on the Reievant Date were the holders of the Preference
Shares shall in respect thereof have the right (but no further or other
rights) (i) to have allotted and paid to thvm by the Parent the amounts
of Loan Stock anc any sums of cash payable in respect of fraciions
provided by paragraph 5 of the Scheme, and (i) to have paid to them
the dividend accrued as aforesaid. )

8. (a) Not later than 28 days alter the Scheme shall have bécome
effective the Parent shall allot to the holders of the Preference Shares
according to their namer appearing in the Register of Memb s at the
closc of business on the Relevant Date the Loan Stock to which such
holders are entitled in accordance with paragraph 5 of the Scheme.

(B) Yorthwith upon such allotments being madc the Parent
ghall send to the ailottces notices informing them that the Scheme has
become effective and enclosing rencunceable allounent letters for the
ioan Stock and cheques far any cash payments in respect of fractions
to which they are respectively entitled und:r Pera gna)h 5 of the Scheme.
Such renounceable letievs of allotment shall be in such form as the
Board of the Parent shall decide provided that the period of renounce-
ability shall not exceed a period of 6 weeks.

9. All allotment letters for Loan Stock »nd all cash payments
in respect of [ractions bccoming payable to the holders of the
Preferrnce Shares shall be sent and paid by the Parent to such
holders by sending  allotment letters and {(in the case of cash
payments) cheques for the amounts puyable through the post in
prepaid fetters addressed to such holders a. their respective registerer

R
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THE SCHEME.

t." The capital of the Jompany shall be reduced {rom £3,250,000
divided into the Preférence Shares and 2,430,000 Ordinary Shares of
£1 cach (all of whicl have been issued and are {ully paid) to £2,250,000
divided into 2,250,000 Qudinarv Shares of £1 cach and such reduction
shall be effected by cancelling the whole of the tapital paid up on ail
the Preference Shares and by cancelling and extinguishing al: the
Preference Shaves. The “eredit of £1,000,000 resulting from such
cancellation of paid up capital shail be dealt with as provided in

- poragraph 10.of th.e Scheme:

2. .Forthwith upon such reduction of capital takiig effect the

¢ pital of the Company sh'™ be increased to its former amownt of
© £8,250,000 by the, creation -or 1,000,000 new Ordinary Shares of £1

each. -

3. The Parent shall’ create Unsecured Loan Stock up to
£8,817,913 in nominal amount to be constituted by means of a Deed
Poll containing provisions: to the cflect of the provisions set forth in
the Appendix hereto and such Deed Poll shall be in the form or sub-
stantially in the form of the draft already prepezred and subscribed
for the purposcs of identification by Slaughter anc. May, Solicitors, with
such modifications_ (i{ any) as may prior to the execution thereof be
approved by the Bogii{l\ of the Parent and the Board of the Company
and sia\ucﬁonﬂcl by The Sioclc@xcllzlxlgc, London.

4. Clausc 5 of the Memorandum of rissociation shall be deleted
and the follow'ng new Clausce 5 shall be substituted : —

%5, The capital of the Cempany is £3,250,000 divided
into 3,250 000 shares of £1 each.”

5. (%} The Company shall procure the allotment and the Parent
shall allot 1o the persons regisicred at the close of business on the
Relevant Duic as the holders of the Picference Shares (subject as
provided in sub-paragraph (p) of this paragrapl:) 165, 8d. in nominal
amount ol the Loan Stock {or every onc Prefersice Share then Leld.

() No holder of any of the Preference Shaves shall be entitlec
to he allotted any fraction of £1 of Loan Stuck but any such fructional
amoants of Loan Stock which but for this provision such holders would
have been entitled 1o have asfotied to them shall be settled in cash
by tiic Parent at par.

(¢} The Company shall pay to such holdurs of ihe Prefercnce
Shares oat of the profits of thr Company available for dividend the
dividend accrued on such shares down to the date when the Scheme

0853
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addvesses (or in the casc of joint holders to the address of the Member
whost. name stands first in the said Rogf‘sfu) Al cheques for cash
paymcnts 50 made shall be made payabe to the eder of the person
to whom the payment is duc or in the case of joint holders entitled
to such payment to the order of the firsk-named on the Register of
Members and payment of the clieques shall be a dischrge to the Parent.

10. The credit of £1,000,000 referred to in paramaph 1 of the
Scheirs shall be carried to a Special Capital Resérve Fund which shall
be cap1t'th=sccl and applied by the Directors of the Company in paying
up in full (on behalf of the holders of the Ordinary Shares in the capital
of the Company whose names shall appear on the Regmtex of Members
on the Relevant Date) 1,000,000 Ordinary Shares of £1 cach in the
capital of the Commmy (rankirz in full for all dividends declared after

“the Relevant JdtC) upon the footmg that such Ordinary Shares shall be

allotted and d'siributed credited as fully paid up to and amongst the
saic holders of Ordinary Shares proportionately to their hoidings of
Ordmmy Shares held on the Relevant. Dntc.

11 Thb Scheme shaIl becomc chcctwc as.soon as an office copy
of the Order of the Court sanctioning the Scheme under Section 206
of ihe Companies Act, 1948 shall have been deliveied to the Registrar
of Companics for regisiration. o

12, Unless the Scheme shall have become effective on or before
the 31st day of October 1958 or such later date, if any, as the Court
may allov,” the same shall never become effective.

13. The Company may consent on hehalf of all concerned to
any modification of or addition to the Scheme or (0 any condition which
the Court rray think fit to approve or impose.

Darep the 24th day of January, 1958,

-

»

Y

{
H
!

e



8

APPEMNDIX

Particulars of £3,817,913 6% Unsecured Loan Stock 41982/87 of the
Parent (below refexred to as “ the Stock ).

The Stock will be constituted by a Deed Poll to be made by the
Parent waich will contain (inter ga) provisions to the following
effect: —

-31. The Stock is Hmnited in the. first instance to £3,817,913 in
nominal amoum :

- 2. The Stock will carry interest at the rate of 6 per cent. per
annum payable half-yearly on the 31st March and the 30th September
in cvery year. The first payment of interest (less income tax) will be
made on the half-yearly date next following the date of issuc.

8, The Parent will covenant with the Stockholders *hat so long
as any part of the Stock remains outstanding except v.i.h the sanction
of an Extraordinary Resolution of the Stoskholders passed at a meeting
held in accordance with the provisions contained in the Second Schedule
to the Deed Poll: -—

- {a) the aggregate amount outstanding at any one ume of all
mornicys borrowed by the Parent and its subsidiaries together
with any pumlums on final repayment (including the Stock
but cxcluding inter-company borrowings and the amount
of any obligations whether secured or unsecured issued by
the Parent or any subsidiary the proceeds of which are to
he used » vepavment of other borrowings of the Parent
or the subsidiary then outstanding) shall not exceed the
greater of (1) £25,000,000 or (2) the aggregate of (i) the
amount paid up on the issued share capital of the Paront
and (ii) the amount standing to the credit of the consolidaril
capital and revenue veserves including share premiar:
account phus the amount standing fv the credit or minus the
amount standing fo the debic of the consolidated profit and
loss accourt all as shewn in the then latest audited consoli-
dated balance sheet of the Parent and its subsidiarics but
acljested in respect of variations in the puid-up share capital
since s balance sheet date and excluding suims set aside
for taxation any amounis atributable to outside share-
holders andd any share capital or reserves derived from any
writing up after 5th Jarsary 1958 of the baok values of any
of the assets of the Parent or any of its subsidiarics ;

~
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(8) no charges are to be creuted or allowecl to subsist on the
property of the Parent;

{c) the aggregate amount outstanding at any one time of
moneys borrowed (whether sccured or unsecured and
together with any premiums on final repayment) by the
subsidiaries of the Parent otherwise than from bankers in
" the ordinary course of business or from the Parent or
another subsidiary shall not exceed one-¢juarter of the limit

in (a) above.

The Deed Poll will define what constitutes borrowed moneys for
the purpose of these provisions. 4

4. (A) Unless previously redeemed the Stock will be repaid at par
togelher with accrued interest on the 30th September 1987.

(8) Power will be reserved to the Parent to redeem the whole

‘or any part (to be sclected by drawings) of the Stock on or after the

30th September 1982 at par together with accrued interest on giving
not less than three months’ previous notice in writing of its intention

so to do.

(c) Al Stock redeemed ov repaid as aforesaid shall be cancelled
and shall not be capable of being reissued.

5. The Stock will be registercd and will be transferable in amounts
and multiples of £1.

6. By Extraordinary Resolution of the Stockhiolders there will be
power (inter alia) to sanction any modification compromise or arrange-
ment in respect of the rights of tie Stockholders against the Parent and
any scheme and to also madify the Deed Poll.
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THE SECOND SCHEDULE before referred to
MINUTE approved by the Court

The capital of Llpton Limited was by virtue of a Special Resolu-
tion and with the sanction of an Order of the High Gourt of Justice
dated the 14th day of July 1958 reduced from the former capital of
£3,250,000 divided into 1,000,000 4 per cent. Gumulative Redeemable
Preference Sharcs of £1 each and 2,250,000 Ordinary Shares of £1
each to £2,250,000 divided into 2,250,000 Ordinary Shares of £1 cach.
At the date of the registration of this Minute 21l the said Ordinary
Sharés have been issued and are deemed to be fully paid.

By virtue of a Scheme of Arrangement sanctioned by the said
Order and of a Special Resolution of the Cornpany the capital of the
Company on the registration of this Minute is £3,250,000 divided into
5,250,000 Ordinary Shares of £1 wach of which 2,250, 000 Shares are
issued and deemed fully paid and the remaining shares are un'ssucd

T
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Certificate of Registration

oF
ORDER OF COURT AND MINUTE
ON
REDUCTION OF CAPITAL

(Pursuant to Sec. 69 of the Companies Act, 1948)

LIPTON, LIMITED

having by Special Resolution reduced its Capital, as confirmed by an
Order of the High Court of Justice, Chancery Division, bearing datce
the fourteenth day of July One Thousand Nine Hundred and fifty-cight.

] {ﬁgrghg (eriify that the said Order and a Minute showing
the capital and shares of the Company as approved by the said Order
were REGISTERED pursuant to Section 69 of the Companies Act, 1948,
on the thirty-first day of July Onc Thousand Nine Hundred and

fift§-eight.

Givex under my hand at London, this first day of August One
Thousand Nine IHundred and fifty-cight.

W. B. LANGFORD,

Registrar of Companies.
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T the Figh Guuel of Juntice
CuaANCERY DIVISION, A
Mgr. JUSTICE WYNN-PARRY.

Re LIPTON, LIMITED
AND

Re THE COMPANIES ACT, 1948.

Brier

" sanctioning Scheme of Arrangement
and confirming reduction of Capital
and Certificate of Registration.

e,

SLAUGHTER AND MAY,
18, Austix Frians,

Loxpon, I.C.2.



No. 56350
THEE COMPANIES ACT, 1944

COMPANY LIMITED BY SHARLS.

Sperial Regolntions

(Pursuant to Section 143)

'LIPTON, LIMITED

- Passed 16th June, 1958.

At an Exrraornpisary GeNeraL MEeeTiNG of the above-named Company duly
hicld at The Chartered Insurance Institute, 20, Aldermanbury, in the City of London,
on Monday, the 16th day of June, 1958, the following Resolutions were duly passed
as SPEGIAL RESOLUTIONS. .

RESOLUTIONS.

1. That the Scheme of Arrangement dated the 24th day of January, 1958 between the
Company and the holders of (i) the 4 per cent. Cumulative Redeemable Preference Shares and
(i) the Ordinary Shares in its capital a print of which Scheme of Arrangement has been
submiited to this mecting and for the purposes of identification subscribed by the Chairman
thereof, be and the same is hereby approved.

it

2. That the capital of the Company be reduced from £3.250,000 divided into
1,000,000 4 per cent. Gumulative Redeemaly' > Preference Shares of £1 each and 2,250,000
Ordinary Shares of £ cach {all of which Preference Shares and Ordinary Shares have heen
issucd and are fully paid) to £2,250,000 divided into 2,250,000 Ordinary Shares of £1 cach
and that such reduction be effected by cancelling the whole of the capital paid up on ail
the 1,000,000 issued 4 per cent. Cumulative Redeemable Preference Shares and by eancelling
and extinguishing all such issued Preference Shares,

3. ‘That forthwith upon such reduction of capital taking effect :—

(a) 'The capital of the Company be increased (o its former amount of £3.250,000 by the
creation of 1,000,000 new Ordinary Shares of £1 each.

{6) The eredit of £1,000,000 to result from the cancellation of paid up capital pursuant
to the Resolution Numbered 2 ahove be caried to a Special Capital Reserve Fund.

(¢) "The sum of £1,000,000 being the amount 1o be eredited to the Special Capital Reserve
Fund be capitalised and set free for distribution amongst the members whose names
appear on the Register of Members as the holders of Qrdinary Shares on the Relevant
Date as defined in the Scheme of Arrangement referred to in the Resolution Numbered |
above in the proportions in which they hold such Ordinmty Shares on that day on
the condition that ihe same be not paid in cash hut be applied in paying up in {ull
at par 1,000.000 Ordinary Shares of £1 each in the capital of the Company (ranking
in full for all dividends declared after the said Relevant Dated and that such Shares
be accordingly allotted and distributed credited as fully paid up to and amongst the
said holders of Ordinary Shares.

(d) Clause 3 of the Memorandum of Association be deleted and the following neve Clause
substituted therefor :

“5, The Capital of the Company is £3,250,000 divided into 3,250,000
shares of £1 each,”

4, 'Thal the regulations contained in the printed document submitted to the mecting
and for the purpose of identification subscribed by the Chairman thereof be approved for
adoption forthwith upon such reduction of capital taking offect as the Articles of Acw.cintion
of the Company and accordingly that forthwith wpon such reducting of eapital tihing effvat
such regulations shall be and become the Articles of Axsociation of the Company in substitution
for and o the cyclusion of all the existing Articles thereof, ) "

LANCELOT C, ROYLE,

Cheirman,




No. 56350

THE COMPANIES ACTS 1948 — 1967

LIPTON LIMETED

Sperial Regolution

(Passed 10th May, 1973 /

At an EXTRAORDINARY GENERAL MEETING of the members
duly convened and held on the tenth dayof Hay, 1973,
the following Resolution was duly passed as a SPECIAL RESCLUTION:—

RESOLUTION

“That the regulations contained in the document submitted
to this meeting which for the purpose of identification has been
signed by the Chairman of this meeting be and are hereby adopted as
the Articles of Association of tlie Company, in substitution for and to

the exclusion of, ali existing Articles of Associrtion,
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THE COMPANIES.ACT, 1948.

COMPANY LIMITED Bif SHARES.
Grbinary Rexalution
. ox

LIPTON, LIMITED

‘ (Passed 30k Oclober, 1961)

At an EXTRAORDINARY GiNERAL MEETING of the above-named

the following Reésolution was d{ﬂy passed as an QORDINARY

ResoLurIioN —

RESOLUTION.

Tuax the capilal of the Company be increased to £4,250,000

by the creation of 1,000,000 new Shares of {1 cach.

Company duly convened and held on the 30th day of October, 1961

‘MALCOLM E. COOPER,

B, M, & Co., Lan. 533715,

Chairman,
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: THE COMPANIES ACTS 1948 — 1967
COMPANY LIMUTED BY SHARES
ARTICLES OF ASSGCIATION
; & OF

LIPTOs LINTIND.

(Adopted pursnant fo Special Resolution passed on
"10th #ay, 1973)

.
. "

I -

Subject as hereinafter provided the regulations in Part | of Toble A in the

first Schedule to the Companics Act, 1948 (hercinafter referred to as “Table A)
shall apply to {he compiny.

e

(.

In cdause | of Table A the Tollowing delinition shall ho inserted botween the
definitions of “secretary” and “the United Kingdom™ t—

 Phe Statules' means the Companieg Act, 1948, imd every other Act

for the time beiug in foree concerning Joint Stoek Companies end affecting tho

company.”

The Sollowing chaie shall be added after elanse 6 of Table A
% G4, "T'he sharcs shall be under the control of the divectors, who 1y
allot or otherwize dispore of the =ume o sueh persons, on svel torng and
conditions, and at such times ax the dircetors think {it, Lut so thet no zhaves

- sy

shall he fssued et s discount exerpt in aveordnnce with Seelion 57 of the Act.”

The following elutine shall he substitnted Tor clause 22 of Table A -

* The instruntent of teafer of any share shall be simed by or on behalf
of the tisnsferor and tuansferee, ane the trausfuror shall, os far o< the company
is concerned, be doemed to remain thie holder of sueh share undil the nume of the
transferce is entered in the Register of Membuers in resprey Lhereof.”

The following clwse shall be substituted for clavae 24 of Talde A (—
“The divectens may, i their absolute diserotion amd withoud assipning
any reason Cseredar, decting (o rogister sny transfor of any share, whether or
nob it s o fuliy perd share

I cdoven 47 of Teble A tho vceongd sanfoiea shiall ba deloled,

*u

[y



ERpe

A

T e T

ot L e
A PP

D mmle, EoA s

- e

[T T P o~ VNS UR PR

RGPV S

)

7. 'The following clavse shall he substituled for clause 53 of Table A t—

* No business shull be transacted at any geners] meeting unless o quorim
of mombers iy presont et the tinw when the meeting proceeds to Lusiness

save as herein otherwise provided two members present in person or by proxy
shail be & quorum.”

8. The following clause shall be added after clause 61 of Tuble A —

“6la. Subject to the provisions of the Aet, a resolution in wriling
signed by every member for the time being entitled Lo reesive notice of and to
attend and vote ab peneral meetings or by his attorney duly nuthorised in
writing or, if the member is o corperation, by its duly authorised representative,

. shalt be ag valid and effective as if the same had been passed at o goneral
meeting of the company duly convened and held.”

8. The following clause shall be cubstituted for ciause 75 of Table A ;—

“The number of directors ahall not be less than two nor more than
{twelve,"” : ’

.
.

10.  The folloving clauses shall be substituted for clauses 78, 79 and 80 of Table A 1—

“98. A director may hold any employment or offies in the compuny
{other than that of auditor], inclutting membership of any committee consisting
of dircetors only or of directors and other persons, in conjunction with his
directorship, and may be appointed thereto upon such terms as to remuneration,
tenure of office and otherwise as may be arranged by the directors or hy any
commitice of the director lo which any sueh power of appointment may be

. delegnted, and & director of the company may be or beeome a dircetor of an ¥
company promoled by this company or in which this company may be
inlerested. as vendor, sharcholder or otherwise, but any such director shall
acoount to this comprny for any resamneration or other henefits received or
receivable by him ag a director or employee of any such company. A direetor,
notwithstanding his interest, may be counted in the quormin present at any
mecting witcreat he or any otber dircetor is appointed to held any employment
or offico in tho campany including that of o managing ditector or whereat the
terms of any such appointment are arrnged, nnd he may vole on any such
appointment: or armengewent other than his own appointment or the
srrangement of the termu thercof.”

“79. The direclors may exercise all the powers of the company to
borrow money and lo mortgage or charge its underizking, property and
uncalled capital and to issue debentures and other securities.  Drovided that
the sggregate pmount for thie $ime being remaining outstanding of monies so
borrowedt sndd of ionies borrowed by «ny subsidiary company for ihe time
being of the company (exclusive of monies outstanduy in respeet of (n)
borroseings by this comnpany from jts bolding company or another subridis -
of its holding company and (b) borrowings by niy subsidicry company of this
company from this company's holding company or another subsidiary of this
company’s holding coinpany) shall net at any {ime without the previous
ranchion of the company in gencral meeting exeeed the nominal anount of (he
sheies of the coropany for the time being fusued, birt o debt incurred or s eurity
given in reepect of monies borrowed inexcess of the-limit, hereby imposed shall
Le invalid or incficctual except in the case of exprocs notice al the time L

debil was incurred or the security given that the limit hereby imposed Liad been
exceodol.”

“ . The businean of the compony shall be manaced by the dirsctors,
- who may exercize ell gueh powers of the company s ere not by the Statutes
or by these regulations required to be exercived by the company in peneral
meeting, subject neverthelres to theso regulations, 1o the provisions of the
Slatuten snd (o euch repndations being nol inconristent with the sforesmid
regulations or provisions, as may Ip preseribed by the company in peneral
mezting, but no regulations made by the company in general meeting shail
invelidste axy prior act of the directors which wanld hive been valid if sucht
regulntions hed not been made, The general powers piven by this reguletion
shell net be limited or restricted by any specinl authuorivy or power given to
the diveetors by any other regulation.”

13, ‘The following clse shall be added’ after clanve $8 of Tablp A e

) “&0n. Che divettors smay snanee thel sny buaek of (he hugingss
eduried ¢i by the compaoy or any olher husinezs in Which $he CLpPeny nuy he
intereated ohall le eniricd on by'or throwh ene or saene weheEimy companien,
end they mey o behiall of the campany male niel i tmgements w Lhey thinks
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advisable for taking the prolits or bearing the losses of any bianch oF buginess
to carricd on or for linancing, assisting or spbsidising any such subsidiary
. company or guaranteeing its coutruets, olligations or lizblities, and they may
appoint, remwyve and reappoint any person (whether menhers of their own
Lody or not) te act as direelors, urnaging directors or managess of any such
company or any other company in which the eotnpany muy be interested, and
may {subject, in the caxe of & memoer of their own bhod\', o the provisions of
regulation 78) determine the remuneration {whesher by way of salary,
commizsinn on profils or otherwise) of any peeson so appointed,”
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12, Clause 83 of Lable A shall be deleted,

. 13, The following clause shall be substituted for clause 81 of Table A i—

Y RE (u), Subject to the next paragraph of this regulation, no dircetor .
or intending divector shall be disqualified by his office from contracting with
the company, cither as vendor, purchaser or it any other manner whatever,
4 . nor shall any such contract or any contract or arrangement cntered into by
e . or en bebalf of the company in which any director is in any way interested be
i . liable to be avoided, nor shall any divector so eontiacting or being g0 interesied
: ' be Bable (o acvount to the company for any profit realised by any such
‘ contract or arrangement by reason of sueh director holding that office or of
the fduciary relationy thercby established, :

L3

o ’ () A director who is in any way, whether dirzelly or indirectly,
, interested in a contract or arrangement or proposed contract or arrangement
v . with the company slinll declare the native of his interest at the mceting of the
‘ . directors at which the question of entering into tho contract or arrangement
. is first taken into consideration, if his futerest then exists, ot in any other ease
B at the fist meeting of the direelors after he hecomes so interested. Drovided
: nevertheless that o director shall not vote in respeet of any contract in which
v he is g0 interested, and if fie shall do so his vole shall not be counted, but this
prohibition shall not apply to any arrangement for giving Lo uny director any

seeurity or indemnity in respech of money lent by him to or obligations under-

.
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; A token by him for the benefit of the company, nor to any arrangement for the
Fal - ’ giving by the company of uny sceurity Lo u third party in respeet of a debt
‘o . or obligation of the company which the director has himself gnaranteed or .
b seeured, nor Lo uny contract by o dircelor to subseribe for or underwrite
P shares or debentuves of the compeny, nor {o ary coniract or arrangement
i with & corporution in which hie is interested only by renson of being » director,
X ofticer, creditor or member of such corporation and it may ab any time be
suspended or relaxed to any extent, and eivher generally or in respeet of any
. particular contract, by the company in general meeting. A general notice tor
o {he directors given by adirector to the effect that he s a member of a speeificd
' J company or firm and is to be regarded as interested in all wranseetions with
such company or firm shall be o suflicient deelasation of intorest under Lhis
) regulation, and sfier such general notice it shall not be necessary to give any
_ special notice relating to any subsequent transactions with such eonpany or -
’ firm, proviced that cither the notice is given ab a meeting of the direelors or
the direetor siving the sane takes reasonable steps to seeure that it is brought
up and read at the next meeting of the directors sfter it s given."”
- n .

14, In sub-clanse () of clause 86 of Fable A a full stop shall be substituted for the
go1ni-colon and the remaining words of clawse 86 shall bo deleted,

15. In clause 88 of Table A sub-clause (f) shall be deleted and the following sub-
clauses shall be added after sub.clause (¢} of cluuse 88 :—

@ “(f) without leave, be absent, otherwise than on the business of the
company, from meetings of the direetors {ov six conseculive months, and the
dicectors resolve thal his office be vaeated 5 or

ot e A= g T T T e R ey R

“g) withowd the sanction of the company, carries on, o iy diveetly or
indirectly cngaged cither nlone or in paitnership with, or as agant jor any
other peison or persons in tie carrying on of sny businecs similar to, or
competing with the business of the company or any branch thereof; hut no
ditector shall vaente his ofice by being o becoming n divector ov shareholder
in any otler joint stock company.”

16, The following eading and elauge slialt be substituted for the heading * Rotation
; " of Uircetors ™ and clause $8 of Pabife A :—

B N
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RETIRENENT OF DIRECTORS

Ab tho annual general meeting in cach year all the divectors shall retire
from office. Manoging divectors shall not be subject to veticement wnder this

clause. ’?.’l)e retiring directors shall retain office until the dissolution of suclt
meeting.

17, Clause 90 of Table A shall be deleted.

Int clause 94 of Table A u full stop shall be substituted for the comma snd the e
remainder of that clauso sholl be deleted. '

18, Tn clouse 95 of Table A the sccond sentence shall be deleted.

In clause 97 of Table A the second sentence shall be deleted.

In clause 107 of Table A the second senience shall be deleted and the following
sonbence substituled therefor —

. "A monaging director shall be subjecs to the same provisions as to re-
signation or removel ay the other direclors and if he coass to hold the ofiice

of director front any cause he shall ipso fucto and immedintely cease to e o
managing director.”

22, The share capiital of the Company at the date of
adoption of these Articles isf4,250,425 divided into
4,250,000 Deferred Shares of §i1 each and 4,250 Ordinary
Shares of 10p each the respective rights attached to which
are as followss: o

(1) the profits which the Company may determine
to distyribute in respect of any financial
year shall be applied first in paying to the
holders of the Ordinary and Deferred Sheres
pari passu a dividend of up io 5 per cent per
annum and the balance of the sald profiis shall
be paid to the holders of the Ordinarxy Shares.

(2) on o winding up the assetds available fox digtribution
among the mambers shall be applied first in repeying
+to ihe holders of the Ordinavy Shares the sum of 0p

for cach Ordinary Sharc held by them sccond in
repaying to the holders of the Neferred Sharns the
cum of &1 for cach Deferred Sharc held by them amd any
balance of such amsets then remaining shall beleng to
the holders of ithe Ordinury Shares.

(3) save as in this Avticle provided the holdera of the
Deferved Shaves shull not be entiiled to any :
participation in the profits or asseis of the Combany.

(4) +the holders of ike Deferred Shares shall not be
entitled o ottend or vote at any general neeting
of the Compuny by viriue of or in respoci of their
holdings of DNeferred Shares.

¢ ey Q‘:ﬁ{:’:“

oo

a



P

L P

[

AT

‘ o TR COMPANIES ACT (948-1967 ¥ /
ep e COMPANY LIMITED BY SHARES
’ b ;ﬁ ﬂ - \
2B RESOLUTIONS
i - of -
i
o, LIPTON LIMITED
i f / o ]
; @1 f :
= Passed the 1:we1£t1$ day of September, 1972 ;
® At an Extvaordinary General Meeting of the above-named Company duly

-..A.J.
TE LR N s e

.t

l‘.?
i of the Coropany, such shares tobe a

convened, and held at the Registered Office of the Company on the twelfth

R S R ~

diay of September, 1972, the following Resolutions the fourth of which was

-

proposed as a Special Tesolution were duly passed:~
esased

e 7y .

THAT the Authorised Capital of the Company be and is hereby iner
from £4, 250, 000 to £4, 250, 425,

2, .  THAT pursuant fo the recommendation of the directors jt is

desirable to capitalise the sum of £425 being part of the

amount standing to the credit of the Revenue Reserve Account

and that such sum he set free for distribution a:nongst the '
b

registered holders of the issued Ordinary Sharcs in the capilal of.
to their holdings e

s {he Corapany cn the date of this Meeting in proporiict
L on the footing that the same be not paid in cash tat be applied in payment
cach in the capiial o

in full of 4, 250 unissued Ordinary Shares of 10p.
lolted and d'stribuled eradited as

fully paid to the said shareholdexs in the proportion aforesaid.
S

THAT the issued Ordinary Shaves of £1 each in the capital of the

Company he ani ave herehy designated deferved shares.

L, THAT Article 2 of the Articles of Association of the Company ke fb'!
deleted and the following Article substituted therelor:- .

na9. The sharc capital of the Compary al the date
of adontion of these Articles is £4, 250,425 divided
into 4, 250, 000 Deferred Shaves of £1 caelt end

-
' 4, 250 Ordinary Shares of 19§, esnch the respectivel

rishts atiached to which are as follows:
£

J (1) the profite which the Company may deigrmme 3 = {fb (=)
{o distrituie in respect of auny financiu yea ?ﬁ?flr‘;\% Cd
shall he applied fivst in peying to e pasliley o ""“‘-:‘_:}ﬁ 7
27 JUL TS

the Ordinary and Deferred Shaven payy g
dividend of vp Lo B par eaive P2Y B0R5 aiel
halanee of {he smd profjis shall Lo b0 iR
holders of the Ovdinayy Shaves.

A iy



S (2) on a winding up the assets available for distribution

o among the members shall he applied first in rapaying

P to the holders of the Ordinary Shares the suni of LOp. .
: for cach Ordinary Share held by them second in ‘
repaying to the holders of the Deferred Shares the

sum of £1 for each Deferred Share held by them and i
any balance of such assets then remaining shall helong f- ,
to the holders of the Ordinaxry Shares, c

(3) save as in {his Article provided the holders of the
Deferred Shares shall not be entitled to-any
participation in the profits or assets of the Company.

4 the holders of the Deferred Shares shall not be entitled .

- to attend or vote at axy general meeting of the Company 4 i
— ' by virtue of or in respect of their holdings of Defexved o
Shares. + I
. . S -
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