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The Com[;am‘es Act, 1929,

COMPANY LIMITED BY SHARES.

Memorandum of Flasoctation ,,
® oF {RE:QISTEREG{ .
| |

Cornelius & Davies Limited L'MN 1943

. The name of the Company is “ CORNELIUS & Davies/ LiMITED.”

2. The Registered Office of the Company will be situafc in England.

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

(8) To carry on the business of dealers in, secondhand or used
ewellery, pearls, precious stones, watches, clocks, gold,
silver, electro plate cutlery, articles of virtue, objects of :
art, antiques, bullion and such other secondhand or used i
articles and goods as the Company may consider capable

of being commercially dealt tn in conaection with iis

9 business as aforesaid: Provided that nothing hercin con-
wained shall be construed to permit the Company to deal o
in new goods of any description. fee e
gt L
@@ To carry on any other trade or business whatsoever (other ,f;}f;‘ 7. {;
than the trade or business of buying, selling or dealing in f ‘_ig'(f iz
new goods of any description), wkich may seem {o the Com- (=2} 4:& 1
. (__, pany capable of being convenicntly carried in connection -!-\\ o &
/ )’S with or to the exclusion of any of the businesses aforesaid, R
&;Cb d or calculated directly ot indirectly to enhance the value of el ‘-ugg‘\x
) or render more profitable any of the assels, property oF - ]
@ rights of the Company. [

{© To develop the resources of any property for the time /{i@f .'
beiny belonging to the Company in such manner as the j 7 ’
Company may think fit
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To manage, purchase or otherwise acquire, take on lease
or hire lands, houses, buildings, casements, properties,
chaitels, rights, sccret processcs, inventions, patents,
copyrights, designs and trademarks or 2!l or any of the
business, property and liabilities of any person or company
carrying on any business similar to that which this
Company is authorised to carry on, of possessed  of
property suitable for the purpose of the Company, and
pay for any assets acquired by the Company by shares,
debentures, bonds, cash, or otherwise, either in this or
any other company, whether fully paid or otherwise.

To form, promote, subsidise and assist companies,
syndicites or partnerships of all kinds, and to issue on
commission or otherwise underwrite, subscribe for, and

take or guarantec the payment. of any dividend or -

interest on any shares, stocks, debentures or other
capital, or sccurities, of obligations of any such ‘companies,
syndicates or partnerships, and to pay or provide for
brokerage commission and underwriting in respect of any
such issue. ’

o]
To enter into partnerships, or into any arrangement for
sharing profits, union of interests, co-operation, reciprocal
concessions, or otherwise, with any persor or company.
carrying on business within the objects of this Company.

'To work, improve, manage, develop, lease, morigage,
charge, pledge, turn to account or otherwise deal with
all or any part of the property of the Company, and
to scli the property, business or undertaking of the
Company, or any part thereof, for such consideration as
the Company may think fit, and in particular for shares,
debentures or securities of any other company.

To construct, erect, maintain, alter, replace or remove,
buy, sell, and generally deal in any plant, tools, machinery,
goods or things of any description which may be conve-
niently dealt with, in connection with any of the Company’s
objecls.

To borrow and raise money in such manner as the
Company shall think fit, and in particular by the issue
of debentures or debenture stock, mortgages, or charges,
perpetual or otherwise, charged upon all or any of the
Company’s property (both present and future), and
undertaking, inclading its uncalled capital.
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To make, draw, accept, indorse and negotiate bills of
exchange or other negotiable instruments,

To pay all or any expenses incurred in connection with
the formation and promotion and’ incorporation of the
Company, and to’pay commissions to and remunerate
any person or company for services rendered in placing,
or assisting to place, any of the shares in the Company’s
capital, or any debentures or other security of the
Company, or in or about the formation or promotion of
the Company or the conduct of its business.

To remunerate any person, finm or company rendering
services to this Company, whether by cash payment or
by the allotment lo him or them of shares or securitics
of the Company credited as paid.up in full or in part or
otherwise,

To make donztions to such persons, and in such cases,
and cither of cash or other assets, as the Company may
think directly or indirectly conducive to any of its objects,
or otherwise cxp'edient.

To distribute among the members in specie any property
of the Company or any proceeds of sale, disposal or
realisation of any property of the Company, but so that
no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being
required by law.

To subscribe for, purchasc or otherwise scquire, take,
hold. or sell any sharcs or stock, debentures or debenture
stock, or otiter securities, or obligations of any company,
and to invest or lend any of the moneys of the Company
not immediately required for ils operations In such
manner, with or without security, as the Directors may
determine.

To procure the Company fo be registered or recognised
in any country or place abroad.

To appoint any nerson or persons, finn or firms, company
or companies, lo be the agent or agenis of the Company,
and to act as agents, managers, secretarics, contractors or
in similar capacity.
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(® To give credit to or guaranice, or become security for
or for the performance of any contract by any person,
firm, company, association or socicty which may be
desirable in the interests of the Company. '

(s) To insure the lifc of any person who may, in the opinidn
of the Company, be of value to the Company, as having
or holding for the Company intercsts, goodwill, ox infiuence
or other assets, and to pay the premiums on such insurance.

(1) To promote, contribute to, or assist financially or. other-
wise any fund for the benefit, wholly or partly, of
employees or ex-employecs of the Company, or their
relatives, children, or dependants, or any other charitable
purpose, and to promote, cnfer into, and carry info
effect any scheme for the sharing of profits with employees.

(v} To do all or any of the above things in any part of
the world, and ecither as principals, agents, contractors,
trustees, or otherwise, and either alone or in conjunction
with others.

) To do all such acts or things as are incidental or
conducive fo the attainment of the above objects, or any
of them.

- - v
It is hereby declared that the word * company ” in this clause, except
where used in reference to this Company, shall be deemed to include any
partnershbip or other body of pergons, whether incorporated or not incor-
porated, and whether domiciled in the United Kingdom or elsewhere, and
whether now existing or hereafter to be formed.

4. The liability of the membess is limited.

5. The Share Capital of the Company is £100 divided into 100 Shares
of £1 cach with power to increase the capital and to consolidate and sub-
divide the same. The Shares in the original or any increased capital may
he divided into several classes, or there may be attached thereto respectively
any preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividends, capital, redemption, voting or otherwise.
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W, the several persons whose names, acddresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
number of sharcs in the capital of the Company set cpposite our respective
names,

y Nunln{xberbof Shaﬁ'es
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, e hscriber,
.| .Un words) .

3

. g
Dated this 2 ‘/ " day of /Uwy 1943.

Witness to the above signatures:—

/ Zo ¢f{diufw -

SNYZY I S VST i

/fecu 157/ %fb /61;,,?/@ s /

&/’

P

.

“s

N b




L

I

p 184177 zq»

The Companies Aet, 1929,

-

=

, ,
j COMPANY LIMITED BY SHARES. .

Blrticles of #ssociation
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—

Cornelius & Davies Limited 'REGlsTERED%

e W JUN 1943 |

h

1. Subject as hercinalter provided, the Reguiutions contained in
Table * A’ in the First Schedule to the Companies Act, 1929, shall apply
to this Company. .

2. Clauses 7, 64, 65, 66, 69, 7i, 72, 82, 101 and 104 of Table ‘A"
shall not apply to the Company, but the remaining clauses of Table *A’
subject to the modifications hercinafter expressed, and. the clauses hereinafter
1 ) contained, shall be the Rcgulations of the Company.

3. The Company is regisicred as a “Prdvate Company,” and

accordingly— w""‘“““ *j’?&‘l'\,\f
. ‘ (a) The right to transfer the shares of the Company is S ]
restricted in manner hercinafter app::arhtg: and - T ?‘
(8) The number of the Members of the Company (ot [~ %%;. "SE
© including persons who are in the cmployment of the | '{2, o
Company and persons who, having been formerly in W
the employment of the Company, were while in such '
] employment and have continued after the determination !

of such employment to be membeis of the Company) is
limited to fifty; and

(¢) Any invitation to the oublic to subscribe for any shares
or debentures of the Company is prohibited.
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SHARES.

4. In clavse 2 of Table ‘A’ the words *“ Ordinary Resolution” shall '

be substituted for the words ** Special Resolution.”

e

5. The Cémpany (or the Dircctors on behalf of the Company) may
exercise the powers of paying commission conferred by the Companies
Act 1929 scction 43, provided that the amount or rate per cent. of the
commission paid or agreed to be paid shall be disclosed in the manner
required by that section, and shall not exceed five per cent. of the price
at which such shares are issued, or an amount cquivalent thereto. The

Company (or the Directors on behalfl of the Company) may also, on the -

issue of shares, pay such brokerageas may be Iawful.

6. The Company sha# be entitled to treat the registered holder of
any share as the absolute owner, and it shall not be bound to ‘recognise

any trust, charge, cquity or equitable claim to, or partial interest in such

share whether or not it shall have express or other notice thereof.

LIEN.

7. The Company shall have a first and paramount lien on every
share, whether fully paid or not, regisiered in the name of each member,
whether solely or jointly with others, and upon the proceeds of sale
thereof in vcspect of his indebtedness to the Compiny on any account
whatsoev. 5, whether solely or jointly with any ~%er person and such lien
El ~ufea? Lo uit dividends from time to time weclared in respect of such
rare.

TRANSFER OF SHARES.

8. Any member (hereinafter called the Vendor) who wishes to
teansfer any of his sharcs shall by writing under his hand, notify the
Baard of Directors of his intention. The Board and the Vendor shall
within a period of one calendar month of the date of such nctice, proceed
to fix the price of such shares, and in casc of difference, the price shall be
fixed by the Auditor of the Company, by writing under his hand. The
price so fixed by the Auditor shall be conclusive and binding on the
Vendor,

9. The Board shall, within a period of 14 days after the fixing of
th» price of the said shares, notify by letter all the members, of the number
. *h shares to be sold and the price, and shall invite cach member to
state in writing within 14 days of the date of the said letter the nember of
shares he is willing to purchase.

10. After the expiration of 14 'ﬂdays from the date of (he notice
given by the Board to the members, the Board shall proceed to divide
the Vendor’s said shares amongst the members who are willing to purchase,

o .

9
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such division to. be pro rata according to the number of shares already held
by them respectively, except that no member shall be bound to accept more
shares than the number notified by him to the Board as aforesaid.

11, Upon such division being made the Vendor shall be bound to
transfer the said shares to ‘the purchasers upon payment of the price.
?_t‘ he fails w dc so the board shall be entitled to enter the names of the
Purchasers in the Register of Members as holders of the said shares, by
transfer, and the Board shall receive and give 'a good discharge for the
purchase money, and shall credit the account of the Vendor with the money
so recetved.

12, In the case of all the said shares not being sold under the above
provisions, the Vendor shall be entitled, subject to the next succeeding
article, at any time within six calendar months after the expiration of “the
notice given by the Vendor to the Board of his lutent'on to sell, to transfer
the shares not sold to any person at any price,

13. In clause 19 of Table ‘A, between the words “the Directors
may > and the word *decline ” the words *“ in their absolute discretion and
without assigning any reason therefor” shall be inserted, and in the same
clause the words “ not veing fully paid shares* shall be omitted.

GENERAL MEETINGS.

14. The words “one member” . shall be suhst-i'tuted for *two
members ” in Clauses 39 and 41 of Table * A

15. Two mcembers shall constitute a quorum, and clause 45 of
Table ¢ A’ shall be modified accordingly.

16. A poll may be demanded by two members or the holder of not
less than one fenth of the shares of the Company for the time being
issued and entitled to vote, 2nd clause 50 of Table * A” shall be modified

accordingly.

17. In clause 59 of Table *A” the words “ A proxy need not be a
member of the Company™ shall be deleted and the following words.
shall be substituted im their place: —* No person shall act as a proxy unless
either he is entitled on his own behalf to be present and votz at the
Meeting at which he acts as proxy, or he is appointed {o act 2t that Meeling
as proxy for or representative of 2 Corporation, but a proxy for or represen-
tative of a Corporation. unless eatitled on his own behall fo be present
and vote at the Meeting. shall not act except for the Eqrporalinn which

appoints him.”
DIRECTORS.

18, 'The number of the Directois shall be not less than two nor
more thar five. Two Directors personaily preseat shall consiitute a
quorum. The Company in genegal meeting may reducc or increase these

limits.

et sttt e A8 FE g
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1. The qualification of a Director shall be the holding of shares
in the Company of the nominal value of £L A Director may act beforé
he acquires his qualification shares,

20. A resolution in writing signed by all the Dvirectors shall have

the same effect and validity as if it were passed at 2 meeting of the Board

duly convened and constituted.

2l. The remuneration of the Directors shall from time to time be
.determined by the Company in General Meeting. The Directors shall
also be entitled to be repaid all travelling, hotel and other expenses reason-
ably incurred by them respectively in or about the performance of their
duties as Directors. | |

22. The first Directors shall be William Reuben. Cornelivs and William
Davies. The seid William Reuben Cornelivs and William Davies shall be
permanent Directors of the Company 2nd shall be entitled to hold office so
ong as they shall live unless they shall become disqualified through any of

the clauses specified in clause 25 hercof and Articles 72 t~ 77,’and Adrticle
80 of Table “ A’ shall not apply to them.

. BORROWING POWERS.

23. Unti! the Company in General Mecting shall otherwise resolve
the Directors may issue debentures bonds or obligations of the Company’
at any time and in any form or mpanner and for any amocunt, and may
raise or borrow any sums of rooney cither upon mortgage or charge of
any property of the Company including its uncalled capital, or on bonds
or debentures or otherwise as they may think fit, and they may cause or
permit any such mortgages, charges, bonds, debentures or obligations to
be redeemed or transferred as they may think fit.

SEAL.

24. The Directors may affix the Common Seal to any document
provided that suck document be also signed by two Directors, or by one
Director and the Secretary, or such other person as the Directors may appoint
for the purpose.

DISQUALIFICATION OF DIRECTORS,
25 The office of Director shall be vacated if the Director—
(A} Resigns his office by notice in writing to the Company ; or

{5) Becomes bankrupt or insolvent, or compounds with his
creditors; or

{c) Ts found lunatic or becomes of unsound mind ; or

(0) Ceases to hold his qualification, or docs mot obtain the
same within two calendar months from the date of his
appointment; of

(¢) If he is prohibited from being a Director by an order made
under any of the provisions of the Companies Act 1929
section 217 or section 273.



11

26. Any Director may contract or be interested in any contract or
arrangement with the Company, and such contract or arrangement shali
not by reason of his position as a Director of the Company be avoided,
nor shall such Director be liable, byﬁ teason of ‘his position as Ditector,
to account to the Company for any profic made by him arising out of
such contract or arrangement. BEvery Director being interested in any
contract or artangeinent or proposed contract or arrangement with the
Company shall declare the nature of his interest therein in  mannef
required by section 149 of the Companics Act 1929. A Director shall
be cntitled to vote as 4 Director in regard to any -contract Or afrangement
in which he is interested, or upon any matter adsing thereout, after he
has disclosed to the Board that he is interested therein. A Director may
hold any other office of profit under the Company, extept that of Aoditor,

upon such terms and conditions as to remuneration and otherwise as the

Directors may arrange.

NOTICES.

27. ‘Where a notice is sent by post it shall be deemed to have becn
served on the day on which it was posted, and clause 103 of Table ‘A’
shall be modified accordingly.

28. A Member who has no registered address in the United Kingdom
and has not supplied fo the Company an address within the United
Kingdom for the giving of notices to him shall miot be entitled to receive
any notices from tie Company. N ’

INDEMNITY.

" 29, Every Director or other officer of the Company shall be entitled
to be indemnified out of the assels of the Company against all losses or
liabilides (including any such liability as is mentioned in paragraph (c)
of the proviso to Section 152 of the Companies Act 1929) which he may
sustain or imcur in or about the execution of the duties of his office or
otherwise in relation thereto, and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen {0 or be
incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by the said Section.

ALTERNATE DIRECTORS.

30. A Disector who ic abroad or about o go abroad may appoint any
person tc; ba an alternate Director during his absence abroad, and such
apnointee while he holds office as an alternate Director shall be entitled to
notive of meetings of the Directors. and to attend and vote thercat accor-
dinaly, but he shall not require any qualification, and he shall ipso facto
vacate office if and when the appointor returns o the United Kingdom, or
vacatss office as a Director. or removes the appointee from office, and any
and removal under this clause shall be efiected by notice in

appointment ] g
the hand of the Director making the same.

writing under

-

A
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WINDING UP,

31. In a winding up the Liquidator may, with the sanction of an
Extraordinary Resolution, distribute all or any of the assets in specie
among the members in such pruportions and manner as may be determined
by such resolution, provided always that if any such distribution is
determined to be made otherwise than in accordgnee with the existing
rights of the members, every member shall have the same right of dissent
and other ancillary rights as if such resolution were a Special Resolution
passed pussuant to Section 234 of the Companies Act 1929.

SECRETARY.
32. The first Secretary of the Company shall be Jessie Rosina Stevens.

Names, ADDRESSES AND DESCRIPTIONS O SUBSCRIBERS. .

A m— x -

%/H/M

M N.J1O.
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) 7
Dated this =2 ‘/ - day of .,LU’G.% 1943,

Witness to the above signatures:—
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written on it, except
in the case of an
exempl private
company when it
way be yped. See
r. 143 (1) and Note
overleaf.

u"\/
Number of | ___ 381171 '
Company | .

The Companies Aoty 1948

COMPANY LIMITED BY SHARES

Syperial Regolution o’
(Pursuani to 5. 141 (2)) %/L L./’UL

oxr #

___CORNELIUS & DAVIES LIMITED

3
Passed 27 NWEMBER , 19874

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held ab 2, Alfred Place, London W.C.1.

onthe 27  dayof NOVEABER , 19&T4 the subjoined
Special Resolution tv#s  duly passed, viz. :— ‘

RESOLUTION

That the Memorandum and Articles of Association of the company be

amended in the following manner:-
(1) Paragraphs (A) and (B) of objects clause 3 of the HMemorandum of
Association shall be deleted and the following substituted therefor:-

(4) To cerry on the business of manufacturers of and /

dealers in jewellery, pearls, precious stoves,
valcnes, clocks, gold, silver, electxo plate
cutlery, articles of virtue, objects of art,
antiques, bullion and including such secondhand
or used articles and gosds as the Company may
congider capable of being commercially dealt in.

(8) o carry on any other trade or business whatsoever
which may seem to the Company capable of being
conveniently carried on in copnection with oxr to
the exclusion of any of the businesses aforesaid,
or calculated directly or indirectly ‘o enhance
the value of or render more profiteble any of +the
assets, property or rights of +the Company.

(2) That article 19 of the ? of Association be deleted.

Signature...... A ugfkr) To bo signed

by the Chair-
man, & Diroe.

. N tor, or the
Director Secretary  of
- the Company.

Nore~—To be filed within £5 days aiter the passing of the Eesclution(y).
See section 143 (1) and (4) printed overleaf.
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COMPANY LIMITED BY SHARES, b

Menrorandam

Articles  of | Asmoriafimt
~ OF

.

Cornelius & Davies Li:mited'

* Incorporated the 17th day of Juoe, 1943,

e ——— T T [

T cerbify +hat this is a tmme copy of *he Company's Memoramdum

and Avticles of Acsociztion as acznded By a Special Resolution

Lirentor

-
H H. KEMP,
33, COLEMAN SIREET,
Loxpoy, EC2,
/ Solicitor.

———
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The Companies Act, 1929.

COrPANY ITMITED BY SHARLES.

MEMORANDUM OF ASSOCTATION

of

CORNELIUS & DAVIES LIMLITED

The name of the Company is "CORNELIUS & DAVIES LIMITED!.

The Registered Office of the Company will be gituate in England.

The objects for which the Company is established are:-

iy

(3)

(c)

To caxry on the business o manufacturers of and

dealers in jewellery, pearls, precious stones, watches,
clocks, gold, silver, electro plate cutlery, articles

of virtue, objects of art, amtiques, bullion and
including such secondhand or vsed articles and goods

as the Company may consider capsble of being commercially
dealt in.

To caxry on any other trade or business whatsoever,
which may seem to the Company capable of being
aonveniently carried on in comnection with ox to the
exclusion of eny of the businesses aforesaid, or
calculated directly or indirectly to enhance the value
of u» render more profitable any of the assets, property
or rights of the Company.

To develop the resources of any property for the time
being belonging to the Company in such manner as the
Cempany may think f£it.

v o vl
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(D)
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{G)

{H}
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To manage, purchase or otherwise acquire, take on lease
or hire lands, houses, buildings, easements, properties,
chattels, rights, secret processes, inveniions, patents,
copyrights, designs and trademarks or all or any of the
business, property and Habilities of any person or company
carrying on any business similar to that which this
Company is suthorised to carry on, or possessed of
property suitable for the purpose of the Company, and
pay for any assets acquired by the Company by shares,
debentures, bonds, cash, or otherwise, either in this or
any other company, whether fully paid or otherwise.

To form, promote, subsidise and assist companies,
syndicates or partnerships of all kinds, and to issue on
commission or otherwise underwrite, subscribe for, and
take or guarantce the payment of any dividend or
interest on any shares, stocks, debentures or other
capital, or securities, or obligations of any such companies,
syndicates or patnerships, and to pay or provide for
brokerage commission and underwriting in respect of any
such issue.

To enter into partnerships, or into any arrangement for
sharing profits, union of interests, co-operation, reciprocal
comcessions, or otherwise, with any person or company.,
carrying on business within the objects of this Company.

To work, improve, mapmage, develop, lease, mortgage,
charge, pledge, turn to account or otherwise deal with
all or any part of the property of the Company, and
to sell the property. business or undertaking of the
Company, or any part thereof. for such consideration as
the Company may think fit, and in particular for shares,
shenluzes or securities of any other company.

To comstruet, ercct, maintain, alter, replace or remove,
bay, sell, and generally deal in any plant, tools, machinery,
goods or things of any description which may be conve-
riently dealt with, in conncction with any of the Company's

ohjects.

To horrow and raise momey in such manner as the
Corrpany Shail think fit, and in particular by the issue
of debantures or debenture stock, mortgages, or charges,
perpatual or otherwise, charged upon all or any of the
Company’s propery (both  present and future), and
undertaking, inciuding its uncalled capital.
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To make, draw, accept, indorse and negotiate bills of
exchange or other negotiable instruments,

To pay all or any expenses incurred in connection with
the formation and promotion and incorporation of the
Company, and to pay commissions to and remunerate
any person or company for services rendered in placing,
or assisting to place, any of the shares in the Company’s
capital, or any debentures or other security of the
Company, or in or about the formation or promotion of
the Company or the conduct of its business.

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

To make donations to such persons, and in such cases,
and either of cash or other assets, as the Company may
think directly or indirectly conducive to any of its objects,
or otherwise expedient.

To distribute among the members in specie any property
of the Company or any proceeds of sale, disposal or
realisation of any properly of the Company, but so that
no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being
required by faw.

To subscribe for, purchase or otherwise acquire, take.,
hold, or sell any shares or stock, debentures or debenture
stock. or other securities, or obligations of any company,
and to invest or lend any of the moneys of the Company
not immediately required for 1is operations in such
manner, with or without security, as the Directors may
determine.

To procure the Company o be registered or recognised
in any country or place abread.

To appoint any person or persons, firm or firms, company
or companies, to be the agent or agents of the Company,
and to act as agents, managers, secretaries, contractors or
in similar capacity.

S e s b i e
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(® To give credit to or guaranice, Of become security for
or for the performance of any contract by any person,
firm, company, association or society which may be
desirable in the interests of the Company.

() To insure the life of ary person who may, in the opinion
of tiie Company, be of value to the Company, as having
or holding for the Company interests, goodwill, or influence
or other assets, and to pay the premiums on such insurance.

(p To promote, contribute to, or assist financially or other-
wise any fund for the benefit, wholly or partly, of
employees or ex-employecs of the Company, or their
relatives, children, or dependants, or any other charitable
purpose, and to promofe, enter into, and carry into
effect any scheme for the sharing of profits with employees.

(y To do all or any of the above things in any part of
the wortd, and ecither as principals, agents, contractors,
trustees, or otherwise, and cither alone or in conjunction
with others.

(v) To do all such acts or things as are incidental or
conducive to the attainment of the above objects, or any
of them.

It is bereby declarad that the word * company » in this clause, except
where used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not incor-
porated, and whether domiciled in the Uniied Kingdom or elsewhere, and
whether now existing or hereafter to be formed.

4. The lability of the members is limited.

5. The Share Capital of the Company is £100 divided into 100 Shares

. f £1 cach with power to Iacrease the capital and to consolidate and sub-

divide the same. The Shares in the original or any increased capital may
he divided into several classes, or there may be attached thereto respectively

_any preferential. deterred or other special rghts, rrivileges, conditions or

rostrictions as to dividends. capital, redemption. veting or otherwise

e
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WE. the several persons whoss names, addresses and desirptions are
SU}'JSCfibed, are desirous of being formed into a Company in pursnance of
this hMemorandum of Association, and we respectively ageee to take the

number of shares in the capital of the Company set opposite ousr respective
names,

Number of Shares
taken by eacit

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. Subscriber.
(In words)
|
b -
W. R. CORNELIUS, " Forty

68, Muswell Avenue,
Muswell Hill, N.10.

Jeweller.
WILLIAM DAVIES, Forty
22, Langbourne Avenue,
Highgate, N.6.
Jeweller.

Dated this 27th day of May, 1943

Witness to the above signatures:-—

J. R. STEVENS,
120, Thornlaw Road,

West Norwood, S.E.27.
Seeretary of the Company.

B e e e e
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The Companies Act, 1929,

COMPANY LIMITED BY SHARES.

Brticles of Flssociation

OF

Cornelius & Davies Limited

i. Subject as hereinafter provided, the Regulations contained in
Table ‘A’ in the First Sghcdule to the Companics Act, 1929, shall apply
to this Compagy.

2. Clauses 7. 64, 65, 66, 69, 71, 72, 82, 10] and 1{14 of Table ‘A’
shall not apply to the Company, but the remaining clauses of Table ‘A~
subject to the meditications hereinalter expressed, and the clauses hereinafter
contained, snall bz the Regulations of the Company. :

3. The Company is registered as a “Private Company,” and
accordingly~-
() The richt to twmasfer the shares of the Company is
restricted in maneer lrereinafter appearing; and

(8¢ The number of the Members of the Company (not
ircluding purons who are in the employment of the
Company and persens whe, having been formerly in
the cmployment of the Company, were while in such
employment and have continued after the determination
of such employment to be members of the Compary) is

limited to £fty; and
Any invitation to the vublic to subscribe for any shaves

{c
ar debentures of the Company is prohibited.

- oo ¢
2, 9 ‘l:l\‘,.../\. Bl ) ‘“
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SHARES.

4. In clause 2 of Table ¢ A’ the words “ Ordinary Resolution” shall
be substituted for the words * Special Resolution.”

5. The Company (or the Directors on behalf of the Company) may
exercise the powers of paying commission conferred by the Companies
Act 1929 section 43, provided that the amount or rate per cent. of the
commission paid or agreed to be paid shail be disclosed in the manner
required by that section, and shall not exceed five per cent, of the price
at which such shares are issued, or an amount cquivalent thereto. The
Company (or the Directors on behalf of the Company) may also, on the
issue of shares, pay such brokerage as may be iawful.

6. The Company shali be entitled to treat the registered helder of
any share as the absolute owner, and it shall rot be bound to recognise
any trust, charge, equity or equitable claim to, or partial interest in such
share whether or not it shall have express or other notice thereof.

LIEN.

4. The Company shall have a first and paramount fien on every
share, whether fully paid or not, registered in the name of each member,

whethzr solely or jointly with others, and upon the proceeds of sale

thezcof in sespect of his indebtedness to the Company on any account
whatsoever, whether solely or jomndy with any other person and such lien
shall extend to all dividends from t:me to time d'eclared in respect of such
share.

TRANSFER OF SHARES.

8. Any member (hereinafter called the Vendor) who wishes to
transfer any of his shares shall by writing under his band, notify the
Board of Dircctors of his intention. The Board and the Vendor shall
within u period of enc calerdar month of the datc of 'such notice, proceed
to fix the pricc of such shares, and in case of difference, the price shall be
fised by the Auditor of the Company, by writing under his hand. The
price so fixed hy the Auditor shall be conclusive and binding on the
Vendor

9. 'The Beard shall, within a period of 14 days after the fixing of
the price of e said shares, notify by letter ail the members, of the number
of the shares fo be sold and the wrice, and shall invite cach member to
state in writing within 14 days of the date of the said letter the number of
shares he is willing to purchase.

19. After the oxpiration of i4 days from the date of the notice
aiven by the Board to the members, the Board shall proceed to divide
the Vendor's said shares amongst the members who are willing to purchase,



s
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Zu-(:ltll ’ihV!SlOIl to be pro rata according to the number of shares already held
ll’ Aem respectively, except that no member shail be bound to accept more
shares than the number notified by him o the Board as aforesaid.

11. Upon such division being made the Vendor shall be bound to-
transfer the said shares to the purchasers upon payment of the price.
If he fails to do so the board shall be entitled to enter the names of the
Purchasers in the Register of Members as holders of the said shares, by
transfer, and tne Board shall receive and give a good discharge for the

purchase money, and shall credit the account of the Vendor with the money
so received,

12. In the case of ali the said shares not being sold under the above
provisions, the Vendor shall be entitled, subject to the npext succeeding
article, at any time within six calendar months after the expiration of the
notice given by the Vendor to the Board of his intention to sell, to transfer
the shares not sold to any person at any price.

13. In clause 19 of Table ‘A, between the words * the Directors.
may ™" and the word * decline™ the words “ in their absolute discretion and
without assizning any reason therefor ” shall be inserted, and in the same
clause the words “ not being fully paid shares ™ shall be omitted.

GENERAIL MEETINGS.

14. The werds “one member™ shall be substitutci! for " iwo

members ™ in Clauses 39 and 41 of Table * A’

{5. Two members shall comstitutle a quorum, and clause 45 of
Table * A® shall be modified accordingly.

16. A poll may be demanded by two members or the holder of not
less than one temth of the shares of the Company for the time being
issued and cntitled to vote, and clause 50 of Table * A” shall be modificd

accordingly.

17. In clause 59 of Table A~ the words “ A proxy nced not be a
membsr of the Company ™ shall pe deleted and the following words
chall be substituted in their places—* No peison shall aci as a proxy unless
cither he is cntitled on his own behalf to be present and vote at the
Meetine at which he acls as pioNy. of he is appointed to act af that Meeting
25 progy for or repiesentative of a Corporation, but a proxy for or represen-
tasive of o Corporation, unless eatitled on his own behalf to be present

and vote ot the Meating, wiall not act except for the Corporation which

appoints him.”
DIRECTORS.
18. The number of the Diretors shall be not less than two nor
more than tye. Two iroctors personably  present shall.consﬁﬁmc a
quorum. The Company in general mecting may reduce or increase ihese

limits.

Ve
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Dalefid by MMH&MWM%W
Spesiad ReSolrion  dn-the-Company—of-tho—poming
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20. A resolution in writing signed by all the Directors shall have
the same effect and validity as if it were passed at a meeting of the Board
duly convened and constituted. .

21. The remuneration of the Directors shall from time to time be
determined by the Company in General Meeling. The Directors shall
also be entitled to be repaid all travelling, lotel and other expenses reason-
ably incurred by them respectively in or about the performance of their
duties as Directors.

22. The first Directors shall be William Reuben Cornelins and William
Davies. The said William Reuben Cornelivs and William Davies shall be
permanent Directors of the Company and shall be entitled to hold office so
long as they shall live unless they shall become disqualified through any of
the clauses specified in clause 25 hereof and Articles 73 to 77, and Article
80 of Table * A” shall not apply to them.

BORROWING POWERS,

23. Uniil the Company in General Meeting shall otherwise resolve
the Directors may jssue debeniwures bonds or obligations of the Company
at apy time and in any form or manner and for any amount, and may
raisc or borrow any sums of money either upon mortgage or charge of
any property of the Company including its uncalled capital, or on bonds
or deoentures or otherwise as they may think 6, and they may cause or
permit any such mortgages, charges, bonds, debentures or obligations to
be redeemed or transferred as they may think fit.

SEAL.

24. The Directors may affix the Common Seal to any document
provided that such «.scument bz also signed by two Directors, or by one
Dircctor and the Secretary, or such other person as the Directors may appoint
for the purpese

DISQUALIFICATION OF DIRECTORS.
25. The office of Dircetor shail be vacated if the Director—

ta} Resigns his office by notice in writing to the Company ; or

s} Becomes bankrupt or insolvent, or compounds with his
creditors; or

icy Is found lunatic or becomes of unsound mind ; or

D} Ceases to held his qualification, or does not obtain the
same within two calendar months from the date of his
appointment; or

(£ If he is prohibited from being a Director by an order made
under any of the provisions of the Companies Act 1929
section 217 or section 275,
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. 26. Any .Dmactor may conttact or be interested in any contract or
rrangement with the Company, .and such contract or arrangement shall
not by reason of his position as a Director of the Company be aveided, .
nor shall such Director be liable, by reason of his position as Director,
to account to the Company for any profit made by him arising out of
such contract or arrangement. Every Director being interested in any
C?ntl'act or arrangement or proposed contract or arrangement with the
Company shall declare the nature of his interest therein in manner
required by section 149 of the Companies Act 1929. A Director shall
be entitle.” to vote as a Director in regard to any contract or arrangement
in which ae is interested, or upon any matter arising thereout, after he
has disclosed to the Board that he is interested thercin. A Director may
hold any other office of profit under the Company, except that of Auditor,
upon such terms and conditions as to remuneration and otherwise as the
Directors may arrange.

I e T Y R

NOTICES.

27. Whare & notice is sent by post it shall be deemed to have been
served on the day on which it was posted, and clause 103 of Table ‘A’

shall be modified accordingly. 5
28. A Member who has no registered address in the United Kingdom
and has not supplied to the Company an address within the United E‘
Kingdom for the giving of notices to him shail not be entitled <o receive ® -
any notices from the Company. ;
INDEMNITY.
29, Every Director or offrer officer of the Company shall be entitled ‘
to be indemnificd cut of the asssts of the Company against ali losses or ]

liabilities tincluding any such lability as is meationed in paragraph ©
of the proviso to Scctiom 152 of the Companies Act 1929 whizh he may
sushin or incur in or about the exccution of the dutics of his officz or
sthonwise in refation thereto, and ro Director of other officer shall be ]
lichle for any loss. damage er misforlane whick may happen fo or be
incurrad by the Company in the execution of the duties of his office or in
relation thereto. Bug this Article shall only have effect in so far as its 2
provisions aze pot avoided by the said Szction.

ALTERNAIE DIRECTORS,

30. A Director who is abread or abogt to go abread may appoint any
person to bBe an alternate Director during his abeence abroad, and such
appointec while he holds offies as an alterrate Director shall be entitled to
notise of moctings of the Pirectors, and to aliend and vote thoreat accor-
dinglv. but De shall mot require any qualification, and he shall ipso facte
v;ac;itv@ office if and when the appeintor rouras o ‘he Urited Kingdom, or
vacates office 25 a Director, of Femoves the appoiree from office, and any
appolntment arnd romoval under this clause shall be offected by notice in

writing under the hand of the Director making the same. |
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WINDING Up.

31, Ina winding up the Liquidator may, with the sunclivk of an
Extracrdinary Resolution, distribute all or any of the assets in specie
among the members in such proportions and Mmanner as may bé determiped
by such resolution, provided always that jif any such distribution js
determined 1o be made otherwise thap in accordance with the existing
ights of the members, every meniber shall have the sume right of digsent
and other ancilliry rights ag i such resolution were 4 Special Resolution
passed pursuant to Section 234 of the Comparsies Act 1929,

SECRETARY:,
32, The figst Secretary of the Company shall be Jessie Rosina Stevens.

NaMmes, ADDRESSES Anp Descrirtions OF SUBSCRIBERS,

ST e T e e e el T —

W. R. CORN’ELIUS,
68, Muswel Avenue,

Muswell Hill, N.j0.
Jeweller,

WILLIAM DAVIES,
22, Langbourne Avenug,

Highgate, N,
Jeweller,

Dated this 27p% day of May, 1943,

Witness to the above siomammrass_. .
J. R STEVENS,
120, Theornlaw Read,

West  Norwood, S.E.27.
Secretary of the Coinpany,

[
L]
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The Companies Act, 1929,

COMPANY LIMITED BY SHARES,

Memorandum of Flssociation

OF
Cornelius & Davies Limited

[. The name of the Company is “ CORNELIUS & DAVIES LmviTeD.”

l/

2. The Registered Office of the Company will be situate in England. (-~

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

e,

{A) To carry ca the business of mamfacturers of and

dealexs in jewollery, psarls, precions stones,
vatohaa, clocks, gold, silver, eleotxo plate

Arended cutlexy, articles of virtu , objecis of art,

by Tnaciel antiques, dullicn and inoluding such secendhand
Resalation or used avticles and goods aa the Company mey
271 f74 consider capeble of being commexcislly dealt in,

B) Yo sarry on &y other trzde or businsas whatsoaver

) vhlch mey sssa to the Compeny capable of being
convoniently carried ocn in connection with or to
{the exclusion of any of the bumsinesmos aforesaid,
or caloulated dirsotly or indirectly to esnhance
the value of or rendsr roxe profitable any of the

sssots, property or rights of the Company.

(16 o

(€ To develop the resources of any property for the time
being belonging to the Company in such manner as the
Company may think fit.




(D)

(B}

(F}

(G}

134]
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To manage, purchase or otherwise acquire, take on lease
or hire lands, houses, buildings, easements, properties,
chattels, rights, secret processes, inventions, patents,
copyrights, designs and trademarks or all or any of the
business, property and liabilities of any person or company
carrying on any business similar to that which this
Company is authorised to carry on, or possessed of
property suitable for the purpose of the Company, and
ay for any assets acquired by the Company by shares,
debentures, bonds, cash, or otherwise, either in this or
any other company, whether fully paid or otherwise.

To form, promote, subsidise and assist companies,.
syndicates or partnershi,s of all kinds, and to issue on
commission or otherwise underwrite, subscribe for, and
take or guarantee the payment of any dividend or
interest on any shares, stocks, debentures or other
capital, or securities, or obligations of any such companies,
syndicates or partnerships, and to pay or provide for
brokerage commission and undeswriting in respect of any
such issue.

To eater into partnerships, or into any arrangement for
sharing profits, union of interests, co-operation, reciprocal
concessions, or othierwise, with any person or company,
catrying on business within the objests of this Company.

To work, improve, manage, develop, lease, mortgage,
charge, pledge, turn 1o account or otherwise deal with
all or any part of the property of the Company, and
to sell the property, business or undertaking of the
Compamy, ot any part tiercof, for such consideration as
the Company may think fit, and in particular for shares,
debeatures or securities of any other company.

To consteuct, erect, maaintain, alter, replace or remove,
buy, sell, and generally deaf inm any plant, tools, machiaery.
zoods or things of any deseription which may be conve-
nienily dealt with, in connection with any of the Company’s
objects.

To borrow and raise money in such manner as ihe
Company shall think fit, and in particuiar by the issue
of deuentures or debznture stock, mortgages, or charges,
perpetual or otherwise, charged upon ali or any of the
Companys property  ¢hoth present and  future,. and
undertaking, including its uncalled capital.
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(k)

(L)
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{0

{0)

{p}

(3)]

3

To make, draw, accept, indorse and negotiate bills of
exchange or other negotiable instruments.

To pay all or any expenses incurred in conncction with
the formation and promotion and incorporation of the
Company, and 1o pay commissions to and remunerate
any person or company for services rendered in placing,
or assisting to place, any of the shares in the Company’s
capital, or any debentures or other sccurity of the
Company, or in or about the formation or promotion of
the Company or the conduct of its business.

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

To make donations to such persons, and in such cases,
and cither of cash or other assets. as the Company may
think directly or indirectly conducive to any of its objects,
or otherwise expedient.

-

To distribute among the members in specie any property
of the Company or any proceeds of sale, disposal or
realisation of any property of the Company, but so that
no distributioa amounting to a reduction of capital be
made except with the sanction (if any} for the time being
reanired by law.

o subscribe for. purchase or otherwise acquire, take.
hold. or szil any shares or slock, debentures or debenture
stock, or other securities, or obligations of any company,
and to invest or lend apy of the monays of the Company
pot immediztely required for its opemtions in such
mmanner, with or without security. as the Directors may
determine.

To procure the Company {o be registered or recogniserd

in any counlry or place abroad.

To appoint any person or persons, firm or firms, company
or companies. to be the agent or agents af <he Company,
and to act gs agents, managers, secrefaries, contraclors or
in cimilar capacity.

.
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&) To give credit to or guarantee, or become security for
or for the performance of any contract by any person,
firm, company, association or sociely which may be
desirable in the interests of the Company.

{s) To insure the lifc of any person who may, in the opinion
of the Company, be of valuc to the Company, as having
or holding for the Company interests, goodwill, or influence
or other assets, and to pay the premiums on such insugance.

(0 To promote, contribute to, or assist financially or other-
wise any fund for the benefit, wholly or partly, of
employees or cx-employees of the Company, or their
relatives, children, or dependants, or any other charitable
purpose, and to promote, cnter into, and carry into
effect any scheme for the sharing of profits with employees.

() To do all or any of the above things in any part of
the world, and either as principals, agents, contractors,
trusiees. or otherwise, and either alone or in conjunction
with others.

(v) To do all such acts or things as are incidental or
conducive to the atfainment of the above objects, or any
of them.

It is hereby declared that the word “company ™ in this clause, except
where used in reference 1o this Company, shall be deemed to include any
partnership or other body of persons. whether incorporated or not incor-
porated, ard whether domiciled in the United Kingdom or eclsewhere, and
whether now existing or Lereafter to he formed.

4
[ 4. The liznbility of the membars is fimited. L

@

of £ coch with power to increase the capital and to consolidate and sub-
divide the same. The Shares in the original or any increased capital may
bz divided into several elasses, or there may be attached thereto respectively
any preferential, deferred or other special rishts, privileges. conditions or
restrictions as to dividends, capital. redemption. voting or otherwise.

ve

5. The Share Capital of tie Company is £14,000 divided into 14,000 shares

o
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WE, tlhe sevcral persons whose names, addresses and descriptions are
su:bscnbed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our respective
names.

Number of Shares
taken by each
Subscriber.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

iy (In words)
i
W. R. CORNELIUS, Forty
68, Muswell Awvenue, '
Muswell Hill, N.10.
Jeweller.
WILLIAM DAVIES, Forty
22, Langbourne Avenue,
Highgate, N.6.
Jeweller,

Dated this 27th day of May, 1943,

Winess to the above signatures:—

J. R. STEVENS,
120, Thorplaw Road,

West Norwood, S.E.Z27.
Secretary of the Company.



The Companies Act, 1929.

COMPANY LIMITED BY SHARES.

Mrticles of Flssociation

or

Cornelius & Davies Limited

1. Subject as hereinafter provided, the Regulations contained in
Table * A’ in the First Schedule to the Companies Act, 1929, shall apply
to this Company.

2. Clauses 7, 64. 65, 66, 69, 71, 72, 82, 101 and 104 of Table ‘A"
shall not apply to the Compaany, but the remaining clauses of Table ‘A’
subject to the moditfcations hereinafter expressed, and the clauses hereinafter
contained, shall be the Regulations of the Company.

3. The Company is registered as a *“Private Company,” and
accordingly-—
A} The right to transfer the shares of the Company is
restricted in manner hereinafter appearing ; and

tp) The numbzr of the Members of the Company (not
including persons who are in the employment of the
Company and persons who, having bzen formerly in
the employment of the Company, weic while in such
employment and have continued after the determination
of such employment to be members of the Company) is

limited to fifty; and

(¢t Any invitation to the oublic to subscribe for any shares
or debentures of the Company is prohibited.
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SHARES.

4. In clause 2 of Table * A’ the words “ Ordinary Resolution ” shall
be substituted for the words * Special Resolution.”

5. The Company {or the Directors on behalf of the Company) may
exercise the powers of paying cominission conferred by the Companies
Act 1929 section 43, provided that the amount or rate per cent. of the
commission paid or agreed to be paid shall be disclosed in the manner
required by that section, and shall not exceed five per cent. of the price
at which such shares are issued, or an amount equivalent thereto. The
Company (or the Directors on behalf of the Company) may also, on the
issue of shares, pay such brokerage as may be lawful.

6. The Company shall be entitled to treat the registered holder of
any share as the absolute owner, and it shall not be bound to recognise
any trust, charge, equity or equitable claim to, or partial interssi in such
share whether or not it shall have express or other notice thereof.

LIEN.

7. The Company shall have a first and paramount lien on every
sharz, whether fully paid or not, registered in the name of each member,
whether solely or jointly with others, and upon the proceeds of sale
thereof in respect of his indebtedness to the Company on any account
whatsoever, whether solely or jointly with any other person and such lien
shall extend to all dividends from time to time deciared in iespect of such
share.

TRANSFER OF SHARES.

8. Any member (hereinafter called the Vendor) who wishes to
transfer any of his shares shall by writing under his hand, notify the
Board of Directors of his intention. The Board and the Vendor shall
within a period of one calendar month of the date of such notice, proceed
to fix the price of such shares, and in case of difference, the price shall be
fixed by the Auditor of the Company, by writing under his hand. The
price so fixed by the Auditor shall bz conclusive and binding on the
Vendor

9. The Board shall, within a period of 14 days after the fixing of
the price of the said shares, notify by letter all the members, of the number
of the shares to be seld and the price, and shall invite cach member to
state im writing within 14 days of the date of the said letter the number of
shares he is willing to purchase.

10. After the expiration of 14 days from the date of the notice
given by the Board to the members, the Board shall proceed o divide
the Vendor's said shares amongst the members who are willing to purchase,
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such division to be pro rata according to the number of shares already held
by them respectively, except that no member shall be bound to accept more
shares than the number notified by him to the Board ag aforesaid,

I. Upon such divigion being made the Vendor shall be bound to
transfer the said shares to the purchasers upon payment of the price.
If he fails to do su the board shall be entitled to enter the names of the
Purchasers in the Register of Members as holders of the said shares, by
transter, and the Board shall recejve and give a good discharge for the
purchase money, and shall credit the account of the Vendor with the money
S0 received.

12, In the case of all the said shares not being sold under the above:
provisions, the Vendor shall be entitled, subject to the next succeeding
article, at any time within six calendar months after the expiration of the
notice given by the Vendor to the Board of his intention to sell, to transfer
the shares not sold o any person at any price.

13. In clause 19 of Table ‘A, between the words “ the Directors
may ™ and the word “ decline ” the words “ in their absolute discretion and
without assigning any reason therefor ” shall be inserted, and in the same
clause the words “* not being fully paid shares ™ shall be omitted.

GENERAL MEETINGS.

4. The words “one member” shall be substituted for *“ two
members ~ in Clauses 39 and 41 of Table ‘A’

15. Two members shall cou.titule 2 quorum, and clause 45 of
Table “ A’ shall be modified accordingly. '

16. A poll may be demanded by two members or the holder of not
fess than one tenth of the shares of the Company for the time being
issued and entitled to vote, and clause 50 of Table ‘A’ shall be modified

accordingly,

17. In clause §9 of Table ‘A’ the words “A proxy neced not be a
member of the Company™ shall bz deleted and the following words
shall be substituted in their place:—* No person shall act as a proxy unless
cither he is entitled on his own behalf to be present and vote at the
Meeting at which he acts as proxy, or he is appointed o act at that Meating
as proxy for or representative of a Corporation, but a proxy for or represen-
tative of a Corporation, unless entitled on his own behalf to be present
and vote at the Meeting, shall not act except for the Corporation which

appoints him,™
DIRECTORS.
18. The number of the Directors shall be not less than two nor

more than fivee Two Directors personally present shall constitute a
quorum. The Company in general meeting may reduce or increase these

limits.
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20. A resolution in writing signed by all the Directors shall have
the same effect and validity as if it were passcd at a meeting of the Board
duly convened and constituted.

2. The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting. The Directors shall
also be entitled to be repaid all travelling, hotel and other expenses reason-
ably incurred by them respectively in or about the performance of their
duties as Directors.

22, The first Directors shall be William Reuben Cornelius and William
Davies. The said William Reuben Cornelius and William Davies shall be
permanent Directors of the Company and shall be entitled to hold office so
long as they shall live unless they shall become disqualified through any of
the clauses specified in clause 25 hereof and Articles 73 to 77, and Article
80 of Table ‘ A’ shall not apply to them.

BORROWING POWERS.

23. Until the x.omp'any in General Meeting shall otherwise resolve
the Directors may issue debentures bonds or obligations of the Company
at any time and in any form or manner and for any amount, and may
raise or borrow any sums of money either upon mortgage or charge .of
any property of the Company including ils uncalled capital, or on bonds
or debentures or othenwise as they may think fit, and they may cause or
permit any such mortgages, chasges, bonds, debentures or obligations to
be redeemed or transferred as they may think fit.

SEAL.

24. The Directors may aflix the Common Seal to any document
provided that such document be also signed by two Directors, or by one
Director and the Seeretary, or such other person as the Directors may appoint
for *he purpose.

DISQUALIFICATION OF DIRECTORS.
25. The office of Director shall be vacated if the Director—
(A} Resigns hi- office by notice in writing to the Company ; or

(8} Becomes bankrupt or insolvent, or compounds with his
creditors ; or

(¢} Is found lunatic or becomes of unsound mind: or

(D) Ceases to hold his qualificatior. or does not obtain the
same within two calendar months from the date of his
appointment; or

&

(6} If he is prohibited from being a Director by an order made
under any of the provisions of the Companies Act 1929
section 217 or section 275.
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26. Any Director may contract or be interested in any contract or
arrangement with the Company, and such contract or arrangement shall
not by reason of his position as a Director of the Company be avoided,
nor shail such Dircctor be liable, by reason of his position as Director,
to account to the Company for any profit made by him arising out of
such contract or arrangement. Every Director being interested in any
contract or arrangement or proposed contract or arrangement with the
Company shall declare the nature of his interest therein in manner
required by section 149 of the Companies Act 1929. A Dircctor shall
be entitled to vote as a Director in regard to apy contract or arrangement
in which he is interested, or upon any matter arising thereout, after he
has disclosed to the Board that he is interested therein. A Director may
hold any other office of profit under the Company, except that of Auditor,
upon such terms and conditions as to remuneration and otherwise as the
Directors may arrange.

NOTICES.

27, Where a notice is sent by post it shall be deemed to have been
served on the day on which it was posted, and clause 103 of Table ‘A°
shall be modified accordingly.

23 A Member who has no registered address in the United Kirgdom
and has not supplied to the Company an address within the United
Kingdom for the giving of notices to him shall not be entitled to reccive
any notices from the Company.

INDEMNITY.

29, Every Direclor or other officer of the Company shall be entitled
to bz indemuified out of the assats of the Compaty against all losses or
liabilities ¢including any such Hability as is mentioned in paragraph (c)
of the proviso to Section 152 of the Companics Act 19290 which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto. and oo Director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shail only have effect in so far as its
provisions are not avoided by the said Scction.

ALTERNATE DIRECTORS.

30. A Dircctor who is abroad or about t» g0 abroad may appoint any

person to be an alterpate Director during his n-bsencc abread, an.d such
appointee whike he holds office as an alternate Director shall be cntitled to
notice of meetings of the Directods. and to attend and vete thcrf.:at accor-
dingly. but o shall not require any qualificaticn, and J?n._: s’nal’l- ipso factoe
vacite office if and when the appointor reurss O tha Uunited %(nngdom, or
vacates office 2 a Pircctor, £F Famaves o appoiatec foii oifie. dm-.‘s auy
appointment and remonal umdes this clause shall be effected by notice 1n

vritine under the hand of the Director making the same.

T T LTt T T
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WINDING UP.

31. In a winding up the Liquidator may, with the sanction of an
Extraordinary Resolution, distribute all or any of the assets in specle
among the members in such proportions and manner as may be defermined
by such resolution, provided always that if any such distribution is
determined to be made otherwise than in accordance with the existing
rights of the members, every member shall have the same right of dissent
and other anciflary rights as if such resolution were a Special Resolution
passed pursuant to Section 234 of the Companies Act 1929,

SECRETARY,
32. The first Secretary of the Company shall be Jessie Rosina Stevens.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

W. R. CORNELIUS,
68, Muswell Avenue,

Muswell Hill, N.I0.
Jeweller.

WILLIAM DAVIES,
22, Langboume Avenuc,

Highgate, N.6.
Jeweller.

Dated this 27th dav of May, 1943,

Witness to the above signatures:-—
J. R. STEVENS,
120. Thornlaw Road,

West Norwood, S.E.27.
Secretary of the Company.

e e e,
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The Companies Ael, 1929,

COMPANY LIMITED BY SHARELS,

é

Alemorandum
AND
Articles of Association
OF
Cornelius & Davies Limited

Incorporated the 17th day of June, 1943,

H H. KEMP, .
34, COLEMAN STREET,
Lonpon, EC.2,
Solicitor,

Bl
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THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Aot 1948

To the Registrar of Companies

: . Farneling & Davies
Name of Company veeeeecsies Op”u"aDViPG ....... RO APPPPPEPPITITTTITL serarees Limited*

hereby gives_you notice that by ordinary axocsondinangsposiahé * resolution of the company dated the

e
..... ibr&} e 3977 the nominal capital of the company has been increased by the

addition thereto of a sum of £ 13,900 ............ heyond the registered capital of £ 00,

The additional capital is divided as follows:-

»ember of shares Class of share Nominal amount of each share
13,902 (irdin=ry £

The conditions (e.g. voting rights, dividend rights, winding up rights, ete.) subject to which the new shares
have been or are te he issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable o not)

Pari peaswk fn All restests witr 4he existins ordinary shores.

State whether < perataey
Director or Secreiarn «.... e BT ALY e raeraiiararsasaane

g

Date ’W/ Ay 1977

Y,
Yoo,
K ({/
* Defete “*Limited’” 1f niat applicable i
** Nlolefe aS NOCOSSATY (sce notes overleal)

T. 1. HAZLEM & Co.

Prescnted by: CERTIFIED ACCOUNTANTS 54
29 DERING STREET iy

LONDON, WIR SAA

Presentor’s references ¢ ord D Form No. 10
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

CORNELIUE AND DAVIES LIMITED
{Passed on the ¥ €%V~%“’“‘ 1991)

At an Extraordinary General Meeting of the above~named
Comparyy duly convened and held on the &1 day of

St 1991, the following resolution was duly
passed as a Special Resclution:-

SPECIAL RESOLUTION -

That the regulations contained in Table A in the First
Schedule to the Companies Act 1929 and the current
articles of association of the company shall no longex
apply to this company, and that in place of those
regulations the new articles of association, a copy cof
which is attached, be adopted by the company, and that
the secretary be directed immediately to register them
with the registar of companles.

Chairman

NIP053127078




THE COMPANIES ACTS 1985 AND 19389

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSQOCIATION

of

CORNELIUS AND DAVIES LIMITED

(adopted by Special Resolution dated é+w~1v"” 1991)
\

1. Prelininary

1. The following regulations and (subject as
provided in these Articles) the regulations contained
in Table A in the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (in these Articles called
upabte A') shall constitute the regulations of the
Company

2. Regulations 50, 73 to 76 (both inclusive), 80
and 94 to 98 (both inclusive) in Table A shall not
apply to the Company and Regulations 77 to 79
(inclusive) shall apply as if references to retirement
of directors by rotation were deleted therefrom.

3. Shares

The share capital of the Company at the date of
adopticn of these Articles is £14,000 divided into
14,000 Ordinary shares of £1 each.

4, subject to the provisions of these Articles the
shares in the cupital of the Company at the date cf

adoption of these Articles shall be at the disposal of
the Directors, who may (subject to the provisjens.of .

SN e T e e

t+he Companies Acts 1985 and 198%) allot, gran COMIANTS Huoct §
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. M 55




options over, or otherwise dispose of them to such
persons at such times and on such terms as they think
proper at any time within a period of five years
commencing on the date of adoption of these Articles.

5. Any new shares shall, before they are issued, be
offered to the members on the terms that, in the case
of competition, the shares so offered shall be allotted
to the members accepting the offer in proportion (as
nearly as may be and without increasing the number
allotted to any person beyond the number applied for by
him) to their existing holdings of shares. The offer
shall be made by written notice specifying the number
of shares offered and limiting a period (being not less
than 21 days) within which the offer, if not accepted,
will lapse. The Directors may allot or otherwise
dispose of any shares not accepted by the members
within that time to such persons and upon such terms,
being no more favourable to such persons than those
subject to which the offer was made to the members as
aforesaid, as they may think fit,

6. Any invitation to the public to subscribe for
any shares or debentures of the Conmpany is prohibited.

7. Share Warrants

The Company may issue share warrants to bearer in
resgect of any fully paid-up shares of the Company,
stating that the bearer of the warrant is entitled to
the shares therein specified. Such warrants shall be
igsued upon such terms and subject to such conditions
as may be resolved by the directors and shall ke
transferable by delivery. The bearer of a warrant
shall be deemed for all purposes to be a shareholder
and member of the Company.

8. Ttransfer of Shares

(&) Except as provided in this Article, all the
shares for the tire being in issue shall be
registered in the name of only two people and
neither member shall (without the written consent of
the other member} transfer, mortgage, charge or
otherwise dispose cf any share.

{B) A member ("Retiring Member") who wishes to
transfer or otherwise dispose of all the shares
registered in his nane ("Shares") shall give written
notice ("Sale Notice") to the other member
{“gcontinuing Menker") offering to sell to the




continuing Member all (but not part only) of the
Shares for the Prescribed Price ascertained in
accordance with the provisions of paragraph (D) of
this Article ("offer"). The Offer shall remain open
for acceptance for the period expiring 30 days after
the service of that Sale Notice or the ascertainment
or the agreement or certification of the Prescribed
pPrice (whichever is the later) ("Offer Feriod").

(C) If the continuing Member shall during the
offer Period accept the Offer, the sale of the
Shares shall be completed on tune expliry of 28 days
after the date of a=ceptance, when the Continuing
Member shall pay the purchase money to the Retiring
Member, who shall transfer to the Continuing Member
or his nominee all the Shares and deliver to the
Ccontinuing Member the certificates for the Shares.

{D) The Prescribed Price shall be such sum as is
equivalent to that proportion of the net tangible
asset value (as defined below) as the Shares bear to
the total issued and paid up share capital of the
company. For this purpose "net tangible asset
value" shall mean the aggregate of the Company's
tangible assets less the aggregate of the Company's
liabilities (which shall include any provision for
1iabilities and chaxrges within paragraph 8% of
Schedule 4 to the Companies Act 1985) as at the
date of the last set of audited accounts of the
Company. The net tangible asset value shall in
default of agreement between the parties hereto be
certified by the auditors of the Company for the
tire being whose decision shall be final and binding
on the Continuing Member and the Retiring Member;
and the Continuing Member and the Retiring Member
=hall use their reascnable endeavours tO procure
that such certification is finalised and notified in
writing to the Continuing Member and the Retiring
Meorber within 30 days of the ratter being referred
+o such auditors. The cost of such certification
shall be porne in egual shares between the
Continuing Merber and the Retiring MNewber.

(E) subject to the provisions of Article 9
pelow, if an 0ffer is not accepted during the Offer
paricd then the Retiring Member may not serve a
further Sale Notice until after the expiration of
twelve ronths from the date of the sSale Notlce
containing the Offer.

(A) n the event of the death or kankruptcy of a
Merber (called "Previous Mermker") then a Sale
Notice in respect of the Previous Membexs' Shares
c=hall be deemed to have been given to the Continuing




Member, in the case of death, by the personal
representatives of the Previous Membexr within 30
days after the grant of probate or letter of
adninistration and in the case of bankruptcy, by the
trustees in bankruptcy of the Previous Menber,
within 30 days after his being adjudicated bankrupt.
The Prescribed Price shall be ascertained in
accordance with the provisions of paragraph (D) of
article 8 above.

(B) The Continuing Member will purchase the
Shares at the Prescribed Price within 60 days of the
deemed Sale Notice having been given.

(C) If the Continuing Member is in breach of his
obligation under Article 9(B) above, the personal
representatives or trustees in bankruptcy of the
Previous Member may, within 30 days of the breach,
convene an extraordinary general meeting of the
Company, in the same manner as nearly as possible as
that in which meetings may be convened by the
Directors, for the purpose of proposing, as a
special resolution, a resolution for winding-up the
Company and appointing a liquidator.

(D) Rotwithstanding anything contained in these
Articles, at any genexral meeting convened under
paragraph (C) of this Article:-

(1) the personal representative or trustee
in bankruptcy of the Previous HMember will be
entitled to attend and vote in person or by
proNy;

(2) any twe perbers (including the personal
representative or trustee in bankruptcy of the
Previous Merber) present in person or by proxy
shall be a quorun; and

(3) each merber present in person or by
proxy shall on a poll have, in the case of the
personal representative or trustee in bankruptcy
¢t #he Previous Menmber, five votes for every £1
jr: ;mominal arount ¢f the shares neld and, in the
case of the Continuing Memker, one vote for
every £1 in nominal amount of the shares held.

{E) The Directors may from time to time require
any merber or other person en:itled to transfer a
share or shares or any person named as the
transforee in any transfer lodged for registration
to provide the Company with such information and
evidence as the Directors may consider necessary to
ensure that any transfer lodged for registration is
authorised under this Article or that no




circumstances have arisen in which a Sale Notice nay
be required to be given. 1f such information or
evidence shall not be provided to the satisfaction
of the Directors within a reasonable time or shall
disclose that any such circumstances have arisen the
Directors shall be entitled to refuse to register
the transfer concerned or (as the case may be) to
reguire by notice in writing that a Sale Notice be
given in respect of the share or shares concerned,

(F) I1f a Sale Notice in respect of any Shares is
not given within 30 days after being required by the
Directors to be given in accordance with the
provisions of paragraph (A) or (E) of this "zticle,

a sale Notice shall be deemed to have ber ven at
the expiry of such 30 days in respect of Q@
shares.,

(G) In the event of the death or bankruptcy of

the Continuing Member, the personal representatives
or trustees in bankruptcy of the Continuing Member
will have sole discretion as to the ownership of the
Shares, and the directorships in the Company.

10. In the event of the death or bankruptcy of both
Members within 30 days of each other the deemed Sale
Notice provisions in Axrticle 9(A) above will not

apply. The personal representatives or trustees in
bankruptecy will be under an obligation to sell the
Shares at the Prescribed Price ascertained in
accordance with the provisions of Article 8(D) above to
a third party, if a willing buyer can be found, within
60 days of the last death or bankruptcy. If no buyer
can be found within that time, either of the personal
representatives or the trustees in bankruptcy will wind
up the company and appoint a liquidator.

1. General Mestings

No business shall be transacted at any general meeting
unless a quorun of rmembers is present at the time when
the meeting proceeds to business. A quorun shall be
two menbers present in person or by proxy.

12, subject te any special rights or restrictions as
to voting attached to any shares by or in accordance
with these Articles, on a show of hands each memberxr
present in person shall have one vote and on a poll
sach member present in person or by proxy shall have
one vote for cvery £1 in noninal amount of the shares
of which he is the holder.




13, In the case cf an equality of votes, whether on
a show of hands oxr on a poll, the chairman of the
meeting shall not be entitled to a second or casting
votea,

14, Directors

Unless otherwise determined by the Company by ordinary
resolution the number of Directors shall be not less
than one.

15. A Director may from time to time by writing
under his hand deposited at the registered office of
the Company appoint any cther person to be his
alternate and remove any alternate so appeointed £r
office, but the appointment of any person not b .g a
Director shall not be operative unless and ur’ .l
approved by the Directors. Every alternate shall be
entitled to attend and vote as a Director at any
meeting of the Directors at which the Director
appointing him is not personally present and generally
to act in his place at all such meetings and in all
proceedings in which and on all occasions on which the
Director appointing him shall not personally aect and,
if he is also a Director, shall be entitled in the
absence of the birector appointing him to a separate
vote on behalf of that Director in addition to his own
vote. Every alternate shall be an officer of the
Company and shall not be deemed@ to be the agent of the
Director appointing him and shall, except as to
remuneration, be subject in all respects to the terms
and conditions existing with reference to the other
Directors. If a Director shall cease to hold the
office of Director, the appointment of his alternate
shall thereupon cease.

16. A Director shall not require a share
cualification, but nevertheless shall be entitled to
attend and speak at any general meeting of, and at any
separate meeting of the Shareholders of the Company.

17, The Directors may meet together for the despatch
of business, adjourn and otherwise regulate their
meetings as they think fit.

18. 2 Dirnctor may, and on the requisition of a
Director the Secretarv shall, at ary 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.

6




12, A Director may as a Director vote and ke counted
as one of a cquorum upon a motion in respect of any
contract, matter or arrangement which he shall make
with the Company or in which he shall be in any way
intexrested.

20. Paragraph (e) of regulation 81 in Talkle A shall
not apply to the Company.
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