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THE COMPANIES ACTS 1948 to 1967

Declaration of Compliance with the requirements
of the Companies Act 1948 on application for
registration of a Company

(Pursuant to Section 15(2) of the Companies Act 1948)

Insert the

Name of the GEORGE WILLIAMSON & CO
Company . LIMITED
H
Presented by Presentor's Reference..J G2 4697 /MRM

Covard Chance,

Royex House,

fldermanbury Square, London EC2V ‘7LD
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(a) Here insere:
A Solicltor of the
Supreme Court (or
in Scotland a
Solicltor)  engaged
in the formation
or
A person named
in the Articles of
Associatlon as a
Director or
Secretary .

{b) Or
Notary Public or
Justice of  the
Peace as the case
may be.

..., MICHAET, ROBERT MATHEWS

'
- .

TR

of Royex House, Aldermanbury Square, London EC2V 7LD

--------

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

Do solemnly and sincerely declare that | am (%)........2..8¢Ligitor of the

......

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

of .__.GEORGE WILLIAMSON & CO.

Limited

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been
complied with. And | make this solemn Declaration conscientiously believing the

same to be true and by virtue of&the provisions of the Statutory Declarations Act 1835.

Declared at Royex House, \

Aldermanbury Square,

Ne AAd—

London EC2V 7LD

A
the 2

day of MM]

one thousand nine hundred and

seventy-four

S

Before me,

0/;4\.«3/\..2.'\&3 p\/"\f\w

A Commissioner for Qaths (*)
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GEORGE WILLIAMSON & CO. LIMITED 1//

‘L

1. The name of the Company is George Williamson l%

& Co. Limited. 1)

( 2. The registered office of the Company will be E
‘%‘?;'Q situate in England. “ §
‘g'f?ﬁ;“é? 3, The objects for which the Compény is established ;§ 
1 V are:- \%é
: (4) Po act as secretaries, managers, éﬁ
?“"i ‘f? registrars or transfer agents for any other company . ;E
| 'QL (B) To buy, sell dispose of and deal in :%
&g“' jﬁ‘ tea, coffee, cocoa, cinchona, rubber, sisal, cotton, i%
- tobacco and othér produce whether similar to the fore- %?

going or not either in its prepared, manufactured
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or raw state and either by wholesale or retail.

(C) To act in Great Britain or any part of

T
T <

AT CA A

;, the world as agents, representatives or employees of 21
3
P any company or person for the sale, purchase, hiring, SH

exchange, receipt, storing, dispatch, shipment and
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carriage of any goods, articles, things, or produce
of any description or for any purpose whatsoever, uvpon
such terms as may pe thought expedient, and generally

1o sarry on the business of warehousemen, shipbrokers,

shipping agents, chartering agents, freight contractors,

paying agents, forwarding agents and distributors,
purchasing &gents, manufacturers' agents, brokers,

commission agents, and salesmen in all their respective

branches.

(D) To undertake and carry onn any business
transaction or operation commonlj undertaken or
carried on by importers, exporters, general dealers
or merchants, bankers, financial agents, guar'antors,
‘company promoters, underwriters, and concessionalists.

(E) To undertake and carry on and execute

all kinds of financial, commercial, trading and other

‘operations and to carry on any -other business which

may seem to be capable of being cenveniently carried

on in connection with any of these objects or calculated

directly or indirectly to enhance the value or facilitate

the realisation of or render profitable any of the

Company' s property or rights.
(F)

of the Company or in that of any nominee shares,

debenture stock, bonds,

To acquire and hold either in the namé

stock, .

notes, obligations and securities

issued or guaranteed by any Company wherevér incor-
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porated or carrying on business and debentures, debenture
stock, honds, notes obligations and securities issued
or guaranteed by any government, sovereign ruler, o
commissioners, public body or authority, .supreme,
dependent, municipal local or otherwise in any-part
of the world, and from time to time to vary any such
investments. Ceg e e T

"‘ (@ . To acquire any §ugh£$hares,~stock,
debentures, debenfﬁre §tqcks, bonds, notes, obligations
or securities bf original subscription, contgact,
tender, purchase, exchange, underwriting, participation
in syndicates or otherwisé, and whether or not fully
paid up, and to subscribe for the same subject to such
terms and conditions (if any) as may-be thought fit,
and to exercise and egforce all rights and powers
conferred by or incident to the ownership of -any such
shares stock obiigation or other securities including
without prejudice to the generality of the foregoing
all such powers of veto or control as may be conferred
by virtue of the holding by the Company of .some special
proportion of the issued or nominal amount thereof.

(") To plant, grow, cultivate and produce,
tea, coffee, cocoad, cinchona, rubber, sisal, cotton,
tobacco and other produce whether similar to the fore- .
going or not, and to prepare, nanufacture and render

marketable any such produce.
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(1) Po mamnfacture, buy, sell and generally
deal in any plant, machinéry, tools, goods or things
of any description, which the Compény may consider
capable of being conveniently dealt with by the Company

in comection with any of 1ts objects.

(g)  To build, construct, maintain, alter,
enlarge, pull down, remove Or replace any buildings,
works, plant and machinery -as +he Company may consider
necessary or convenient for the business of the Company
or to join with any person, firm or company in

doing any of the things aforesalde.

(K) To purchase, take on lease, exchange,

hire or otherwise acquire and hold for any estate or

interest any real or personal property and any rights

or privileges which the Company may consider necessary

or convenient for the purposes of its business.

(L) To apply for, purchase or ctherwise

acquire any designs, trade marks, patents, licences,

concessions and the like, conferring an exclusive OT

non-exclusive or 1imited right of user or

or other information as to any invention and Lo use,

exercise, develop, grant 1i

any secret

cences in respect of,

or otherwise turn to account any rights and information

so acquired.

()

To purchase, subscribe for or otherwise

¥
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squire and hold and deal with any shares, stocks or
ecurities of any other company.
(N) To purchase or otherwise acquire all

r any part of the business, property and liabilities

o e T Lot g W Bt s 3% e e

f any peréon, firm or company carrying on any business
ithin the objects of the Company and to conduct and

arry on, or liguidate and wind up, any such business.
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(0) To pay for any property or rights ac—

g

uired by the Company, either in cash or shares, with

e

r without preferred or deferred rights in respect of

ot Dot

ividend or repayment of capital or otherwise, or by

ny securities which the Company has power to issue or

artly in one mode &nd partly in another, and generally
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n such terms as the Company may agree.
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(P) To accept payment for any property or

ights sold or otherwiée disposed of or dealt with or
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or any services rendered by the Company, either in

ash, by instalments or otherwise, or in shares of

et

ny company with or without deferred or preferred

27 o e,

ights in respect of dividend or repayment of capital
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r otherwise, or by means of a mortgage or by debentures

v debenture stock of any company or partly in one

ke

node and partly in another, and generally on such terms
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s the Company may agree and to hold, deal with or

e

iispose of any consideration so received. b

&
(Q) To issue, place, underwrite, or guarantee $

5.




the subscription of, or concur or assist in the lssuing

or placing, underwriting, or guarantéeing the subscription

of shares, notes, debentures, debenture stock, bonds,

]

stocks and securities of any company at such times

o cm Tl

Y
and upon such ‘terms and conditions as to remuneratlion "

and otherwise as the Company may agree.

- i St e A e

(R) ~ To borrow or raise money upen such

terms and on such gsecurity as the Company may consider

FIPEPRRE

expedient and particularly by the issue or deposit of

notes, debentures or debenture stock (whether perpetual

or not) and to secure the repayment of any money

borrowed, raised or owing by mortgage, charge or lien :

N ERLERE S

R

upon the whole or eny part of the undertaking,

property
and assets of the

Company, both present and future, l%
Py
including its uncalled capital. I

N X %é
(8) ‘

To stand surety for or to guarantee AR

support or secure the performance of all or any of the

obligations of any person, firm or company whether by

[
personal covenant or hy mortgage, “

charge or lien upon

+he whole or any part of the undertaking, property

and assets of the Company, both present and future, a

including its unc

and, in particular but without limiting the generality
of the foregoing, to guarantee, support or secure |
whether by personal covenant or by any such mortgage,

charge or lien or by both such methods the performance

-
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of all or any of the obligations (including the ' §
repayment or payment of the principal and premium of
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and interest on any securities) of any company which

is for the time being the Company's holding company

il

(as defined by Section 154 of the Companies Act 1948)

T,

or another subsidiary (as defined by the said Section)

et i, SLA
T h u
o

of any such holding company.

(T) To invest and deal..with the moneys of
the Company not immediately required.for the purpoce
of its business in or upon such investments and
securities (including land of any tenure in any part

of the world) and in such manner as the Company may

-

consider expedient and to dispose of or vary any such
investments or securities.

(u) To lend money or give credit to such
persons, firms or companies and on such terms as the
Company may consider expedient and to receive money

on deposit or loan from any person, firm or company.

(V) To enter into any arrangement with any
government or other authority, international, suprenme, ?
municipal, local or otherwise, and to obtain from any i
such government or authority any rights, concessiocns

and privileges which the Company may consider con-

ducive to the Company's objects or any of them.
(W) To take all necessary and proper

steps in Parliament or with any government or authority,

7.
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international, supreme, municipal, local or otherwise
for the purpose of carrying opt, extending or varying
the objects and powers of the Company, or altering its
constitution, and to oppose any proceedings or appli-

cations which may seem calculated directly or in-

e S 2 bt

directly to prejudice the Company's interests.
(XD To enter into partnership or into any

arrangements for joint working in business or for

sharing profits or to amalgamate with any person, firm i

or company carrying on or proposing to carry on any
business which the Company is authorised to carry on

or any business or transaction which the Company may

consider to be capable of being conducted so as directly o

or indirectly to benefit the Company.

() To grant pensions, -allowances,
gratuities and bonuses to the officers, ex-officers
(including Directors and ex~Directors) employees or
ex~employees of the Company or of any company which
is or was a subsidiary of the Company or of the pre-
decessors in business of the Company or any such
subsidiary company or of amny person firm or company
who (or whose predecessors or successors in business)
were at any time associated in business with the
Company or any such subsidiary company or the families,
dependants or commections of such persons, and to make‘

payments towards insurance and to establish or support

or aid :
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or aid in the establishment and support of associations,
institutions, clubs, funds, trusts and schemes which
the Company may consider to be calculated to benefit
such persons. |

(z) To subscribe or guarantee money for
charitable, benevolent or political objects or for
any exhibition or for any useful object of a public
or general nature. ‘

(AA) To undertake and execute any trusts
the undertaking whereof the Company may consider to
be desirable, and elther gratuitously or otherwise.

(BB) Mo sell , exchange, lease, dispose of,
turn to account or otherwise deal with the whole or
any part of the undertaking of the Company for such

consideration as the Company may agree.

(cC)

To promote, finance or assist any other

company for the purpose of acquir

ing all or any part

of the property rights and liabilities of

the Company

or for any other purpose which the Company may consider

calculated to benefit the Company directly or indirectly.

(DD) To remunerate in such manner as the

Company may consider expedient any person,
company rendering services to the Company

about its formation or promotion.

f£irm or

or in or

(EE)

negotiate,

To draw, make, accept, endorse, discount,

execute and issue promissory notes, bills

of exchange, bills of lading, script, warrants and other

9.
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transferable or negotiable instruments.

(FF) To distribute among the Members in specie
any property of the Company, or any proceeds of sale
or disposition of any property of the Company, and for
such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a
reduction of capital shall be made except with the
sanction (if any) for the time being required by law.

(Ga) To procure the Company to be registered
in any country or place outside Great Britain.

(HH) To do all or any of the above things in
any part of the world either alone or in conjunction
with others and either as Principals, agents, contractcers,
trustees or otherwise and either by or through agents,
Ssub-contractors, trustess or otherwise.

(11) To dc all-such other things as the
Company may consider incidental or conducive to the
attainment of the above objects or any of them.

(JJ) To pay all costs, charges and expenses
incurred or sustainead in or about the promotion and
establishment of the Company, or which the Company
shall consider to be in the nature of preliminary expenses
including therein the cost of advertising, commissions
for underwriting, brokerage, printing and stationery, -
and the legal angd other- expenses of the promoters.

It is hereby declared tﬁat where the context so

admits the word "company" in this clause shall be deemed

10.



to include any partnership or other body of persons
whether or not incorporated and, if incorporated, whether
or not a company within the meahing ¢f the Companies
Act 1948 and that the objests specified in each af the
sub~-clauses of this clause shall be regarded as inde-
pendent objects and accordingly shall in no wise be
limited or restrict.d (except where otherwise
expressed therein) by reference to or inference from
the terms of any other sub-clause or the name of the
Company but may be carried out in as full and ample a
manmner and construed in as wide sense as if gach
defined the objects of a separate and distinct
company.

k. The liability of the Members is limited. /

5. The share capital of the Company is £100.

J/

6. The shares in the original or any increased

divided into 100 -~ shares of £ each.

capital of the Company may be issued with such pre~
ferred, deferred or other special rights or such res-
trictions, whether in regard to dividend, voting, return
of capital or otherwise as the Company may from time to
time determine. Subject to the provisions of Section
72 of the Companies Act 1948, the rights and privileges
attached to any of the shares of the Company may be
modified, varied, abrogated or dealt with in accordance
with the provisions for the time being of the Company's

Articles of Association.

1l.
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WE, the several bersons whose names and addresges are

Subscribed, are desirous of being formed into a Company,

in pursuance of this Memorandum of Association, and we

respectively agree to take the number of shares in the

capital of the Company set opposite our I'espective names,

NAMES, ADDRESSES AND
OF SUBSCRIBERS

-

DESCRIPTIONS

Number of Shares

. taken by each

Subscriber (in
words) '

u«ﬁ,&f—r&»‘.‘

SR dorn Lyow Houvee

& HH Twsen Stecer
LoNDoON
ECLV  3LD

Eﬂs—t \Nom meacunu‘;

It

Sin Senn bLyon  Hovee

£ MieH -TIMBER STrcer
Lanpon
Gk U 3P

East {nmpg N ERcUANT

Dne

0ne

DATED the cl«.hl day of “

Witness to the above Signatures:-

Si% donn Lyow  Hovse
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THE COMPANIES ACTS 1948 to 1967 1
i),
COMPANY LIMITED BY SHARES e |
i ¥
ARTICLES OF ASSOCTATION | f
- of ~ ! N \
GEORGE WILLIAMSON & CO. LIMITED e :
i ;
i il ;
|
'PRELIMINARY - PRIVATE COMPANY e !
1. The regulations in Part I and regulations 2, ] i
3 and 4 in Part IT of Table A in the First Schedule ) o
to the Companies Act 1948, as amended by the Companies
Act 1967 (hereinafter called. Table A), shall apply !
to the Company so far as the same are not excluded ' i
or varied hereby. ;
INTERPRETATION ' i ,
2. References .in Table A and in these Articles ' E

to "these regulations! shall be construed as references

in‘force, whether contained in Table A or in these

|
to the regulations of the Company for the time being i
|
|

Articles. Except as otherwise stated references »

herein to particuler regulations of Table A are i
referemces to those contained in Part I thereof

SHARE CAPITAL AND VARIATION OF
RIGHTS .

F o wmeaw v wheema s -

3.01 If any such separate general Meeting as is
referred to in regulation 4 of Table A shall be

adjourned by reason of there being no quorum present
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and if at the adjourned meeting a quorum shall not
be present within fifteen minutes from the time
appointed for such adjourned meeting, those holders
of shares of the class in question who are present
shall be a quorum aﬁd regulation 4 of Table A shall

be modified accordingly.

3.02 If aﬁy class of shares skanll be issued with

i any preferential right to dividend or return of

capital, the creation or issue of other shares, ranking

pari passu with that class as regards either dividend
or return of capital, shall (unless otherwise expressly
provided by the terms of issue of the said class)

be deemed a variation of ‘the rights of the holders

of that class of shares. Regulation 5 of Table A

shall not apply.

LIEN

4, The Company's liens shall apply to all shares

whether or not fully paid and accordingly, in regulation

11 of Table A, the words "(not being a fully paid

share)" and the words "fother than fully paid shares)®

shall be omitted,

TRANSFER OF SHARES

5. The Directors may, in their absolute discretion

and without assigning any reason therefor, decline
to register any transfer of any share, whether or
not it is g fully paid share.

Regulation 24 of Table
A shall not apply.



MEMBERS ! RESOLUTIONS
6. Subject to the prov1s1ons of the Act, a PESOlUF
tion in writing signed by all the members of the Company
who at the date of such resolution were entitled to
receive notice of and to attend ang vote at General
Nbetlngs shall be as valid and effectual as if it had
been passed at a General Meeting of the Company duly
convened and held. Any such resolution may consist of
several documents in like form each signed by one or
more of the members. Each signature may be given
personally or by a duly appointed attorney or in the
case of a body corporate by an officer or by its duly
authorised representative.

MEETINGS

7.01 No business shall be transacted at any General
Meeting unless a quorum of members is present at the
time when the meeting proceeds to business; save as
herein stherwise provided two members present in person
or by proxy shall be a quorum, Regulation 53 of Table
A shall not apply.
7.02 At any General Meeting a poll may be demanded
by the Chairman or by any member entitled to vote present
in person or by proxy and regulation 58 of Table A
shall be modified accordingly.
7.03 If at any General Meeting any votes shall be
counted which ought not to have Been counted or which
might have been rejected, the error shall not vitiate

the result of the voting unless it be pointed out at
P
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the same meeting, and not in that case unless it shall,,

in the opinion of the chairman of“the meeting, be of

sufficient magnitude to vitiate the result of the

voting. Regulation 66 of Table A shall not apply.
FROXIES

8. An instrument appointing a Proxy may be in any

usual or common form or in any other form which the

Directors may approve. Regulations 70 and 71 of Table

A-shall not apply. ’
DIRECTORS

9.01 The number of the Directors shall be not less

than two nor more than ten.

9.02 The first Directors shall be Oswald James Roy,

George Clark Whyte and Richard Boycott Magor.
9.03 . Regulation 75 of Table A shall not apply.
9.04 The words "and such remuneration shall be
divided.amongst the Directors as they shall agree or
failing agreement equally" shall be inserted after the
words "general meeti;g" at the end of the first sentence

of regulation 76 of Table A,

POWERS AND DUTIES OF DIRECTORS
10.01 The Directors may exercise all the powers of

‘the Company to borrow or raise money, and to mortgage

or charge its undertaking, property and uncalled capital,
or any part thereof and to issue debentures, debenture
stock and other securities, whether outright or as

S

curity for any debt, liability or obligation of the
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Company or of any third party. Regulation 79 of Table
'h sﬁall not apply.

'10 O? A Director who is in any way elther directly or
| indlrectly interested in a contract or proposed con-
tract with the Company shall declare the nature of his -
interest at a meeting of the Directors in sccordance
with Section 199 of the Companies Act 1948. Subject
to such disclosure, a Director shall be entitled to
vote i respect of any contract or arrangement in which
he is interested and he shall be counted in reckoning
whether a quorum is present. Paragraphs (2) and (4)
of regulation 84 of Table A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS
11.01 The office of any Director shall be vacated if
the Director
© (a) éeases 4o be a Director by virtue of

sections 182 or 185 of the Companies
Act 1948, or

(b) becomes bankrupt, or

(c) becomes incapable, by reason of mental
disorder within the meaning of the
Mental Health Act 1959, of exerciéing
his functions as director, ox.

(d) resigns his office by written notice
to the Company, or

(e) is served with written notice to resign

signed by or on behalf of a member or

5.




members having the right to attend ang

vote at any general meeting and holding .

not less than 95 per cent in nominal

'vaJue of the. shares giving that right.

11.02 The Dlrectors shall not be required to retire by

rotation and accordingly regulations 89, 90, 91,
and 94 and the-last

92,. 93
sentences of regulations 95 and 97 of
Table A shall not apply..a

ALTERNATE DIRECTORS

12,01 A Director may appoint any other Director, or

any other person approved by the»Pirectors, as his

alternate and may at any time revoke any such appoint-
ment.,

12.02  An alternate Director shall (subject to his

giving to the Company an address for service within

the United Kingdom) be entitled to notice of meetings

of Directors, to attend and vote as a Director at

any meeting at which his appointor is not personally

bresent, and generally, in the absence of his appointor,

to exercise all the functions of his appointor as a

Director. A Director bresent at a meeting of Directors

and appointed alternate for another Director shall have
an additional vote for each of his appointors absent
from such meeting,

12.03 An alternate Director shall bhe deemed an officer

of the Company and not the agent of his appointor.

12.04  The appointor of an alternate Director may

direct the payment to the alternate Director of part or

6.
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all of the remuneratioﬁ which woulgd otherwise be bayable
to the appointor. Except as so directed, an alternate
Director shall not be entitled to. any remuneration
from‘the Company for acting in that Capacity.

12.05 An altermate Director shall cease ;d be an
alternate Director ii for any reason his appointment
is‘ﬁevoked or his appointor Ceases to he a Director.
12,06  A11 appointments and revocations of appointments
. of alternate Directors shall be in writing under hang

of the appointor left at the Company's registered office.
12,07 An alternate Director shall not require any
share qualification but by virtue of his office shall

be eﬁtitled to attend_and speak at any General Meeting
of the Company or at any separate meeting of the holders
of any class of shares of the Company whether or not

he is entitled to attend by virtue of a holding of
‘shares.

PROCEEDINGS OF DIRECTORS

13.01  The quorum necessary for the transaction of
business by the Directors may be fixed by the Directors
and until so fixed shall be two. In the absence of

his appointor, an alternate Director present at a meeting
of Directors may be counted in reckoning whether a
Quorum is present.

13.02 A resolution in writing signed by all the
Directors for the time being entitled to receive notice

of a meeting of Directors shall be as valid and effectual

7.

i

| e

:((\‘1‘\\‘

A3

P

e

—
ALY e Sy

T I

AT AT

VT e




e N

o e, o —

19¢
the

as 4§ it had been passed al: a duly convened meeting of
Directors. Any such resolution may consist of several
documents in like éorm each signed b& ohe or more of
the Directors. The signature of an aliternate Director
shall be as effectual as the signafure of his appointor.
Regulation 106 of Table’A shall not apply.
NOTICES

14, A noti e may be given by the Company to any
membexr eitper gersoﬁally or by sending it by post to him
or to his regiétered address, .or (if he has no registered
address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the
Company for the éiving of notiqe to him. Where a notice
is sent by post, service of the notice shall be deemed
ﬁo be effected by properly addressing, prepaying and
posting a letter containing the notice, and to have
been effect%q at the ekpiration of twenty-four hours
after the 1étter containing the same is posted.
Regulation 131 of Table A shall not apply.

INFORMATION
15. The Directors may at any time require any
person whose name is entered in the Register of Members
of the Company to furnish them with any information
supported (if the Directors so raquire) by a statutory
declaration, which they consider necessary for the
purpose of determining whether or not the Company is

a close company within the meaning of the Finance Act

8.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

»@D{j% |
Su Toha Luge Hbne
G)H(QL'Tim%m
Lada ECLV 2L
Tot ndic Yoladt

5, % lwho Sheat
- Linden By 3L

EWk “hdia M)TJML

Witness to the above signatures:—.

%w"l‘?/
W M. LT« flhwe
G, Hal Tk Yout,
Lo BCWV LD

Clatued heutit

10.



CERTIFICATE OF INCORPORATION

No.
1173126 S
1 hereby certify that
1
GEORGE WILLIAMSON & CO, LIMITID

is thls day incorporated under the Companies Acts 1948 to 1967 and that the
hCogr{npany is Limited, |

Given under my hand at London the
Tth June 1974

oyl
L, TAYLOR

Assistant Registrar of Companies

C.a73
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No. 1173126
A 71

THE COMPANIES ACTS 1948 10 2067

T

ORDINARY RESOLUTION
oF

GEORGE WILLIAMSON & cO. LIMITED

At an Extraordinary General Meeting of the
above named Company duly convened and held at Sir
John Lyon House, 5, High Timber Street, London,
EC4V 3LD on 11th December, 1974 the. ‘Following
resolution was duly passed.

ORDINARY RESOLUTION
U o

| PHAT the authorised capital of the Company
be increased to £250,000 by the creation of 249 , 900
new shares of £1 each in the capital of the Company,
such new shares to rank pari passu in all respects
T el with the existing shares in the capital of the

e
g
“
{

ot

\ =" Company.

Secretary.
16th December, 1974.
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Form #o. 10
No. of Company

THE COMPANIES ACTS 1348 to 1867

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

o
.
T3

Insert name GEORGE WILLIAMSON & CO.

of Company;

delete “Limited”
if not applicable .. . . : ] )
Limited, hereby gives'you notice, pursuant to Section 63 of the Companies Act 1948,

~ 1State whether that by at Ordinary Resolution of the Company;dated the
© Qrdinary or :

Extraardinary 11th wuay of December 1974 the nominal capital of the
or Special Company has been increased by the addition thereto of the sum of £ 249, 90C
beyond the registered capital of £ 100
The additional capital is divided as follows:— - .,
Number of Shares ' Class of Share - Mominal amount
N * o of each share
- 249,900 Ordinary ) £1.,00
o« ‘ o Yoo er ,/\
Tﬁ‘zrohditions (e.g., voting rights, dividend brights, winding-up rights, ete.)
subject TD Vi snich the new shares have been, or are to be, issued are as follows:—
H any of the new The new shares are to rank pari passu with ;
Spf:gfrg;a‘eggee Shares the existing shares in the capital of the
siate whether they Company.

are redeemable or
not. lf this space is
insufficient the
conditions should

be set out
separately by way o !
. of annexure. : @{ H
Signature 1::4:;, f
. \W_Eﬁ:‘aﬂc‘!
State whether Director ) ....... SO LAY Auverrecrrmen
or Secretary :
. Datedthe....18th. dayof. . Recember,.....1974...
) | Presented by F asentor's Reference. 9G: 4697 /RHB
g s \ﬁm Coward Chance,
L o Ty, /:ﬂ (:IA-" -------
Gt . I .. .Royex House, ol

Aldermanbury Square, (see notes overleaf)
London, EC2V 7LD.
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THE COMPANIES ACTS 1948 ‘to 1967

COMPANY LIMITED BY SHARES
.

MEMORANDUM OF ASSOCIATION
l
i
- 0of -

GEORGE WILLIAMSON & CO. LIMITED

1. The name of the Company is George Williamson

& Co. Limited,

2.  The registered office of the Company will be
situate in England.
3. The objects for which the Company is established
are:-

(A) To act'as secretaries, managers,

registrars or transfer agents for any other company.
(B) To buy, sell dispose of and deal. in
tea, coffee, cocoa, cinchona, rubber, sisal, cotton,
tobacco and othér produce whether similar to the fore-
going or not either in its prepared, manufactured
or raw state and either by wholesale or retail.
(c) To act in Great -Britain or any part of
the world as agents, representatives or employees of
any company or person for the sale, purchase, hiring,

exchange, receipt, storing, dispatch, shipment and

e e— R




et o o T R ST

carriage of any goods, articles, things, or produce
of any description or for any purpose whatsoever, upon
such terms as may be thought expedient; and generally
to carry on the business of warehousemen, shipbrokers,
shipping agents, chartering agents, freight contractors,
paying agents, forwarding agents and distributors,
purchasing agents, manufacturers' agents, brokers,.
commission agents, and salesmen in all their respective
branches. . |

(D) To undertake and carry on any business
trsnsaction or 6peration commonly undertaken or
carried onuby importers, exporters, general dealers

or merchants, bankers, financial agents, guarantors,

‘company promoters, underwriters, and concessionalists.

(E) To undertake and carry on and execute
all kinds of financial; commercial, trading and other.
operations and to carry on any other business which
may seem to be capable of belng conveniently carried
on in connectlon w1th any of these objects or calculated
directly or indirectly to enhanc? the value or facilitate
the realisation of or render profitabls any of the
Company' s property or rights.

(F) To acquire and hold either in the name
of the Company or in that of any nominee shares, stock,
debenture stock, bonds, notes, obligations and securities

issued or guaranteed by any Company wherever incor-

2.
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porated or carrying on business and debentures, debenture
tock, bonds, notes obligations and securities issued

or guaranteed by any government soverelgn ruler,

commissioners, public body or authority, supreme,

dependent, municipal local or otherwise in any part

of the world, and from time ko time to vary any such

.
ot

investments.
(@) To acquire any such 'Shares, stock,
debentures, debenture stocks, bonds, notes, obligations
or securities by original subscription, contract,
tender, purchase, exchange, underwriting, participation
in syndicates or otherwise, and whether or not fully
paid up, and to subscribe for ‘the same subject to such
terms and coﬁditions (if any) as may be thought fit,
and to exercise and eqforce all rights and powers
conferred by or incident to the owvnership of any such
- shares stock obligation or other securities including
without prejudice to the generality of the foregoing

all such.powers of veto or control as may be conferred

by virtue of the holding by the Company of some special

proportion of the issued or nominal amount thereof.

T

(H) To plant, grow, cultivate and produce,

tea, coffee, COCO3, cinchona, rubber, sisal, cotton,

tobacco and other produce whether similar to the fore- -

going or not, and to prepare, manufacture and render ) \

marketable any .such produce.

3.
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(T) To mamwfacture, buy, sell and generally
deal in any plant, machinery, tools, goods or things
of any description, which the Company may consider
capable of being conveniently dealt with by the Company
in connection with any of its objects.

(J) To build, construct, maintain, alter,
enlarge, pull down, remove oOr replace any budldings,
works, plant and machinery as the Company may consigder
necessary or convenient for the business of the Company
or to join with aay person, firm or company in

doing any of the things aforesaid.

(K) To purchase, take on lease, exchange,
hire or btherwise acquire and hold for any estate or
interest any real or personal property and. any rights
or privileges which the Company may consider necessary
or convenient for the purposes of its business.

(L) To apply for, purchase or otherwise
acquire any designs, trade marks, patents, licences,
concessions and the like, conferring an exclusive or

non-exclusive or limited right’ of user or any secret

\

or other information as to any' invention and to use,

exercise, develop, grant licences in respect of,

or otherwise turn to account any rights and information

so acquired.

(M) T¢ purchase, subscribe for or otherwise

4,
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acquire and hold and deal with any shares, stocks or
securities of any other company.

(N) To purchase or otherwise acquire all
or any part of the busin%ss, property and liabilities
of any person, firm or company carrying on any business
within the objects of thé Company and to conduct and
carry on, or liquidate and wind up, any such business.

(0) To pay for any property or rights ac—
quired by the Company, either in cash or shares, with
or without preferred or deferred rights ig respect of
dividend or repayment of capital or otherwise, or by
any securities which the Company has power to issue or
partly in one mode and partly in another, and generally
on such ‘terms as the Company may agree.

(P) To accept payment for any property or
rights sold oxr otherwiée disposed of or dealt with or
for any services rendered by the Company, either in
cash, by instalments or otherwise, or in shares of
any company with or without deferred or preferred
rights in respect of dividend or repayment of capital
or otherwise, or by means of a mortgage or by debentures
or debenture stock of any company or partly in one
mode and partly in another, and generally on such terms
as the Company may agree and to hold, deal with or
dispose of any consideration so received.

(Q) - To issue, place, underwrite, or guarantee

5.
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the subscription of, or concur or assist in the issuing ‘<

or placing, underwriting, or guaranteeing the subscrlptlonz

of shares, notes, debentures, debenture stock, bonds, ‘r
stocks and securities of any company at such times
and upon such terms and conditions as to remuneration

and otherwise as the Company may agree.

(R) To borrow or raise money upon such §
terms and on such sezurlty as the Company may consider ;
expedient and particularly by the issue or deposit of r?

notes, debentures or debenture stock (whether rerpetual

=

or not) and to secure the repayment of any money ;

borrowed, raised or owing by mortgage, charge or lien

upon the whole or any part of the undertaking,

and assets of the Company,

Property
both present and future, .
including its uncalled capital. T
- (8) To stand surety for or to guarantee
suppori or secure the performence of all or any of the

obligations of any person, firm or Company whether by L

bersonal covenant or by mortgage, charge or lien upon

the whkole or any part of the undertaking, property

T e

and assets of the.Company, both present and future,
including its uncalled capital or by both such methods;
and, in particular but wifhout limiting the generality
L the foregoing, to guarantee, support or secure
whether by personal covenant or by any such mortgage,

charge or lien or by both such methods the performance

e e e T
T e e, U
el CE S T
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of allvor any of the obligations (including the
repayment or payment of the principal and premium of
and interest on any securi%ies) of any company which
is for the time being the Fompany's holding company
(as defined by Section 15Q of the Companies Act 1948)
or another subgidiafy (as hefined by the said Section)
of any such holding company.

(T) To invest and deal with the moneys of
the Company not immediately required for the purpose
of its business in or upon such investments and
securities (including land of any tenure in any part
of the world) and in such manner as the Company may
consider expedient and to dispose of or vary any such
investments or securities.

(U) To lend money or give credit to such
persons, firms or companies and on such terms as the
Company may consider expedient and to receive money
on deposit or loan from any person, firm or company.

'(V) To'enter into any arrangement with any
government or other authority, international, supreme,
municipal, local or otherwise, and to obtain from any
such government or authority any rights, concessions
and privileges which the Company may consider con-
ducive to the Company's objects or any of them.

(W) To take all necessary and proper

steps in Parliament or with any government or authority,

7.
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international, Supreme, municipal, local or otherwise
]

0

for the purpose of carrving out, extending or varying

Do -

the objects and powers of the Company, or altering its

——

conétitution, and to oppose any proceedings or appli-

cations which may seem calculated directly or in-

R

directly to prejudice the Company's inverests.

(X)

TEE e

To enter into partnership or into any

arrangements for joint working in business or for

W

sharing profits or to amalgamate with any person, firm

e T

or cumpany carrying on or proposing to carry on any

business which the Company is authorised to carry on

or any business or transaction which the Company may

T
prs B

consider to be capable of being conducted so as directly

e AR ST T - TR

or indirectly to benefit the Company.
(Y)

gratuities and bonuses to the officers, ex-officers

To grant pensions, allowances,

T

(including Directors and ex-Directors) employees or

s

ex-employees of the Company or of any company which

PR Y

is or was a subsidiary of the Company oxr of the pre-—
decessors in business of ithe Company or any such
subsidisry company or of ?ny person firm or company
who {or whose predecessoré O successors in business)

vere at any time associated in business with the

Company or any such subsidiary company or the families,

dependants or comnections of such persons, and to make

payments towards insurance and to establish or support

I

8.




institutions, clubs, fun
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or aid in the establishment and ‘support of associations,

ds, trusts and schemes which

R

w2 s

+the Company may considerlto be calculated to benefit

such personsS. i
(Z) To subscribe or guarantee money for
i

= U
Rl

v, A, IR

charitable, benevolent ov political objects or for

ect of a public

T = e
Fam T e T R

any exhibitiocn or for any useful obJ
or general nature.
(AA) To wndertake and execute any trusis

the undertaking whereof ‘the Company may consider to

T

be desirable, and either gratuitously or otherwise.

(BB) To sell, exchange, lease, dispose of,

o ek TTET

turn to account or otherwise deal with the whole o¥

any part of the undertaking of the Company for such

consideration as the Company may agree.

(ce) To promote, finance Or assist any other

company for the purpose of acquiring all or any part

of the property rights and 1iabilities of the Company

any may consider

or for any other purpose which the Comp

calculated to penefit the Company directly or indirectly.

(DD) To remmerate in such manner as the

S T e S e LT - ~
e o R
PR e et B AT i
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Company may consider expedient any person, firm or

company rendering services +o the Company oOT in or

about its formation oY promotion.

(EE) To draw, make, accept, endorse, discount, =

negotiate, execute and issue promissory‘notes, bills ,

of exchange, bills of lading, script, warrants and other

A S T
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transferable or negotiable instruments.

(FF) To distribute among the Members in specie
any property of the Company, or any proceeds of sale
or disposition of any property of the Company, and for
such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a
reduction of capital shall be made except with the
sanction (if any) for the time being required by lav.

(GG) To procure the Company +o be registered
in any eountry or place outside Great Britain.

(HH) To do all or any of the above things in
any part of the world either alone or in conjunction
with others and gither as principals, agents, contractors,
trustees or otherwise and either by or through aéents,
sub~contractors, trustess or otherwise.

(I1) To do all such other things as the
Companf may consider incidental or conducive to the
attaimment of the ahove objects oxr any of them.

(33) To pay all costs, charges and expenses
incurred or sustained in or about the promotion and
establishment of the Company, oT which the Company
shall consider to be in the nature of preliminary expenses
including therein the cost of advertising, commissions
for undexrvwriting, brokerage, printing and stationery, )
and the legal and other-expenées of the promoters.

Tt is hereby declared that where the context so

admits the word ngompany" in this clause shall be deemed

10.

N L

i e A

A



YA -
el

-

a

y include any partnership or other boqy of persons
rether or not incorporated and, if incorporated, whether
r not a company within the meaning of the Companies

ot 1948 and that the objects specified in each of the

ub-clauses of this clause shall be regarded as inde-—

J T loadaan i lient kb

endent objects and accordingly shall in no wise be

imited or restricted (except where otherwise '

.
e s

>xpressed therein) by reference to or inference from
the terms of any other sub-clause or the name of thé

Company but may be carried out in as full and ample a i

iyt

nanner and construed in as wide sense as if each y

defined the objects of a separate and distinct i

company .

4.  The liability of the Members is limited. / g
Se The share capital of the Company is £100
divided into 100 ~shares of £1 each, ¥

6. mhie shares in the original or any increased

capital of the Company may be issued with such pre-

ferred, deferred or other special rights or such res-

trictions, whether in regard to dividend, voting, return f

time determine. Subject to the provisions of Section
72 of the Companies Act 1948, the rights and privileges
attached to any of the shares of the Company may be
modified, varied, abrogated or dealt with in accordance
with the provisions for +he time being of the Company's

|

|

i.

|

l

{

|

of capital or otherwise as the Company may from time to 1
l

E

!

|

i

i

2

. {
Articles of Association. ;
|

1l.

* By an Ordinary Resolubion passed on 11lth December, 1974, the
authorised share capital of the Company was increased to £250,000
by the creation of 24,9,000 new shares of £1 each in the capital of
+he Company such new shares to rank pari passu in all respects

- with the existing shares in the capital of the Company.
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WE, the several persons whose names and addresses are
subseribed, are desirous of being formed into a Conipany,
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 (in

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

words )
0.J. Roy, One
* Sir John Lyon House, 5 High Timber
Street, London, EC4V 3LD
East India Merchant
R.B. Magor, ) One

Sir John Lyon House, 5 High Timber
Street, London EC4V 3LD
East India Mexrchant

DATED the 2nd day of 1}ay 1974
Witness to the above Signatures;-—

I.D.C. Burridge,
Sir John Lyon House, 5 High Timber Street,

London, EC4V 3LD. Chartered Accountant
12.
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THE COMPANIES ACTS 1948 to 1967 3|
. NN
COMPANY LIMITED BY SHARES é;blﬁ{%qgaﬁﬂ t

L

ARTICLES OF ASSOCIATION
- of ~

GEORGE WILLTAMSON & CO. LIMITED

‘PRELIMINARY - PRIVATE COMPANY n
1. The regulations in Part I and regulgtions 2, 3%
3 and 4 in Part II of Table A in the First Schedule 3t
to the Companies Act 1948, as amended by the Companies o

Act 1967 (hereinafter called Table A), shall apply
to the Company so far as the same are not excluded !

or varied hereby. "

INTERPRETATION b

2. References in Ta»le A and in these Articles ?k
to Ythese regulations® shall be construed as references %
A

to the regulations of the Company for the time being

in force, whether contained in Table A or in these

Articles, Except as otherwise stated references
herein to particular regulaetions of Table A are
refere mes te those contained in Part I thereof

SHARE CAPITAL AND VARIATION OF
RIGHTS : .

3.01 If any such scparate general Meeting as is

iy

referred to in regulation 4 of Table A shall be

P - iy
adjourned by reason of there being no guorum present R
e . TR
A% \\‘\jﬁ‘
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and if at the ad journed meeting a quorum shall not

be present within fifteen minutes from the time

appointed for such adjourned neeting, those holders

of shares of the class in question who are present

shall be a quorum and regulation 4 of Table A shall
be modified accordingly,

3.02 If'aﬁy class of shares sknll be issued with

any preferential right to dividend or return of

capital, the.creation or issue of other shares, ranking

pari passu with that class as regards either dividend

or return of»capital, shall (unless otherwise expressly

provided by the terms of issue of the said class)
be deemed a variation of the rights of the holders
of that class“of shares. Regulation 5 of Table A
shall not apply.

LIEN

4, The Company's liens shall apply to all shares

whether or not fully paid and accordingly,
11 of Table A4,

in regulation
the words "(not being a Ifully paid
share)” and the words "fother than fully paid shares)®
shall be omitted.

TRANSFER OF SHARES
5. The Directors may, in their absolute discretion

and without assigning any reason therefor, decline

to register any transfer of any share, whether or

not it is a fully paid share. Regulation 24 of Table
A shall not apply.
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MEMBERS'! RESOLUTIONS
Subject to the provisions of the Act, a resolu-—

1:on in writing signed by all the members of the Company

.no at the date of such resolution were entitled to

-2 seive notice of and to attend and vote at General

.:tings shall be as valid and effectual as if it had
.en passed at a General Meeting of the Company duly
..wwvened and held. Any such resclution may corisist of
-veral documents in like form each signed by one or
»:re of the members. Each signature may be given

rsonally or by a duly appointed attorney or in the
-«5e of a body corporate by an officer or by its duly
~athorised representative.

MEETINGS

V.01 No business shall be transacted at any General
weeting uwiless a quorum of members is pz:esent at the
“ine when the meeting proceeds to business; save as

rein ;Jthenvise provided two members present in person
T by proxy shall be a quorum. Regulation 53 of Table
& rhall not apply.
792 At any General Meeting a poll may be demanded

¥ the Chairman or by any member entitled to vote present
*%orerson or by proxy and regulation 58 of Table A

<31l be modified accordingly.

-2 If at amy General Yeeting any votes shall be

-2%%d which ought not +to have "been counted or vhich
“-Ght have been rejected, the error shall not vitiate

%2 result of the voting unless it be pointed out at

3.



the same meeting, and not in that case umless it shall,

in the opinien of +the chairman of the meeting, be of

sufficient magnitude to vitiate the result of the

voting. Regulation 66 of Table j shall not apply.

PROXIES

8. M instrument appointing a proxy may be in any

usual or common form or in any other form which the

Directors may approve. Regulations 70 and 71 of Table

A shall not apply. .
DIRECTORS
9.01 The number of the Directors shall
than two nor more +than ‘ten,
9.02

e not less

The first Directors shall be Oswald James Roy,
George Clark Vhyte and Richard Boycott Magor,

9.03 Regulation 75 of Table A shall not apply.

9.04 The words "and such remueration shall be

divided. amongst ‘the Directors as they shall agree onr

failing agreement equally" shall be inserted after the

words lgeneral meeting" at the end of the first sentence

of regulation 76 of Table A,

POWERS AND DUTIES OF DIRECTORS

10.01 The Directors may exercise all the bovers of

the Company %o borrow or raise money, and to nortgage

or cﬁérge its undexrtaking, property and uncalled capital,

or any part thereof and to issue debentures, debenture
stock and other securities, whether outright or as

security for any debt, liabvility or oblifation of the

4. )
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Cecrmany or of any third party. Regulation 79 of Table
~ shall not apply.
70,02 A Director who is in aﬁy way éither directly or
indirectly interested in a contract of proposed con-
tract with the Company shall declare the nature of his
interest at a meeting of the Directors 'in accordance
with Section 199 of the Companies Act 1948. Subject
to such disclosure, a Director shall be entitled to
vote if respect of any contract or arrangement in which
he is interested and he shall be counted in reckoning
whnether a quorum is present. Paragraphs (2) and (4)
of regulation 84 of Table A shall not apply.
APPOINTMENT AND RETIREMENT OF DIRECTORS

11.01 The office of any Director shall be vacated if
whe Director

* {a) ceases to be a Director by virtue of

sections 182 or 185 of the Companies

Act 1948, or
(b) becomes bankrupt, or
(c) becomes incapable, by reason of mental

disorder within the meaning of the
Mental Health Act 1959, of exercising
his functions as director, or l

(d) resigns his office by written notice
to the Company, or ‘

{e) is served with writien notice to resig

signed by or on behalf of a member or

5.
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mempbers having the right to attend and
vote‘af'any general meeting and holding
not less than 95 per cent in nominal
'vélﬁe of the. shares giving ‘that right.
11.02 The Direééwrs shall not be required to retire-b&
- rotation and accordingly regulations 89; 90, 91, 92,. 93
and 94 and the last sentences of regulations 95 and 97 of
Table A shall no%wapply..u
ALTERNATE DIRLCTORS
12.01 A Director may appoint any other Director, or
any other person approved by the Directors, as his
alternate and may at any time reveocke any such appoint-
ment.
12.02  An alternate Director shall (subject to his
giving to the Company an address for service within
the United Kingdom) be entitled to notice of meetings
of Directors, to atltend and vole as a Director at
any meeting at which his appointor is not personally
present, and generally, in the absence of his appointor,
to exercise all the functions of his appointor as a
Director. A Director present at a meeting of Directors
and appointed alternate for another Director shall have
an additional vote for each of his appoiniors ahbsent
from such meeting.
12.03  An alternate Director shall be deemed on officer
of ‘the Company and not the agent of his appointor.
12.04  The appointor of an allternate Director may

direct the payment to the alternate Dircctor of part or

6.
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all of the remuneratioh which would otherwise be payable
to the appointor. Except as so directed, an alternate
Director shall not be entitled to. any remuneration

from the Company for acting in that capacity.

12.05  An alternate Director shall cease ts be an
alternate Director if for any reason his appointment

is revoked or his appointor ceases to be a Director.

12.06 A1l appointments and revocations of appointments

. of alternate Directors shall be in writing under hand-

of the apPointor left at the Company's registered office.
12.07 An alternate Director shall not require any
share qualification but’by virtue of his office shall
be entitled to attend and speak at any General Meeting
of the Company or at any separate meeting of the holders
of any class of shareg of the Company whether or not
he is entitled to attend by virtue of a helding of
shares.

PROCEEDINGS OF DIRECTORS
13.01 The quorum necessaxry for the transaction of
business by the Directors may be fixed by the Directors
and until so fixed shall be two. In the absence of
ais appointor, an alternate Director present at a meeting
o Directeys may be counted in reckoning whether a
gasrum is present.
73.32 A resolution in writing signed by all the
Dirzctors for the time being entitled to receive notice

of a meeting of Directors shall be as valid and effectual

7.
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as 1f it had been passed at a dquly convened meeting of
Directors, Any such resolution may consist of several

documents in like form each signed by one or more of

The Directors, The signature of an alternate Director

shall be ag effectual ag the signature of his appointor,
Regulation 106 of Table A shall net apply,
NOTICES
14, A notice may be given by the Company to any
member either persoﬁally or by sending it by post to hip
or to his registered address, or (if he has no registere
address within the United Kingdom) %o the address, if
any, within the United Kingdom supplied by him to the
Company for +the éiving of notiqe to him. Vhere a notice
1s sent by post, service of the notice shall be deemed
to be effected by properly addressing, brepaying ang
. ﬁosting a letter containing ‘the notice, and to have
been effected at the expiration of twenty-four hours
after the let%er containing the same ig posted,
Regulation 131 of Table A shall not apply.
INFORMATION
15. The Directors may at any time require any
person whose name is entered in the Register of Members
of the Company to furnish them with any information
supported (if the Directors so require) by a statutory °
declaration, which they consider nesessary for the
purpose of determining whether or not +he Company is

a close company within the meaning of the Finance Act

8'
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

0.J. Roy, .

Sir John Lyon House, 5 High Timbér Street,
London, EC4V 3LD.

East India Merchant

R._B. Magor,

Sir John Lyon House, 5 High Timber Street,
London, EC4V 3LD.

Fast India Merchant

DATED the 2nd day of May 1974.

Witness to the above signaturesi-.

I.D.C. Burridge,
Sir John Lyon House, 5 High Timber Street,

London, EC4V 3LD.
Chartered Accountant

10,
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No. of Company 11731206

AN

TH COMPANIES ACTS, 1948 10 1967

COMPANY LIMITED B Y SHARES

Special Resolution

OF

GEORGE WILLIAMSON & CO. LIMITED

(Passed the 19t day of October, 1 977)

At an Exleaordinary General Meeting of George Williamson & Co. Limited held on the Nineteenth
day of Octaber, {977 the following Resalution was duly passed as a Special Resolution:-

RESOLUTION

“That the provisions of the Mesmorandum of Association of the Company with respect to its abjects
be altercd by adding in clause 3 the following new pangraphs (C) and (D) and by redesignating the
remaining paragraphs accordingly: -

(C) To acquite hold and tade in and to enter into contracts of any description in respect of goods
wares merchandise chattels commaditics and snetals of any desciiption on such terms whether
as to paymant delivery oF otherwise a5 miay be thought fie.

(D) To cnter ino catry on and participate in finzncal transactions and operations of all kinds and
to take all steps which may be considesed neEoisaty andfor expedient for carrying into effect

such transactions and operations including, bt wdakout miting the generzlity of the foregoing,
porrowing and lending smoney and enterfg inlo conlaasis and zrrangements of 2l kinds."

CHAIRMAN.

oM
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Company No. 11731%3///i:2j7
2

THE COMPANIES ACTS 1948 TO 1967

SPECIAL RESOLUTION

of
GEORGE WILLIAMSON & CO. LIMITED

Passed on 28th November 1977

At an EXTRAORDINARY GENERAL MEETING of the
above-named Company, duly convened and held at Sir John
Lyon House, 5 High Timber Street, London, ECc4V 3LD on
28th November, 1977 the following resolution was duly
passed as a SPECIAL RESOLUTION of the Company:-—

tThat the Memorandum of Association of the
Company be altered with respect to its
objects by deleting +the existing Clause 5
thereof and substituting therefoy the new
Clause % set out in the print of the revised
Memorandum of Association of the Company now
produced to the Meeting and for the purpose
of identification sipgned by the Chairman
thereof."

(s

Chairman



Company No: 1173126 e /{A5d%/0
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

GEORGE WILLIAMSON & CO. LIMITED

1. The name of the Company is George Williamson &
Co. Limited.

2, The registered office of the Company will be
situate in England. u//

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

(A} To act as s§3£333£;esk,managers, registrars
or transfer agents for ;ﬁy other company. g

(B) To buy, sell, dispose of and deal in tea,
coffee, cocoa, cinchona, rubber, sisal, cotton, tobacco
and other produce whether similar to the foregoing or not
either in its prepared, manufactured or raw state and
either by wholesale or retail.

() To acquire, hold and:tradg in and to enter into
contracts of any description in respect of goods,wares,
merchandise, chattels, commodities and metals of any

description on such terms whether as to payment, delivery or

L.

As amended by a Special Resolution of the Company
dated 23th November 1977.




otherwise as may be thought fit.

(D) To enter into, carry on and participate in
financial transactions and operations of all kinds and to
take all steps which may be considered necessary and/or
expedient for carrying into effect such transactions and
operations including, but without limiting the generality
of the foregoing, borrowing and lending money and entering
into contracts and arrangements of all kinds.

(E) To acquire by purchéserr étherwise and to
manufacture, assemble or producé, plant, equipment, machines
and machinery rigs, structures, scaffolding, vehicles, water-
borne and air-borne craft, apparatus, tools, appliances,
computers and computer equipment, accessories, goods and
materials of every sort and kind and to make the same available
on lease, hire, hire-purchase or in any other manner whatso-
ever to those who have need of the same, and otherwise to
utilise the same for the benefit or advantage of the Company.

(F) To carry on the business of investing in,
dealing in and restoring antigues, objets dlart, glassware,
orders, campaign and other medals, regalia, weaponry, coins,
books, prints, pictures, postage and other stamps, postcards
and‘other items of whatsoever kind which the Company considers
it may conveniently invest in, ‘deal in, or restore.

(G) To carry on the business of farming in all its
branches including (without limitation) the businesses of

(a) dairymen and the manufacture and sale by

vholesale or retail of cheese, butter, condensed

milk and every form of tinmed miik or milk sold



AR

in special containers or of a special
grade or quality.

(b) arable and fruit farmers, millers and
manufacturers qf cereal products and the
sale by wholesale or retaill of flour, fruit
and all cereal or farm products.

(c) 1ive stock breeders of every variety of
animal whether pred as pedigree stock or for
the purpose of its sale as meat, poultry,
hides or fur.

() poultry farmers including the erection or
purchase of broiler houses and the sale by
wholesale or petail of live and dead. poultry
and of eggs.

(e) timber growers and the sale of timber and
trees of every kind.

(£) ‘the menufacture and sale by wholesale or
retall of egg powders, powdered milk and all
other products o% farm produce.

(g) horticulturalists and seed merchants.

(1) To act in Great Britain or any part of the
world as .agents, representativas or employees of any company
pr person for the sale, purchase, hiring, exchange, receipt,
storing, dispatech, shipment and garriage of any goods,

articles, things, or produce of any descripiion or for any



purpose whatsoever, upon such terms as may be thought
expedient, and generally to carry on the business
of warehousemen, shipbrokers, shipping agents, chartering
agents, freight contractors, paying agents, forwarding
agents and distributors, purchasing agents,
manufacturers! agents, brokers, commission agents,
and salesmen in all their respective branches.
(1) To undertake and carry on any business
transaction or operation commonly undertaken or
carried én by importers, exporters, general dealers
or merchants, bankers, financial agents, guarantors,
company promoters, underwriters, and concessionalists.
(N To undertake and carry on and execute
all kinds of financial, commercial, trading and other
operations and to carry on any other business which
may seem to be capable of béing conveniemtly carried on
or calculated directly or indirectly to enhance the value
or facilitate the ryealisation of or render profitable any
of the Company's property or rights.
(K) To acquire and hold either}in the name
of the Company or in that of any nominee shares, stock,
debenture stock, bonds, moles, obligations and securities

issued or guaranieed by any Company wherever incor—



N

porated and carrying on business, and debentures,
debenture stock, bonds, notes, obligations and securities
issued or guaranteed by any government, sovereign ruler,
commissioners, public body or authority, supreme, depend-
ent, municipal 1ocal or otherwise in any part of the
world, and from time to time to vary any such investments.

(L) To acguire any such shares, stock,
debentures, debenture stocks, bonds, notes, obligations
or securities by original subscription, contract, tender,
purchase, exchange, underwriting, participation in
syndicates or otherwise, and whether or not fully paid
up, and to subscribe for the same subject to such terms
and conditions (if any) as may be thought fit, and to
exercise and enforce all rights and powers conferred by
or incident to the ownership of any such shares stock
obligation or other securities jncluding without
prejudice o the generality of the foregoing all such
powers of veto or conirol as may be conferred by virtue
of the holding by the Company of some special proportion
of the issued or nominal amount thereof.

(M) To plant, grow, cultivate and produce,
tea, coffee, ©¢oco3, cinchona, rubber, sisal, cotton,
tobacco and other produce whether similar to the fore-
going or not, and to prepare, panufacture and render

marketable any such produce.



(N) 1o manufacture, buy, sell ang generally
deal in any plant, machinery, tools, goods or things
of any description, which the Company may consider
capable of being conveniently dealt with by the
Company.

(0) 7o build, construct, maintain, alter,
enlarge, pull down, remove or replace any buildings,
works, plant and machinery or to Join with any person,
firm or company in doing any of the things aforesaid,

(P) To purchase, take on lease, exchange,
hire or otherwige acquire and hold for any estate or
Interest any real or personal broperty and any rights
or privileges,

(@) o apply for, purchase op otherwise
acquire any designs, trade marks, patents, licences,

concessions and the like, conferring an exclusive or

exercise, develop, grant licences in respect of,
or otherwise turn to account any rights ang information

So acquired,

(R) 7o pPurchase, subseripe for or otherwise
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acquire and hold and deal with any shares, stocks or
securities of any other company.

(s) To purchase or otherwise acquire all
or any part of the business, property and llabilities
of any person, firm or company carrying on any business
and to conduct and carry on, or 1liquidate and wind up,
any such business.

(T) To pay for any property or rights acquired
by the Company, either in cash or shares, with or
without preferred or deferred rights in respect of
dividend or repayment of capital or otherwise, or by
any securities which the Company has power 1o issue or
partly in one mode and partly in another, and generally
on such terms as the Company may agree.

(u) To accept payment for any property or
rights sold or otherwise disposed of or dealt with or
for any services rendered by the Company, either in
cash, by instalments or otherwise, or in shares of
any company with or without deferred or preferred
rights in respect of dividend or repaynent of capital
or othervise, or by means of a mortgage oT by debentures
or debenture stock of any company OT partly in one
pmode and partly in another, and generally on such texrms
as the Company may agree and teo holq, deal with or
dispose of any consideration =0 recelved.

(V) To issue, place, underwrite, or guarantee
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of all or any of the obligations (including the
repayment or payment of the principal and premium of
and interest on any securities) of any company which
is for the time being the Company's holding company
(as defined by Section 154 of the Companies Act 1948)
or another subsidiary (as defined by the said Section)
of any such holding company.

(Y) To invest and deal with the moneys of
the Company not immediately required for the purpose
of its business in or upon such investments and
securities (including land of any tenure in any part
of the world) and in such manner as the Company may
consider expedient and to dispose of or vary any such
investments or securities,

(Z) To lend money or give credit to such
persons, firms, or companies i on such terms as the
Company may consider expedient and to receive money
on deposit or loan from any person, firm or company.

(AA) To enter into any arrangement with any
government or oilher authority, internatlonul, supreme,
municipal, local or otherwise, and to obitain from any
such government or authority any righis, concessions
and privileges which the Company may consider conducive
to the Company's objects or any of themn.

(B2) To teke all necessary and proper steps

in Parliament or with any government or authority,



international, supreme, municipal, local or otherwise

for the purpose of carrying out, extending or varying

the objects and powers of the Company, or altering its
constitution, and to oppose any proceedings or app’ications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

(cC) To enter into partnership or into any
arrangements for joint working in business or for
sharing profits or to amalgamate with any person, firm
or company carrying on or proposing to carry on any
business which the Company is authorised to carry on
or any business or transaction which the Company may
consider to be capable of being conducted so as directly
or indirectly to benefit the Company.

(DD) To grant penaions, allowances, gratuities
and bonuses to the officers, ex-officers (including
Directors and ex-Directors) employees or ex-employees
of the Company or of any company which is or was a subsidiary
of the Company or of the predecesscrs in business of the
Company or any such subsidiary company or of any person firm
or company who {or whose predecessors or successors in
business) were at any time associated in business with he
Company or any such subsidiary company or the famiiies,
dependants or connections of such persens, and to meke

pgyments towards insurance and to estmblish or support

10.
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Wi jar
or aid in the establishment and support of associations
institutions, clubs, funds, trusts and schemes which
the Company may consider to be calculated to benef.it
such persons.

(EE) To subscribe or guarantee money for
charitable, benevolent or political objects or for
any exhibition or for any useful object of a public
or general nature.

(FF) To undertake and execute any trusts the
undertaking whereof the Company may consider to be
desirable, and either gratuitously or otherwise,

(GG) To sell, exchange, lease, dispose of,
turn te account or otherwise deal with the whole or
any part of the undertaking of the Company for such
consideration as the Company may agree.

(HH) To promote, finance or assist any other
company for the purpose of acquiring all or any part
of the property rights and liabilities of the Company
or for any other purpose which the Company may considér
calculated to benefit the Company directly or indirectly.

(II) To remunerate in such manner as the
Company may consider expedient any person, firm or
company rendering services to the Company or in or

about its formation or promotion.

(JJ) To draw, make, accept, endorse, discount,
negatiate, execute and issue preomissory notes, bills

of exchange, bills of lacing, scrip, warrants and other

1i.



transferable or negotiable instruments.

(KK) To distribute among the Members in specie
any property of the Company, or any proceeds of sale
or disposition of any property of the Company, and for
such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a
reduction of capital shall be made except with the
sanction (if any) for the time being required by law.

(LL) To procure the Company to be registered in
any coﬁntry or place outside Great Britain.

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

(NN) To do all such other things as the
Company may consider incidental or condﬁcive to the
attainment of the above objects or any of them.

(QO) To pay all costs, charges and expenses
inecurred or sustained in or about the promotion and
establiéhﬁenx of the Company, or which the Company
shall consider to be in the nature of preliminary expenses
1ncluéing therein the cost of advertising, commissions
for underwriting, brokerage, printing and stationery,
and the legal and other expenses of the promoters.

Tt is hereby declared that where the context S0
admits the word "company" in this clause shall be deemed

12.
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4, The liability of the Members is limiteq. /

5, The share capital of the Company is £250, 000 e
divided into 250,000 shares of £1 each.« L

6. The shares in the original or any increased

capital of the Company may be issued with such Preferreqd,
deferred or other Special rights or such restrictions,
whether in regard to dividend, voting, return of capital
or otherwise as the Company may from time to time
determine. Subject to the Provisions of Section 72 of
the Companies Act 1948, the rights and Privileges
attached to any of the shares of the Company may be
modified, varied, abrogated or dealt with in accordance
with the provisions for the time being of the Company 's

Articles of Association.

apital of the Company was £100 divided into 100 shares of
Eaénsgggfngrﬁ Resolution passed on 11th December 1974 the authoriseq
al was increused to £250,000 by the creation of 249,900 new shares of
h new shares to rank pari bassu in all respects with the existing

he capital of the Company.

13'



WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company,
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the

capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber (in
words)
0.J. Roy, One

gir John Lyon House, 5 High Timber
Street, London, EC4V 3LD
East India Merchant

R.B. Magor, One
sir John Lyon House, 5 High Timber

atreet, London, EC4V 3LD

Fast India Merchant

DATED the 2nd day of Nay 1974
Witness to the above Signatures:-

I1.D.C. Burridge,

Sir John Lyon House, 5 High Timber

Street, London, EC4V 31D
Chartered Accountant

14.
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CERTIFICATE OF INCORFORATION

No. 1173126

I hereby certify that

GEORGE WILLIAMSON & CO. LIMITED

is this day incorporated under the Companies Acts 1948
to 1967 and that the Company is Limited.

Given under my hand at London the 7th June 1974

N. TAYLOR

Asslstent Registrar of
Companies
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Company No. 7.L73126

THE COMPANIES ACTS 1948 to 1967

SPECIAL RESOLUTION
of
CEORGE WILLIAMSON & CO. LIMITED

Passed on 28th November 1977

At an EXTRAORDINARY GENERAL MEETING of the
above-named Company, duly convened and held at Sir John
Lyon House, 5 High Timber Street, London, EC4V 31D on
28th November, 1977 the following resolution was duly
passed as a SPECIAL RESOLUTION of the Company:-

mphat the Memorandum of Association of the
Company be aliered with respect to its
objects by deleting the existing Clause 3
thereof and substituting therefor the new
Clause 3 set out in the print ;f the
revised Memorandum of Association of the
Gompany now produced to the Meeting and for
the purpose of identification signed by the

Chairman thereof."

R. B. Megor

Chairman
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Company No: 1173126

THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- 0f -

GEORGE WILLIAMSON & CO. LIMITED

1. The name of the Company is Geéorge Williamson &
Co. Limited.

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

3. The objects for which the Company is established
are -

(A) To act as secretaries, managers, registrars
or ‘transfer agents for any other compuay. u///

(B) To buy, sell, dispose of and deal in tea,
coffee, cocoa, cinchona, rubber, sisal, cotton, tobacco
and other produce whether similar to the foregoing or not
either in its prepared, menufactured or raw state and
either by wholesale or retail.

(C) To acquire, hold ané trad? in and to entex into
contracts of any descripticn in respect of goods,wares,
merchandise, chattels, comrodities and metals of any

description on such terms whether as to payment, delivery or

- i

As amended by a Special Resolution of the Company
deted 28th November 1977.
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otherwise as may be thought fit.

(D) To enter into, carry on and participalke In
financial transactions and operations of all kinds and to
take all steps which may be considered necessary as< ‘rp
expedient for carrying into effect such . transactions &nd
operations including, but without limiting the generality
of the foregoing, borrowing and lending money and entering
into contracts and arrangements of all kinds.

(E) To acquire by purch;se‘or étherwise and to
manufacture, assemble or produce, plant, equipment, machines
and machinery rigs, structures, scaffolding, vehicles, water-
borne and air-borne craft, apparatus, tools, appliances,

computers and computer equipment, accessories, goods and

materials of every sort and kind and to make the same available

on lease, hire, hire-purchase or in any other manner whatso-
ever to those who have need of the same, and otherwise to
utilise the same for the benefit or advantage of the Company .
(F) To carry on the business of investing in,
dealing in and restoring antiques, objets dt'art, glassware,
orders, campalgn and other medals, regalia, weaponry, coins,

books, prints, pictures, postage and other stamps, postcards

and other items of whatsoever kind which the Company considers f

it may conveniently invest in, deal in, or restore.
(C) To carry on the business of farming in all its
branches including (without 1limitation) the businesses of
(a) dairymen and the manufacture and sale by
wholesale or retail of cheese, butter, condensed

milk and every form of tinned milk or milk sold

X
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1s o (1)

in special containers or of a special

grade or quality.

arable and fruit farmers, millers and
manufacturers qf cereal ppoducts and the
sale by wholesale or retall of flour, fruit
and all cereal cor farm products.

live stock breeders of every variety of
animal whether bred as pedigree stock-or for
the purpose of its gale as meat,'poultry,
hides or fur.

poultry farmers inéluding the erection or
purchase of broiler houses and the sale by
wholesale or retail of live and dead poultry
and of eggs.

timber growers and the sale of timber and

trees of every kind.

"+the manufacture and sale by wholesale or

retall of egg powders, powdered milk and all
other products oé farm produce.
horticulturalists and seed merchants.

To act in Great Britain or any part of the

lex's world as agents, representatives or employees of any company

A P R
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or person for the sale, purchase, hiring, exchange, receipt,
storing, dispatch, shipment end carriage of any goods,

articles, things, or produce of any description or for any
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purpose whatsoever, upon such terms as may be thought
expedient, and generally to carry on the business
of warehousemen, shipbrokers, shipping agents, chartering
agents, freight contractors, paying agents, forwarding
agents and distributors, purchasing agents,
manufacturers! agents, brokers, commission agents,
arid salesmen in all their respective branches.
(I) To undertake and carry on any business
transaction or opération commonly undertaken or
carried sn by importers, exporters, general dealers
or merchants, bankers, financial agents, guarantors,
company promoters, underwriters, and concessionalists.
(J) To undertake and carry on and execute
all kinds of financial, commercial, trading and other‘
operations and to carry on any other business which
may seem to be capable of béing¢66nveniently carried on
or calculated directly or indirectly to enhance the value
or facilitate the realisation of or render profitable any
of the Company!s property or rights.
(K) To acquire and hold either in the name
of the Company or in that of any nominee shares, stock,
det enture stgck, bonds, ﬂotes, obligations and securities

issued or guaranteed by any Coupany wherever incor-

HE
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porated and carrying on busiress, and debentures,
debenture stock, bonds, notes, obligations ai.d securities
issued or guaranteed by any government, sovereign ruler,
commissioners, public body or authority, Supreme, depend-

ent, municipal local or otherwise in any part of the

world, and from time to time to vary any such investments.

(L) To acquire any such shares, stock,
debentures, debenture stocks, bonds, notes, obligations
or securities by original subscription, contract, tender,
purchase, exchange, underwriting, participation in
syndicates or otherwise, and whether or not full& paid
up, and to subscribe for the same subject to such terms
and conditions (if any) as may be thought fit, and to
exercise and enforce all rights and powers conferred by
or incident to the ownershir of any such shares stock
obligation or other securities including without
prejudice to the generality of the foregoing all such
powers of veto or control as may be conferred by virtue
of the holding by the Company of some special proportion
of the issued or nominal amount thereoif.

(M) To plant, grow, cultivate and produce,
tea, coffee, cogoa, cinchona, rubber, sisal, cotton,
tobacco and other produce whether similar ‘o the fore-

going or not, and to prepare, manufacture and render

marketable any such preduce.

54
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(N) To manufactyre, buy, sell and generally
deal in any plant, machinery, tools, goods or things
of any description, which the Company may consider
capable of being conveniently dealt with ty the
Company .

(0) To build, construct, maintain, alter,
enlarge, pull down, remove or replace any buildings,
works, plant and machinery or to Jjoin with any person,
firm or company in doing any of the things aforesaid.

(P) To purchase, take on lease, exchange,
hire or otherwise acquire and hold for any estate or
interest any real or personal property and any rights
or privileges,

(Q) To apply for, purchase or otherwise
acquire any designs, trade marks, patents, licences,
concessions and the like, conferring an exclusive or
non-exclusive or limited right of user or any secret
or other information as to any invention and to use,
exercise, develop, grant licences in respect of,
or otherwise turn to account ony rights and information

S0 acquired.

(R)  To purchase, subscribe for or otherwise
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acquire and hold and deal with any shares, stocks or [

securities of any other company,

(8) To purchase or otherwise acquire all ‘ 5
or any part of the business, property and liabilities ‘
of any person, firm or company carryingkon any business
and to conduct and carry on, or liquidate and wind up,

any such business.

(T} To pay for any property or rights acquired ;

by the Company, elther in cash or shares, with or

R+ Y

without preferred or deferred rights in respect of |

dividend or repayment of capital or otherwise, or by

any securities which the Company has power to issue or

partly in one mode and partly in another, and generally o

on such terms as the Company may agree. i
(U} To accept payment for any property or

rights sold or otherwise disposed of or dealt with or

for any services rendered by the Company, either in ‘

cash, by instalments or otherwise, or i:, shares of

any company with or without deferred or preferred

rights in respect of dividend or repayment of capital

or otherwise, or by means of a morééage or by debentures

or debenture stock of any company or pertly in one

mode and partly in another, and generally on such terms

as the Company may agree and to holq, deal with or

-,,-.u.._‘m___, .

dispose of any consideration so received.

(V) To issue, place, underwrite, or gusrantee x




the subscription of, or concur or assist in the issuing

or placing,

of shares, notes, debentures, debenture stock, bonds,

stocks and gsecurities of any company at such times

and upon such terms and conditions as to remuneration

and otherwise as the Company may agree.

(W) To borrow or ralse money upon such
terms and on such securilty as the Company may consider
eXpeAient and particularly by the issue or deposit of
notes, debentures or debenture stock (whether perpetual
or not) and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien
ufon the whole or any part of the ﬁndertaking, property

and assets of the Company, both present and future,

including its uncalled capital.

. (X) To stand surety for or to guarantee support
or secure the performance of all 6} any of the
obligations of any person, firm or company whether by
personal covenant or by mortgage, charge or lien upon
the whole or any part of the undertaking, property
and asscets of the Company, both present and future,
including its uncalled capital or by both such methods;
an&, in particular but without limiting the generality
of the foregoing, to guarantee, support or secure
whether by personal covenant or by any such mortgage,

charge or lien or by both such methods the performance

underwriting, or guaranteeing the subscription
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of all or any of the obligations (including the
repayment or payment of the principal and premium of
and interest on any securities) of any company which
is for the time being the Company's holding company
(as defined by Section 154 of the Companies Act 1948)
or another subsidiary (as defined by the saig Section)
of any such holding company.

(Y) To invest and deal with the moneys of
the Company not immediately required for the purpose
of its business in or upon such investments and
securities (including land of any tenure in any part
of the world) and in such manner as the Company may
consider expedient and to dispose of or vary any such
investments or securities.

(Z) To lend money or give credit to such
persons, firms, or companies and on such terms as the
Company may consider expedient and to receive money
on deposit or loan from any person, firm or company.

(8A) To enter inbo any arrangement with any
government or other authority, international, supreme,
municipal, 150&1 or otherwise, and to obfain Tfrom any
such government or author . righ . concessions
and privileges which the Con_any may consider conducive
to the Company's objects or any cf them.

(BR) To take all necessary and proper steps

in Parliament or with any government or authority,




international, SUpreme, municipal, local or otherwise

for the purpose of carrying out, extending or varying
the objects and powers of the Company, cr altering its

constitution, and to oppose any proceedings or applications

which may seenm caleulated directly or indirectly to

prejudice ‘the Company's interests.

(cc) To enter into partnership or into any
arrangements for Jjoint working in business or for
sharing profits or to amalgamate with any person, firm
or company carrying on or proposing to carry on any
business which the Company is authorised to carry on
or any business oI transaction which the Company may
consider to be capable of being conducted so as directly
or indirectly to benefit the Company.

(DD) To grant pensions, allowances, gratuities
and bonuses to the officers, ex—officers (including
Directors and ex—Directors) employees or ex-employees

of the Company or of any company which is or was a subsidiary

of the Company or of the predecessors in business of the

Company or any such subsidiary company or of any person firm

or company whe (or whose predecessors or successors in
business) were at any time associated in business with the
Company or any such subsidiary company or the families,
dependants or comnections of such persons, and to make

pgyments towards insurance and ‘to establish or support

10.
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or aid in the establishment ang support of associations
institutions, clubs, funds, trusts ang schemes which
the Company may consider to be calculated to bénef._i.t
such persons,

(EE) To subscribe or guarantee money for
charitable, benevolent or political objects or for
any exhibition or for any useful object of a pubiic
or general nature.

(FF) To undertake and execute any trusts the
undertaking whereof the Company may consider to be
desirable, and either gratuitously or othe;wise.

(GG¢) To sell, exchange, lease, dispose of,
turn to account or otherwise deal with the whole or
any part of the undertaking of the Company for such
consideration as the Company may agree. *

(HH) To promote, finance or assist any other
company for the purpose of acquiring all or any part
of the property rights and liabilities of the Company

or for any other purpose which the Company may consider

calculated to benefit the Company directly or indirectly.

(II) To remunerate in such manner as the
Company may consider expedient any person, firm oxr
company rendering services to the Company or in or

about its formation or promotion.

(JJ) To draw, make, accept, endorse, discount,

negotiate, execute and issue promissory notes, bills

of exchange, bills of lading, scrip, warrants and other

11,
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transferable or negotiable instruments.
(KK) To distribute among the Members in specie

any property of the Company, or any proceeds of sale

or disposition of any property of the Company, and for

such purpose to distinguish and separate capital from

profits, but so that no distribution amouniting to a

reduction of capital shall be made except with the

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

(LL) To procure the ‘Company to be registered in

any country or place outside Great Britain.

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

(NN) To do all such other things as the
Company may consider incidental or condﬁcive to the
attainment of the above objects or any of them.

(00) To pay all costs, charges and <Xpenses
incurred or sustained in or about the promotion and
establiéﬁﬁent of thc Company, or which the Company
shall consider to be in the nature of preliminary expenses
incluéing therein the cost of advertising, commissions
for underwriting, brokerage, printing and stationery,
and ?he legal and other expenses of the promoters.

It is hereby declared that vhere the context so
admits the word “company" in this clause shall be deemed

12.
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to include any partnership or other body of persons
whether or not incorporated and, if incorporated, whether
or not a company within the meaning of the Companies

Act 1948 and that the objects specified in each of the
sub-clauses of this clause shall be regarded as Jjndepend-
ent objects and accordingly shall in no wise be limited
or restricted (except where otherwise expressed therein)
by reference to or inference from the terms of any

other sub-clause or the name of the Company but may be
carried out in as full and ample a manner and construed
in as wide sense as if each defined the objects of a
separate and dist;nct company.

4, The 1liability of the Members is limited.

5. The share capital of the Company is £250,000
divided into 250,000 shares of £l each.¥

6. The shares in the original or any:increased
capital of the Company may be issued with such preferred,
deferred or other special rights or such restrictions,
whether in regard to dividend, voting, return of capital
or otherwise as the Company may from time to time
determine. Subject to the provisions of Section 72 of
the Companies Act 1948, the rights and priv%leges
attached to any of the shares of the Company may be
modified, varied, abrogated or dealt with in accordance
with the provisions for the time being of the Compeny's

Articles of Association.

S

e original share cap
each. By an Ordinary

ital of the Company was £100 divided into 100 shares of
Resolution passed on 11th December 1974 the authorised
re capital was increased to £250,000 by the creation of 2?9,900 new shares of
each such new shares to rank pari passu in ail respects with the existing

res in the capital of the Company.
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WE, the geveral persons whose names and addresses are
]

subscribed, are desirous of being formed into a Company,

in pursuance of this Memorandum of Association, ¢md we

respectively agree 'to take the number of shares in the

capital of the Company set opposite our respective names.

ADDRESSES AND DESCRIPTIONS Number of Shares
NAMES, OF SUBSCRIBERS taken by each
Subscriber (in
words)
0.J. Roy, One

gir John Lyon House, 5 High Timber
street, London, EC4V 3LD
Fast India Merchant

R.B. Magor, One
gir John Lyon House, 5 High Timber

Street, London, EC4V 3LD

East India ﬂerchant

DATED the 2nd day of May 1974
Witness to the above Signatures:-

1.D.C. Burridge,

Sir John Lyon House, 5 High Timber

Street, London, EC4V 3LD
Chartered Accountant
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Company No; 1173126

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION.
- of -

rd

GEORGE WILLIAMSON & CO. LIMITED *

PRELIMINARY - PRIVATE COMPANY

i, The regulations in Part I and regulations 2, 3

R T e T A s 7 St by s,

/

and 4 in Part II of Table A in the First Schedule to the
Companies Act 1948, as amended by the Companies Act 1967
(hereinafter called Table A) shall apply to the Company 5

so far as the same are not excluded or varied hereby. |

INTERPRETATION

B i T SR

j43
2. References in Table A and in these Articles to

"these regulations" shall be construed as references to

B

the regulations of the Company for the time being in force,

whether contained in Table A or in these Articles. Except

as otherwise stated references herein to particular

e U M S R S SO

regulations of Table A are references 1o those contained !

in Part I thereof.

e e e e

SHARE CAPITAL AND VARIATION OF RIGHTS

3.01 If any such separate General Meeting as is referred

to in regulation 4 of Table A shall be adjourned by reason
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of there being no quorum present and if at the adjourned

meeting a quorum shall not be present within fifteen

minutes from the time appointed frr such adjourned meeting,

those holders of shares of the class in question who are

present shall be a quorum and regulation 4 of Table A

shall be modified accordingly.

3.02 If any class of shares shali be issued with any
preferential right of dividend or return of capital, the
creation or issue of other shares, ranking pari passu
with that class as regards either dividend or return of
capital, shall (unless otherwise expressly provided by the
terms of iséue of the said class) be deemed a variation of

the rights of the holders of that class of shares.

Regﬁlation 5 of Table A shall not apply.
LIEN

4. - The Company's liens shall apply to all shares
whether or qot fully paid and accordingly, in regulation 11,
of Table A, the words "(not being a fully paid share)" and
the words "(other than fully paid shares)! shall Dbe omitted.

TRANSFER OF SHARES

5. The Directors may, in their absolute discretion
and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is
a fully paid share. Regulation 24 of Table A shall not
apply.
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MEMBERS' RESOLUTIONS

6. Subject to the provisions of the Act, a resolution
in writing signed by all the members of the.Company who

at the date of such resolution were entitled to receive
notice of and to attend and vote at General Meetings shall
be as valid and effectual as if it had been passéd at a
General Meeting of the Company duly convened and held. Any
such resolution may consist of several documents in like
form each signed by one or more of the members. Each
signature may be given personally or by a duly appointed
attorney or in the case of a body corporate by an officer

or by its duly authorised representative.
MEETINGS

7.01 No business shall be transacted at any‘General
Meeting unless a quorum of members is present at the time
when the meeting proceeds to business; save as herein
otherwise provided two members present in person or by

proxy shall be a quorum. Regulation 53 of Table A shall

not apply.

7.02 At any General MNeeting a poll may be demanded by
the Chairman or by any member entitled to vote present

in person or by proxy and regulation 58 of Table A shall be

nodified accordingly.

7.05 If at any General Meeting any votes shall be counted
which ought not to have been counted or which might have

3.
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been rejected, the error shall not vitiate the result

of the voting unless it be pointed out at the same

meeting, and not in that case unless it shall, in the

opinion of the chairman of the meeting, be of sufficient

magnitude to vitiate the result of the voting. Regulation

66 of Table A shall not apply.

PROXIES

8, An instrument appointing a proxy may be in any
usual or common form or in any other form which the

Directors may approve. Regulations 70 and 71 of Table A

shall not apply.

DIRECTORS

9.01 The4number of the Directors shall not be less than
two nor more than ten.

9.02 The first Directors shall be Oswald James ROy,
George Clark Whyte and Richard Boycott Magor.

9.03 : Regulation 75 of Table A shall not apply.

9.04 The words "and such remuneration shall be divided
amoagst the Directors as they shall agree or failing
agreement equally" shall be inserted after the words tgeneral
meeting" at the end of the first sentence of regulation 76

of Table A.
POWERS AND DUTIES OF DIRECTORS

10.01  The Directors may exercise all the powers of the

Company to borrow or raise money, and to mortgage or charge
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its undertaking, property and uncalled capital, or any
part thereof and to issue debentures, debenture stock

and other securities, whether outright or as security

for any debt, liability or obligation of the Company or
of any third party. Regulation 79 of Table A shall not
apply.

10.02 A Director who is in any way either directly or
indirectly interested in a contract or proposed contract
with the Company shall declare the nature of his interest
at a meeting of the Directors in accordance with Section
199 of the Companies Act 1948. Subject to such disclosure,
a Director shall be entitled to vote in respect of any
contract or arrangement in which he is interested and he
shall be counted in reckoning whether a quorum is present.

Paragraphs (2) and (4) of regulation 84 of Table A shall

not apply.
APPOINTMENT AND RETIREMENT OF DIRECTORS

11.01 The office of any Director shall be vacated if the
Director
(a) ceases to be a Director by virtue of
sections 182 or 185 of the Companies
Act 1948, or
(b) becomes bankrupt, or
(c) become incapable, by reason of mental
disorder within the meaning of the
Mental Health Act 1959, of exercising

his functions as director, or
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resigns his office by written notice

(d)
+to the Company, or

(e) ;s served with written notice to resign
signed by or on behalf of a member or
members having the right to attend and
vote at any general meeting and holding
not less than 95 per cent in nominal
value of the shares giving that right.

11.02 The Directors shall not be required to retire by
rotation and accordingly regulations 89, 90, 91 92, 93

and 94 and the last sentences of regulations 95 and 97

of Table A shall not apply.

ALTERNATE DIRECTORS

12.01 A Director may appoint any other Director, or any
other peréon approved by the Directors, as his alternate

and may at any time revoke any such appointment.

12.02 An alternate Director shall (subject to his giving
to the Company an address for service within the United
Kingdom) be entitled to notice of meetings of Directors,

to attend and vote as a Director at any meeting at vhich

his appointor is not personally present, and generally,

in the absence of his appointor, to exercise all the
functions of his appointor as a Director. A Director present
at a meeting of Directors and appointed alternate for another
Director shall have an additional vote for each of his

appointors absent from such meeting.
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12.03 An alternate Director shall be deemed an officer
of the Company and not the agent of his appointor.

12.04  The appointor of an alternate Director may direct
the payment to the alternate Director of part or all of
the remuneration which would otherwise be payable to the
appointor. Except as so directed, an alternate Director
shall not be entitled to any remuneration from the
Company for acting in that capacity.

12.05 - An alternate Director shall cease to be an
alternate Director if for any reason his appointment is
revoked or his appointor ceases to be a Director.

12.06 All appointments and revocations of appointments
‘of alternate Directors shall be in writing under hand of
the appointor left at the Company's registered office.
12.07 An alternate Director shall not require any share
qualification but by virtue of his office shall be entitled
to attend and speak at any General Meeting of the Company
or at any separate meeting of the holders of any class of
shares of the Company whether or not he is entitled to
attend by virtue of a holding of shares.

PROCEEDINGS OF DIRECTORS

13.01 The quorum necessary for the +ransaction of business
by the Directors may be fixed by the Directors and until

so fixed shall be two. In the absemce of his appointor,

an alternate Director present at a meeting of Directors may
be counted in recikoning whether a quorum is present.

13.02 A resolution in writing signed by all the Directors

R e R i et R

B o e S



- et A - DEENARRET L T2 e i S B o nainalite

e e e

e T e D

for the time being entitled to receive notice of a

meeting of Durectors shall be as valid and effectual as

if it had been passed at a duly convened meeting of
Directors. Any such resolution may consist of several

documents in 1ike form each signed by one or more of the

Directors. The signature of an alternate Director shall

be as effectual as the signature of his appointor.

Regulation 106 of Teble A shall not apply.
NOTICES

14. A notice may be given by the Company to any member

either personally or by sending it by post to him or to his

registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company for the
giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected

by properly addressing, prepaying and posting a letter
containing the notice, and to have veen effected at the
expiration of twenty-four hours after the letter containing
the same is posted. Regulation 131 of Table A shall not

apply.
INFORMATION

15. The Directors may at any time reguire any person
whose neme 1s enterecd in ithe Register of Members of the
Company to furnish them with any informetion supporied
(if the Directors so require) by a statutory declaration,
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which they consider necessary for the purpose of
determining whether or not the Company is a close
company within the meaning of the Finance Act 1965

or any statutory modification or re-enactment thereof.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

0.J. Roy,

gir John Lyon House,
5 High Timber Street,
London, EC4V 3LD
Fast India Merchant.

R.B. Magor,

Sir John Lyon House,
5 High Timber Street,
London, EC4V 3LD
East India Merchant.

e L

T

DATED +the 2nd day of May 1974.

Witness to the above signatures:-—

I.D.C. Burridge,

Sir John Lyjci House,
5 High Timber Street,
London, EC4Y 3LD
Chartered Accountant.
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No. 1173126 |39
TRE COMPANIES ACTS 1948 to 1981
SPECIAL RESOLUTIONS
OF
GECRGE WILLIAMSON & CO. LIMITED

Passed on 6th September 1983

At an Extraordinary General Meeting of the above-named
Company duly held at Sir John Lyon House 5 High Timber,
Street, London BEC4V 3LD on 6th September 1983 the
following resolutions were duly passed as SPECIAL
RESOLUTIONS of the Company:-

1. THAT the Articles of Association of the Company be
amended by the insertion of a new Articie 3.03 as
follows:-

"Subject as provided by section 46 of the Companies Act
1981, the Company may purchase any of its own shares
(lncludlng any of its redeemable shares) and, if it is
a private company, make a payment in respect of the
redemption or purchase of any of its own shares
otherwise than out of distributable profits of the
Company or the procevds of a fresh issue cf shares.”

2, 'THAT this meeting hereby authorises and approves the
terms of the contract ("the Contract") pronosed to be made
between the Company (1) and the Executors of George Clarke
Whyte deceased (2) for the purchase by the Company of the
10,000 shares of £1 each of the Company registered in the
name of the said George Clarke Whyte (a copy of which
contract has been initialled by the Chairman of the Meeting
for the purposes of identification).

R.B. Magor

Chairman

\ @QMP;NMS
2 6 5P 1383,
AERISTRATION OFFICE
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Company No: 1173126 /lf-o

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

GEORGE WILLIAMSON & CO., LIMITED

{as in force on 6th September 1983).
PRELIMINARY - PRIVATE COMPANY

1. The regulations in Part I and regulations 2, 3 and
4 in Part II of Table A in the First Schedule to the
Companies Act 1948, as amended by the Companies Act 1967

(hereinafter called Table A) shall apply to the Company sO

.far as the same are not excluded*or varied hereby.

INTERERETATION
2. References in Table A and in these Articles to

"these regulations" shall be conétrued as references to the

regulations of the Company fox the time being in force,

" whether contained in Table A or in these Articles. Except

as otherwise stated references herein to particular
regulations of Table A are references to those contained in

Part I thereof.

SHARE CAPITAL AND VARIATION OF RIGHTS
3.01 I1f any such separate General Meeting as is referred

to in regulation 4 of Table A shall be adjourned by reason

COMPANIES

2 6 SEP 1983
REQISTRATION OFFISE
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dZs there being no quorum present and if at the adjourned
meeting a quorum shall not be present within fifteen
minutes from the time appointed for such adjourned meeting,
those holders of shares of the class in question who are
present shall be a guorum and requlation 4 of Table A shall
be modified accordingly.
3.02 If anchlass of shares shall be issued with any
preferential right of dividend or return of capital, the
creation or issue of other shares, ranking pari passu with
that class as regards either dividend or return of capital,
shall (unless otherwise expressly provided by the\terms of
issue of the said class) be Qeemed a variation of the
rights of the holders of that class of shares.
Regulation 5 of Tabie A shall not apply.
3.03 Subject as provided by section 46 of the Companies
Act 1981, the Company may purchase any of its own shares
(including any of its redeemable shares) and, if it is a
private company, make a payment in respect of the
redemption or purchase of any cf its own shares otherwise
than out of distributable preofits of the Company or the
proceeds of a fresh issue of shares.

LIER
4. The Company's liens shall apply to all shares
whether or not £ully paid and accordingly . in regulation
11 of Table A, the words "(not being a fully paid share)"
and the words "({other than fully paid shares)" shall be

omitted.

2.
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TRANSFER OF SHARES
5. The Directors may, in their absolute discretion
and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is a
fully paid share. Regulation 24 of Table A shall not
apply.

MEMBERS' RESOLUTIONS

6. Subject to the provisions of the Act, a resolution -

in writing signed by all the members of the Company who at -

the date of such resolution were entitled to receive notice
of and to attend and vote at General Meetings shall be as
valid and effectual as if it had been passed at a General
Meeting of the Company duly convened and held. Any such
resolution may consist of several documents in like form
each signed by one Or more of the members. Each signature
may be given personally oxr by a duly appointed attorney or
in the case of a hody corporate by an officer or by its
duly authorised representative.

MEETINGS

7.01 No business shall be transacted at any General

‘Meeting unless & quorum of members 1s present at the time

when the meeting proceeds toO business; save as herein
otherwise provided two members present in pexrson oOr by
Proxy shall be a QuUOTUR. Regulation 33 of Table A shall
not apply.

7.02 At any General Heeting a poll may be demanded by

3.
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the Chairman or by any member entitled to vote present in
person or by proxy and regulation 58 of Table A shall be
modified accordingly.

7.03 If at any General Meeting any votes shall be counted
which ought not to have been counted or which might have
been rejected, the error shall not vitiate the result of
the voting unless it be pointed out at the same. meeting,
and not in that case unless it shall, in the opinion of the
chairman of the meeting, be of sufficient magnitude to
vitiate the result of the voting. Regulation 66 of Table A
shall not apply.

PROXIES

8. An instrument appointing a proxy may be in any N

usual or common form or in any other form which the
Directors may approve. Regulation 70 and 71 of Table A

shall not apply.

DIRECTORS
9.01 The number of the Directors shall not be less than
two nor more than ten. ‘ |
9,02 The first Directors shall be Oswald James Roy,

George Clarke Whyte and Richard Boycott Magor.

9.03 Regulation 75 of Table A shail not apply.

9.04 The words "and such remuneratien shall be divided
amongst the Directors as they shall agree or failing
agreement equally® shall be inserted after the words
"general meeting® at the end of the £irst sentuince of

regulation 76 of Table A,

S e = e
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POWERS AND DUTIES OF DIRECTORS

10.0% The Directors may exercise all the powers of the
Company to borrow or raise money, and to mortgage ar whaige
its undertaking, property and uncalled capital, or any purt
thereof and to issue debentures, debenture stock and other
securities, whether outright or as security for any debt,
liability or cbligation of the Company or of any third
party. Regulation 79 of Table A shall not apply.
10.02 A Director who is in any way either directly or
indirectly interested in a contract or proposed contract
with the Company shall declare the nature of his interest
at a meeting of the Directors in accordance with Section
199 of the Companies Act 1948. Subject to such disclosure,
a Director shall be entitled to vote in respect of any
contract or arrangement in which he is interested and he
shall be counted in reckcning whether a guorum is present.
Paragraphs (2) and (4) of regulation 84 of Table A shall
not applg.

APPOINTMENT AND RETIREMENT OF DIRECTORS
11.01 The office of any Director shall be vacated if the

Director
{a) ceases to be a Director by virtue of sections
182 or 185 of the Companices Act 1948, oxr
(b) becones bankrupt, oxr
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(c) become incapable, by reason of mental
disorder within the meaning of the Mental
Health Act 1959, of exercising his functions
as director, or

(d) resigns his office by written notice to the
Company, Ox

(e) is served with written notice to resign
signéd by or on behalf of & membér or members
having the right to attend and vote at any
general meeting and holding not less than 95

per cent. in nominal value of the shares

e ey R T o

giving that right.

11.02 The Directors shall not be required to retire by
rotation and accordingly regulations 89, 90, 91, 92, 93 and

94 and the last sentences of regulations 95 and 97 of Table

A shall not apply.
ALTERNATE DIRECTORS
12.01 A Director may appoint any other Directox, or any

other person approved by the Dixrectors, as his alternate

e e e

and may at any time revoke any such appointment. /
12.02 An alternate Dirvector shall (subject to his giving
to the Company an address fox service within the United ;

Kingdom) be entitled to notice of meetings of Directors, to .

attend and vote as a Director at any meeting at which his

6.
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appointor is not personally Present, and generally, in the
absence of hig appointor, to eéxercise all the functions of
his appointor s a Director. a Director present at a
meeting of Directors and appointed alternate for another
Director shall fave an additional vote for each of his
appointors absent from such meeting

12,03 An alternate Director shall be deemed an officer
of the Company and not the agent of his appoinﬁor.

12.04 The appointor of an alternate Director may direct
the payment to the alternate Director of part or all of the
remuneration which would otherwise he Payable to the
appointor. Except as so directed, an alternate Director

shall not be entitled to any remuneration from the Company

for acting in that capacity.
12.05 An alternate Director shall cease to be an
alternate Director if for any xeason his appointment ig
revoked or his appointor ceases to be a Director.

12,06 All appointments and revocations of appointments
of alternate Directors shall pe in writing under hand of
the appointor left at the Company 's registered offjce, '
12.07 An alternate Director shall not require any share
qualification but by virtue of his office shall bpe entitled
to attend ang speak at any General Meeting of the COmpany
or at any separate meeting of the holders: of any class of
shares of the Company whether or not he is entitled to

attend by virtue of a holding of shares.



PROCEEDINGS OF DIRECTORS
13.01 The quorum necessary for the transaction of business
by the Directors may be fixed by the Directors and until so
fixed shall be two., In the absence of his appeinter, an
alternate Director present at a meeting of Directors may be
counted in reckoning whether a quorum is present.

13.02 A resolution in writing signed by all the Directors

for the time being entitled to receive notice of a meeting

of Directors shall be as valid and effeciual as if it had
been passd at a duly convened meeting of Directors; Any
such resolution may consist of several documents in like
form e4ach signed by one or more of the Directors. The
signture of an alternate Director shall be as effectual as
the signature of his appointor. Regulation 106 of Table A
shall not apply.

NOTICES
14. A notice may be given by the Company to any member
gither personally or by sending it by post to him or to his
registered address, or (if he has no registered address
within the United Xingdom) to the address, if any, within
the United Kingdom supplied by him to the Company for the
giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter

containing the notice, and to have been effected at the

=
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expiration of twenty-four hours after the letter containing

the same is posted. Regulation 131 of Table A shall not
apply.

INFORMA'TION
15, The Directors may at any time require any person
whose name is entered in the Register of Members of the
Company to furnish them with any information supported (if
the Directors so require) by a statutory declarétion,
which they consider necessary for the purpose of f
determining whether or not the Company is a close company ‘ :
within the meaning of the Finance Act 1965 or any statutory 5

modication or re-enactment thereof.




NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

0.J. Roy,

Sir John Lyon House,
5 High Timber Street,
London, EC4v 31D
East India Merchant.

R.B. Magor,

Sir John Lyon House,
S High Timber Street,
London, EC4V 3LD
Bast India Merchant.

DATED the 2nd day of May 1974

Witness to the above signatureg:~

I.D.C. Burridge,
Sir John Lyon Housge,
5 High Timber Street,
London EC4V 3LD.
Chartered Accountant
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THE COMPANIES ACTS 1948 TO 1981 AR i

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

To the Registrar of Companies For official use Company number
I

Lot | 117a1%
! |
L _ilel/,

Name of company
GEORGE WILLEAMSON & CO. LIMLITED

hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that the
company's new accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end, is as shown below:

v

Day Month

1 1 L
3/030

The current accounting reference period of the company is to be treated as {shortered]
[extended] T and [is-ta-be-treated-as-having-eome-to-an-end] [will come to an end] T on

Day Month Year
350:0565159; 8, 6
| ] 1 1 i

If this notice stales that the cuent accounting reference period of the company is to be
extended, and relianca is being placed on section 3 {6) {c¢) of the Companies Act 1976, the
following statement should be complated:

The company is a [subsidiang] (holding company]  of
SEE ATTACHED LIST

company number

the accounting reference date of which is._30 JUNE

’ Y {0

Signed M"‘M’b fBirector]{Secretary] § Date 8 NAY 125

7
Presentor’s name, address and -
reference (if any) 3 For official use —
1.D.C. Buridge Gonoral seciion PORIOOT 7 T,
Sir Jon Lyon Bose r( L fg\
5 High Tinber Street N ’*vxff'f :«m_.""}‘

Tonckn BCAV 3D ¥ R
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GEORGE WILLIAMSON & CO.
SUBSIDIARY COMPANIES

LIMITED

COMPANY

FINETEA LIMITED

FINETEA FINANCE LIMITED

FINETEA SUPPLIERS LIMITED

SNELLING, ABSOLOMS & LAMPARD LIMITED

GEORGE WILLIAMSON TECHNICAL SERVICES LIMITED

NUMBER

1736096
1318469
1318752
1318638
1012806
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THE COMPANIES ACTS 1948 TO 1980 Frim No. 3

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

To the Registrar of Companies For official use Company number
r=r-— —: y
1 |
N 3%

Name of company

GEORGE Wit ahsoh & Co LIM(TeD '
Limited* |

hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that the
company’s new accounting reference date on which the current accounting reference petiod and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end, is as shown below:

Day Month
31/

The current accounting reference period of the company i

[will come to an end] { on

Day Month Year
T
]

211112 [1]9; 3%

e period of the company is to be

If this notice states that the current accounting refer \
{6) (c) of the Companies Act 1976, the

extended, and reliance is being placed on sectio
following statement should be completed :

The company is a [subsidiary] [hglding company] { of

/ , companry number,

Pl
the accountinyeterence date of which is

Signed ZBL@.M??/ [Bireetsr][Secretary] § Date 7. in-l 75’(
Presentor's name, address and -
reference (if any) : For official use

Gencial section Post room
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J
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At the Annual General Meeting O
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the 25th day of May 1989 the following Resolution was
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Company No: 1173126

THE COMPANIES BCT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION

GEORGE WILLIAMSON & CO. LIMITED

(as adopted on 25th May 1383)

PRELIMINARY ~ PRIVATE COMPANY

1. The Company ia a Private Company. The regulations of Table A shall
apply to the Company so far as the same are not excluded or varied hereby.
»Pable A" means Table A aset out in the Comparies (Tables A-F) Regulations

1985 with such amendments as now are or may hereafter be made applicable to a

Company limited by shares and ragistered without articles on 1sth November
1959 and "the Act® means the Companien Act 1985.

SBARE CAPITAL AND SPECIAL RIGHTS

2. Tho shares of the Company for the time boing unissued shall {subject to

the prior consent of tho members baing given in accordance with the
provisieons of Sactiona 80 and 89 of the Act) bo undoer the control of the
Dircctors who may allot or etherwiso dispose of +ho gama Lo any member {but
not otherwiase) at such times and on zuch toxms and conditions as they think
£it and with full power To glva any pozacn the call of any shares either at
par or at a premiem, and for nuch tima and fox puch vonsideration as the
Directora think £it, but zo that sharos shall not bo issued at a discount

oxcept in agcorxdance with the Aot.

3.01 Without prejudice to any special wights previocusly confarred on the
holdors of exiating shazos, any shave may o iasued with such preferzed,
doforred or other apocial mights, or auch restrictiono whether in regard to
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divid~nd, wvoting, return of share capital or otherwise as the Directors may
from time to time dotermine, and any Preference Shaxe may be issued on the
terms that it is, or at the option of the Company is liable, to be redeemed.
Subject to the provisions of the Act, the redemption of such shares may be
effected on such terms and in such manner as the Directors may from time to

timo determine. Regulations 2 and 3 of Table A shall not apply.

3.02 The Company shall comply with Section 128 of the Act (Registration of
particulars of special rights) whenever required to do so under that Sectien

following an allotment of shares with unpublished rights.
LIEN

4. The Company's liens shall apply to atl shaxres whether or not fully paid
and accordingly, in regulation 8 of Table A, the vords " (not being a fully
paid share)" shall be omitted.

TRANSFER OF SEARES

5.01 No shares (or any beneficial interest therein) may be txansferred save
in accordance with the provisions of this Article 5. Regulation 24 of Table A
shall have effect subject to the provisions of this Article.

5,02 In this Article 5, the expressions:-

»Lineal Descendant® shall mean any lineal descendant {including
descent to or through an adopted child) of Richard Boycott Magor or
Patrick Gillam Sandya=-Lumsdaino;

»Family Hember” shall mean Richard Boycott M¥ngor, Julia Margaret Tooth
Magor, Patrick Gillem Sandya-Lumsdaine or a Lineal Descendant;

»Family Tranafor” shall mean any transfer or transmission of shares to
a Family Momber as beneficial owner; oxr any tranafer or transmission of

sharea to trustees or parsonal representatives upon trusts whexeundex

no person is or may be the ultimato boneficiary in remainder who is not
a Family Membar:




«Close Family Transfer" shall mean & Family Transfex where the

transferee is a parent, child or grandchild of the transferor;

“Prageribed Price" shall mean:-

(1)

(ii)

such initial price ("Initial Price") to ba fixed, insofar as
possible during the period of thirty days after the date on which
the transfer notice was given, by agreement between the wvendor
and the Directors, or, in case of diffexence, by certification by
the Auditors of the Company for the time being (acting as
experts)} of the fair arms-length value of the said shares having
regard, inter alia, to the proportion of the Company'’s issued

share capital represented by the said shares; and

in the event that a general offer for all or any of the equity
ghare capital of the Company shall be made within the period of
two years after the giving or deemed giving of a transfer notice
to which the provisions of Article 5.04 below apply (for which
under the Act

of an offer)

purposes the publication of a Scheme of Arrangement
to the like effect shall be deemed to be the making
and the right to cast more than 50 per cent. of the votes which
may ordinarily be cast on a poll at a Genaral Meeting of the
Company has or will become vested in the offeror and/or persons
acting in concert with the offeror, such additional price
(*Additional Price“) as shall be certified by the Auditors of the
Company for the time being (acting as experts) as being equal to
half the amount by which the price payable under the geheral
offer (ns smendad, if appropriate) shall excesd the Initial

Prica.

5.03 Subjoct to the provisions of thesa Articles, tho Directors shall
raglster a duly exacuted Fomily Tranasfer of fully paid shares in the event

that such Family Transfer consists of:-

£3]

(id)

a gift intor vivos or a txanamlas..n on death or bankruptcy; or

a Close Family Transfex.
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5.04 Except in the cagse of a transfer of shares expressly authorised by
Article 5.03 above, the right to transfer fully paid shares shall be subject

to the following restrictions namely:-

{i)

(il

(iii)

o
!ﬁ\'

.
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Every member who desires to transfer any share or shares
(hexeinafter called "the vendor") shall give the Company notice
in writing of such desire (hereinafter called “the transfer
notice*). The transfer notice shall constitute the Company the
vendor’s agent for the sala of all of the shares specified in the
transfer notice (hereinafter called "the said shares") at the
Prescribed Price and shall not be revocable except with the

consent of the Directors;

All shares included in any transfer notice shall by notice in
writing be offered by the Company first to all mewbers (other
than the member to whose shares the transfer notice relates) who
are Family Mombers for purchase at the Prescribed Price on the
terms that in case of competition the shares sc offered shall
{in accordance with but subject to the provisions of the next
following paragraph) be sold to the acceptors in proportion {(as
nearly as may be without involving fractions or inecreasing the
number sold to any member boyond that applied for by him) to
their existing holdings of shares in the Company. Such offer
phall limit a time (not being less than twenty-one days) within
which it must be accepted or in default will lapse.

If tha Company shall within aixty days after the giving or deemed
giving of the tranafer notice find merbors who are Family Members
(hereinaftor called *Puxchasers®) te purchass the said shares and
glve notice in wrizing thexcof to tho vandor he shall be bound,
upon payment of the Initial Price and on the Purchasers giving
irrovocable undertakings in terme spocified, in case of
difference, by the Company to pay tha Additicnal Conaideration
within ten days aftor paymant bucomes due under the general offer
concerned, to transfer auch shares to tho respective Purchasers.
Every such notice shall atate tho name and address of the
Purchaser and the numbor of zhares agrect to be purchased by hinm
and the purchase shall be completed at a place and time to be
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(iv)

(v}

(vi)

appointed by the Directors not being less than three days nor

more than teﬁ days after the date of such notice.

If the Company shall fail to £ind Purchasers in accordance with
sub-paragraph (iiij above, the Directors zhall forthwith convene
an Extraordinary General Meating at which it shall be proposed as
& special resolution that the Company shonld purchase the said
shares at the Prescribed Price. If such resolution is passed
such purchase shall be completed as provided in this

Article 5.04.

If such resolution is not passed the Company may sell or dispose
of all but not part of the said shares at the Prescribed Price to
any Family Member within thirty days following the date of the
Extraordinary General Meeting and such sale shall be completed as
provided in this Article 5.04.

If the vendor shall fail or refuse to transfer any shares to a
puxchaser hereundexr the Directors may authorise some person to
exscute and deliver on his behalf the necessary transfer and the
Company may receive the purchase money in trust for the vendor
and cause the purchaser to be registered as the holdex of such
shares, The recelpt of the Company for the purchase monay shall
be a gaood discharge to the puxchaser (who ahall not be bound to
nce to the application thereof) and after the purchaser has been
ragistered in purported oxortise of tho aforaesaid powers the
validity of tha procecdings shall not be queastiovned by any

pOTEON,

5.058 The Directorz may, in their abrolute dizcretiocn and without assigning

any reason therefor, daclino to register any transfer of partly paid shares

or troat any tranofoer of partly paid shaxes (othwr than a Family Transfer

otherwise complying with tho provisions of Artiels 5.03 above) as a transfer
notice, in which lattor ovent tho provisicna of Article 5.04 abave shall

apply accordingly.

5.06 Any directien, whother by way of renunciation, nominatien or othexrwisa,

by a parson entitled to an allotrmenmt of shares, to the effect that such

shares or any of thenm be allotied or issued to soma person ather than




himself shall for the purposes of this Article 5 be deemed to constitute a
transfer of the share or shares comprised in such direction and (save for &
deemad Family Transfer complying with t£he provislons of Article 5.03 above)
ghall be deemed to congtitute a trangfer notice. in which event the

provisions of Article 5.04 above shall apply a