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and that all the requirements of The Companies (Consolidation) Act, 1908,
in respect of matters precedent to the registration of the said Company
and incidental thereto have been complied with. And I make this solemn

Declaration conscientiously believing the same to be true, and by virtue
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Statement of the Hominal Capital
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THE BRITISH KORK-N-SBAL AGENCY . ..

LIXMITED,

Pursuant to Section 112 of The Stamp Act, 1891, as
amended by Section 7 of The Finance Act, 1899, and
by Section 39 of The Finance Act, 1920.

(See Page 2 of this Form.)
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This Statement is to be lodged with the Memorandum of Association and
other Documents when the Registration of the Company is applied for.
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THE NOMINAL CAPITAL

OF
THE BRITISH KORK-N-SEAL AGENCY
LIMITED,

is TEN THOUSAND . . .o;;s s mms s i s o o e o e ... OUNdS,

diVlded into TEN THJUSAND ““““““““ I e e e e o g Sh:Ires

of ONE POUND ~-w-mmmcwemmeeeeoemnooen  each,

Description... Bolieltors to the . Company. ..

Ly
Dated the M e day

of September —=wmmmmm—= 1923,

*,* This Statement should be signed by an Ofiicer of the Company,
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COMPANY LIMITED BY SHARES.

e

g emorandum of Dssoctation

O

The

OF

British Kork-N-Seal Agency, ”

LIMITED,

‘1. The name of the Company is ** Tre Brirrsn Korx-N-Srar
Agency, Liviren.”’

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

England.

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

(1.) To negotiate for and purchase or otherwise acquire and

(2.)

<a

hold the sole and exclusive agency for the importation
distribution and sale in the United Kingdom 4+ in any
other parts of the world of any articles, appliances,
methods or means of sealing or closing bottles and other
receptacles and particularly of the seals, stoppers or
caps known as Kork-N-Seal caps upon such terms and

CANREY

conditions as the Company may think fit.

To acquire and exercise an option to purchase all or any
patents or other rights relating to Kork-N-Seal
caps 'sdl any other articles, appliances, methods or
means of sealing or closing hottles and other receptacles
and relating to the machinery and apparatus used in
connection with or required for the manulacture of all
or any of such seals, stoppers or caps together with all
improvements and developments thercin and to develop
and turn to the uge and profit of the Company all or any
of such patents and other rights,
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(5.)
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To carry on the businesses of manufacturers of and
dealers in and exporters and hnportevs of glass and
glass bottles and glass articles of all descriptions,

To carry on the businesses of manufacturers of and
dealers in and exporters and importers of and agents
for the distribution and sale of looking glasses, bottle
stoppers, china, pottery, porcelain, bottles, carhoys, and
other receptacles of any material, boxes, crates and
packing-cases, bottle brushes, moulding, bags straw and
other envelopes, cork and robber rings, capsules,
mineral water machinery, and of all other kinds of
machinery and materials which can be used in
connection with the manufacture of any of the articles
above specified.

To carry on the businesses of shipowners, bargeowners,
lightermen, wharfingers, aud chemical manufacturers.
and to charter ships and barges.

To carry on any business, whether manufacturing or
otherwise, which may seem: to” the Company capable of
being conveniently carried on in conmection with the
above, or caleulated directly or indivectly to enhance the
value of or render profitable any of the Company’s
property or rights.

To purchase or otherwise acquire and carry on all or
any part of the business or property, and to undertake
any liabilities of uny person, firm, association, or
company possessed of property suitable for any of the
purposes of this Company, or carrying on any business
which this Company is authorised to carry on, and as
the consideration for ti- same to pay cash or to issue
any Shares, stocks or ohligations of this Company.

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

i+ . , . v ]

To enter into partnership or into any arrongement for
sharing profits, union of inberest, joint adventure,
reciproeal concessions, or co-operation with any person
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or company carrying on, engaged in, or about to carry
on or engage in any business or transaction which the
Company is authorised to carry on oX engage in, or any
business or transaction capable of being conducted so as
directly or indirectly to benefit this Company, and to
take or otherwise acquire and hold, scli, re-issne, oOr }
otherwise deal with Shares or stock in or securities or ‘[
obligations of, and to subsidise or otherwise assist any 1[
such company, and to guarantee the principal or
interest of any such gecurities or ohligations or any
dividends upon any such Shares or stock.

(10.) To purchase, take on lease, or in exchange, hire, or
otherwise acquire any real or personal property, rights,
or privileges which the Company may think suitable or
convenient for any purposes of its business, and to erect
and construct buildings and works of all kinds.

(11.) To apply for, ox join in applying for, purchase or other-
wise acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere, any patents, licences,
and like rights conferring an exclusive or non-exclusive
or limited right to wuse, or any seoret or other
information as to any invention which may seem capable
of being used for any of the purposes of the Company or
the acquisition of which may seem calculated, directly
or indivectly, to benefit the Company, and to use,
exercise, develop, manufacture under or grant licences
in respect of, or otherwise turn to account the rights
and information so acquired, and to expend money in
experimenting upon and testing, and in improving or
seeking to improve, any patents, inventions or vights
which the Company may acquire or propose to acquire.

e S
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(12.) To purchase, subscribe for, or otherwise acquire and
to hold the shares, stocks, or obligations of any company
in the United Kingdom or elgewhere, and upon a
distribution of asscts or division of profits, to distribute
any such shares, stocks, or obligations amongst the
Members of this Company in kind. -

(18.) To borrow or raise or secure the payment of money, and
for those or other purposes to mortgage or charge the
andertaking and all or any parb of the property and
rights of the Company, present or aftor acquired,
including uncalied capital.
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(14.) To draw, make, accept, endorse, discount,_ execute, .n,nd
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.

{15.) To adopt such means of making known the articles or
things dealt in by the Company as may seem expedient
by advertisement or otherwise.

(16.) To sell, let, develop, dispose of, or otherwise deal with
the undertaking, or all or any part of the property of the
Company upon any terms with power to accept as the
consideration any shares, stock, or obligations of or
interest in any other company.

(17.) To pay out of the funds of the Company all expenses
which the Company may laxvfully pay of or incident to
the formation, registration, and advertising of or
raising money for the Company, and the issue of its
capital, including brokerage and commissions for
obtaining applications for or taking, placing, or under-
writing Shaves, debentures, or debenture stock, and to
apply at the cost of the Company to Parliament for any
extension of the Company’s powers,

(18.) To enter into any arrangement with any governments
or authorities (supreme, municipal, local or otherwise),
Or any corporations, companies, or persons that may
seem condlucive to the Company’s objects or any of them,
and to obtain from any such government, authority,
corporation, company, or person any rights, concessions,
and privileges which the Company may think desirable

and to exercise and comply with any such rights,
concessions and privileges.

(19.) To establish and support, or aid in the establishment
and  support of associations, institutions and
conveniences calculated to henefit, any of the employees
or ex-employees of the Company, or the dependents or
comections of such persons, and to grant pensions and
allowances, and to make payments towards Insarance
and to subseribe op guaranteo money for charitable op
henevolent, ohjects, or for any exhibition or for any

pullic, general ov ngeful object, and to cstablish and
maintain lahouy bureaus,,
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(20.) To promote any company or companies for the purpose
of its or their aequiring all or any of the property,
rights, and liabilities of the Company, or for any other
prrpose which may seem diveetly or indirectly calenlated
to benefit this Company, and to pay oll the expenses of
or incident to such promotion.

(21.) To carry out all or any of the foregoing objects as
principals or agents, or in partrership or conjunction
with any other person, firm, association, or company, or
by means of any subsidiary or auxiliary company, and
in any part of the world,

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

4. The liability of the Members is limited.

5. The Capital of the Company is £10,000, divided into 10,000
Shares of £1 each with power to increase, and with power from
time to time to issue any Shares of the original or new capital with
any preference or priority in the payment of dividends, or the
distribution of assets as to voting or otherwise howsoever or as
Shares rankiug peri pessu with any other Shares of any class
whether preference, ordinary, or management, and whether then
already issued or not, or with such stipulations deferring them to
any other Shares with regard to dividends, ox in the distribution
of assets, and to vary the regulations of the Company as far as
necessary to give effect to.any such preference or priority, and upon
the sub-division of a Share to apportion the right to participate in
profits or surplus assets, or the right to vote in any manner as between
the Shares resulting from such sub-division.

N
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WE, the soveral persons whose namaes, addresses and descriptions arc
subseribed, are desirous of being formed into a Company, in
pursuance of this Memorandmn  of Association, and  we
respectively agree to take ghe number of Shares in the Capital
of the Company set opposito our respective names,

NussER OF

p EEps AN AT TP (NG - SuANES
KAMES, ADDRESSES AND DESCRIPITONS OF SUBSCRIBERS. AT BY EACI
SUNLORINER,

?Q/Z / 5?5 gc;" lit:—:[ s ees Qéqc,f_e & / oceC

Ll zeLaEH

Vo Kidilisye ot 7
I /S Ene :
1

Dated this s 9 day of 44,, , 1923,

Witness to the above Signatured i— o% &\ J Ot
%
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COMPANY LIMITED BY SHARES,

Articles of Assoctation

or
The British Kork-N-Seal Agency,
LIMITED.
PRELIMINATY.

1. The regulations contained in Table “A " in the Iirst
Schedule to the Companies (Consolidetion)Act, 1908 (such Table
being hereinafter called Tatle “ A7), shall apply to the Company
save in so far ag they are excluded or varied hereby; that is to say,
the Clauses of Table “ A’ numbered 2, 5, 29, 35 to 40, 60, 68, 70,73,
76, 77, 88, 99, 108, 111 and 114 shall 1ot apply to this Company;
but in lien thereof, and in addition to the remaining Clauses of
Table “ A the following shall be the regulations of the Company.

2. The Company shall be a Private Company within the
meaning of the Companies (Consolidation) Act, 1908, and the
Clompanies Act, 1913, and accordingly :—

(a) The Direclors may in their absolute and uncontrolled
diseretion decline to register any transfer of Shares to any
person not approved by them, and Clause 20 of Table “ A ”
shall be modified accordingly.

(8) The number of Members of the Company (exclusive
of persons who axe in the employment of the Company and
of persons who, having been formerly in the employment of
the Company, were while in such employment and have
continued after the determination of such employment to be
Members of the Company), shall not exceed fifty. Trovided
that where two or more persons hold one or more Shares

- jointly they shall for the purposes of this clause be treated
as a single Member.,

() The Company shall not issue any invitation to the
public to gubscribe for any fihares, debentures ov debenture
stock of the Company.
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3. The Shaves taken by the subseribers to the Memoranduni
of Association, and those to be allotted pursuant to apy Ag‘:rcem(.mi
made by tho Company for the acquisition of asscts in consideration
of the allotment of Shares, and any Shares applied for by any
Vendor to the Company up to the amount of his purchase mMOLEY
shall be duly issued by the Divectors, but all further Shares shall
subject to any direction to {he contrary that may be given by the
Company in General Meeting be offered to the Members in propor-
tion to the existing Shares held by them and such offer shall be
made by notice specifying the number of Shares to which the
Momber is entitled and limiting a time within which the offer if not
accepted will be deomed to be declined and after the expiration of
such time or on receipt of an intimation from the member Lo whom
such notico is given that he declincs to accept the Shares offered
the Directors may allot or otherwise dispose of the same to such
persons . upon such-terms as they think fit.

4 The Company shall be entitled to treat the person whose
name appears upon the Register in respect of any Share as the
absolute owner thereof, and shall not be under any obligation to
recognise any trust or equity or equitable claim to or partial intevest
in such Share, whether or not it shall have express or other notice
thereof.

CALLS ON SIARES.
5. A Call may he made payable by instalments.

6. No Call upon any Shave shall be made payable within one
month after the date when the last instalment of the last preceding
Call shall have been payable; and Clause 12 of Table ““ A7’ ghall be
mndified accordingly.

7. A Call shall be decmed to have been made at the time when
the resolution of the Directors authorising such Call was passed.

8. Ii by the conditirns of allotment any amount is payable in
respect of any Shares by instalments, at any fixed times, every such
instalment shall be payable as if it were a Call duly made by the
Tivectors of which due notice had heen given |

FORFEITURLE OF SIIARES AND LIEN.

9,  When any Shares shall have heen forfeited an entry shall
forthwith be made in the Register of Members of the Company
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stating the forfeiture and the date thereof, and so scon as the Shares
6o forfeited shall hiave been disposed of, an entry shall also be made
of the manner and date of the disposal thereof.

10. The lien conferred by Clanse 9 of Table « A ? ghall attach
to fully paid Shares, and to all Shares vegistered in the narae of any
person indebted or under liability to the Company, whether he shall
he the sole registered holder thereof or shall be one of several joint
holders.

11. An entry in the Minute Book of the Company of the
forfeiture of any Shaves, or that any Shares have been sold to satisfy
-, len of the Company, shall be sufficient ovidence, as against all
persons entitled to such Shares, that the said Shares were properly
forfeited or sold; and such entry, and the receipt of the Company
for the price of such Shares, shall constitute a good title to such
Shares, and the name of the purchaser shall be entered in the
Register as a Member of the Company, and he shall be entitled to a
certificate of title to the Shares, and he shall not be bound to see to
the application of the purchase money. The remedy (if any) of the
former holder of such Shares, and of any person claiming under or
through him, shall be against the Company and in damages only.

BORROWING POWERS.

19. The Directors may raise or horrow money for the purposes
of the Company’s business, and may secure the repayment of the
game by mortgage or charge upon the whole or any part of the assets
and property of the Company {(present or future), including its
ancalled or unissued Capital, and may issue bonds, debenfures, or
Jehenture stock, either charged upon the whole or any part of the
assebs and property of the Company or not so charged.

13. The register of mortgages shall be open to the inspection
of any creditor or Member of the Company without payment, and of
any other person oL payment of the sum of One Shilling for each

inspection.

14, A register of the holders of the debentures of the Company
ghall he kept at the Registered Office of the Company, and shall be
open. to inspection by the registercd holders of such debentures and
the holders of Shaves in the Company, snbject to such restrictions as

S meed
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the Company in General Meeting may impose.  The Dircotors may
close such register for such period or periods as they think fit, not
exceeding in the aggregate thirty days in each year.

GENERAL MEETINGS

15. The accidental omission to give notice of a Genera:
Meeting to any Member shall not invalidate the proceedings at
such meeting.

SPLCIAL RESOLUTION.

16. Where it is proposed to pass & Special Resolution, the
two meetings may be couvened by one and the same notice, and it is
to be mo objection to such notice that it only convenes the second
meeting contingently on the resolution being passed by the requisite
majority at the first meebing.

VOTES OF MEMBERS.

17. Two Members present personally or by proxy at any
General Meeting shall be 2 quorum, and Clause 51 of Table “ A
shall be modified accordingly. :

18. A poll shall be taken whenever directed by the Chairman
or demanded by two or more Members together holding or repre-
senting by proxy not less than one-tenth of the Capital of the
Company for the time being issued; and Clause 56 of Table “A”
shall be read as if this power to demand a poll were substituted for
the powers therein contained.

19, A corporation being a Member of the Company may, by
Minute of its Directors, appoint any person to act as its repre-
sentative at any meeting of the Company, and such representative
shall he entitled to exercise the same functions on behalf of the

corporation which he represents as if he had been an individual
Member of the Company,

90. On a show of hands every Member present in porson shall
Jhave one vote and on a poll every Memher present in person or by
proxy shall have one vote for every Share Lield by him.,

O
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DIRECTORS.

21, The first Directors shall he Edmund William Janson and
stephen Bertie Skevington and until otherwise determined by a
eneral Mceeting the number of the Directors shall not be Jess than
oo or more than seven.

29, The qualification of a Director shall be the holding in his
own right of at least ene Share in the Company.

h n v . .
93. The quorum of Directors for transacting business ghall,
anless otherwisce fixed by the Directors, be two.

24. A Dircctor may with the approval of the Directors
appoint any person to act as his alternate Director atb a meeting of
the Board at which such Director is not present and such appoint-
ment shall have cffect and such appointee whilst he holds office as
1 alternate Director shall be entitled to notice of meetings of the
Directors, and to attend and vote thereat accordingly, but he shall
a0t require any qualification, and he shall 4pso facto vacate office
if and when the appointor vacates office as a Director, or removes
the appointee frem office, and any appointment and removal under
‘his Article shall be effected by notice in writing under the hand
of the Director making the same. ‘Fhe remuneration of an
\ternate Director shall he provided by the Director by whom the
\lternate Director was appointed.

DISQUALIFICATION OF DIRECTORS.

95. The office of a Director shall be vacated :—

(a) If he become bankrupt or insolvent or compound
with his ereditors.

(8) If he become of unsound mind or be found a lunatic.
(¢) 1f he be convicted of an indictable offence.

(n) If lie ccase to hold the necessary gqualification in
Shares or stock, or do not obtain the same within one

month from the date of his appointment,

() [f he absent himself from the meetings of Dircetors
for a period of four monthis without special leave of absence

from the other Dircctors.

sty e o 2 i T
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(¥) If he give the Directors one month’s notice in writing
that ho resigns his office.

But any act done in good faith by a Director whose office in vacated
as aforesaid shall be yalid unless, prior to the doing of such act,
written notice shall have been served upon the Directors Or anl entry
shall have been made in the Directors’ Minute Book stating that
cuch Director had ceased to be a Director of the Company.

96. A Director may enter {nto contracts or arrangements or
have dealings with the Compauy, an d shall not be disqualified from
office therchy, nor shail he be liable to account to the Company for
any profit avising out of any such contract, arrangement, or dealing
to which he is a pavty or in which he js interested by reason of his
being at the same time a Divector of the Company, provided that
such Director discloses to the ‘Board at or before the time when such
contract, arrangement, or dealing is determined upon his interest
therein, or, if such interest is subsequently acquired, provided that
he on the first occasion possible discloses to the Board the fact that
he has acquired such interest. A Director may vote as a Director
in regard to any contract, arrangement, or dealing in which he is
interested or upon any watter arising thereout, provided such
disclosure as aforesaid is made to the Board:

MANAGING DIRECTOR.

97, The Directors may from time o time entrust to and confer
upon a Managing Director or Managing Directors all or any of the
powers of the Directors (excepting the power to malke calls, forfeit
Shares, borrow money, or issue debentures) that they may thinlk fit.
But the exercise of all powers by a Managing Director or Managing
Directors shall be subject to such regulations and restrictions as the
Directors may from time to time make and impose, and the said
powers may at any time be withdrawn, revoked, or varied.

TIIE SEAL.

98, The Directors shall provide for the sale cuslody of the oeal
of the Company and it shall not be affixed to any instrument exeept,
by the authority of o resolution of the Directors or a Committec 61’
Directors daly authorised by the Directors. Any document to which
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tllf:- Seal of the Company is aflived shall be signed either by two

Divectors or any one Director and the Secretary or the person acting

as Secretary and such d y
\ such document shall he deemed to Lo duly

executed.

RESERVE FTUND.

29, The Directors may, before recommending any dividend,
set aside out of the protits of the Company such sums as they think
proper as a Reserve Tund to meet eontingencies or for equalising
dividends or for special dividends or for vepairing, improving and
maintaining any of the property of the Company and for such other
parposes as the Directors shall, in their absolute discretion, think
conducive to the interests of the Company, and to invest the several
sums so set aside upon such investments (other than Shaves of the
Company) as they may think fit, and from time to time to deal with
and vary such investments and dispose of all or any part thereof
for the benefit of the Company, and to divide the Reserve Tund into
such special funds as they think fit with full power to employ the
assets constituting the Reserve Fund in the business of the Company
and that without being bound to keep the same separate from the
other assets. The Directors may also without placing the same to
reserve, carry forward any profits which they may not think it
prudent to divide. The Company in General Meeting may direct
the capitalisation of the whole or any part of the undistributed profits
or of the Reserve Fund of the Company by the application thereof
in the payment up in full of any Shares of the Company to be

distributed amongst the Shareholders of the Company in proportion

to the number of Shares held by them, and the Directors shall comply
with such direction, and apply such part of the Reserve Fund or
fands as may be necessary for the purpose of malking payment in
ful] at par for the Shares so to be distributed, provided that no such
distribution shall be made unless the same shall be reconnended by
the Directors. Where any difficnlty arises as to such distribution the
Directors may settle the same as they may think fit, and in particular
may issue fractional certificates and may make arrangements for
the acceptance, allotment and sale of such Shares and fractional
certificates or otherwise as they may ghink fit.  ‘When required a
proper contract shall pe filed in accovdance with the pr(.)visions
of The (fompanies (( sonsolidation) Act, 1908, and the [Directors
may oppuint any person to exceute such contract on belalf
of the Members among whom such distribution shall bo ma(.lo and
such appeintment shall he sffcetual,  The cuntract may provido for
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the acceptance of such Shares and fractional certificates by the
allottees in discharge of their claims in respect of the portion of
the Reserve Fund or profits so capitalised.

NOTICES,

30._ Where a notice is sent by post, it shall be deemed to have
been served at the expiration of twenty-four hours after it was
posted ; and Claunse 110 of Table “ A ” shall be modified accordingly.

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

WINDING UP.

82. With the sanction of an Iixtraordinary Resolution of the
Shareholders any part of the assets of the Company, including any
Shares in other companies, may be divided between the Members of
the Company in specie, or may be vested in trustees for the Dbenefit
of such Members, and the liguidation of the Company may be
closed and the Company dissolved, but so that no Member shall be
compelled to accept any Shares whereon there is any liability.

33. The assets of the Company available for distribution among
the Members shall be applied :—Tirst, in repaying to the holders
of Preference Shares (if any) the amounts paid up or credited as
paid up on such Preference Shares respectively ; Secondly, in
vepaying to the holders of Ordinary Shaves the amounts paid up
or credited as paid up on such Ordinary Shares respectively ; and
the balance (if any) shall be distributed among all the holders of
Ordinary Shares in the Company in proportion to the number of
Shares held by them respectively.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

v e e e e ST e T - —

Dated this 7 7/’Ei<aiy of -4,{/ 1928,
Witness to the above Swna.l,uteg; (,{- = . S WJ'@“
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| @ertificate of Incorporation
hereby @ertify, o

Y s $

BRITISH KORK-N-SEAL AGENCY, LIMITED

A LV VAV A L VARLF B VAR A A i i

is this day Incorporated under the Companies Aets, LO0S to 1917, and that the Company
is Limited.

Given under my hand at London thiﬁ twenty-‘gleyen&hﬂ _‘da,)r of Sepﬁem‘ber

One Thousand Nine Hundred and Twenty-three.

- Fees snd Deed Stamps £7:15:0, /
L -
Stamp Duty on Capital £ 20C, B o . - 4

Registtar of Joint Stock onepuantivs,

COCH AU AV RUVAR AT

Certifieate received by 74 Lj andC %é%fyh\ Yo
51, A/L c s £ t;?“laZC(
e i

Jid

[hate /g'l ﬁc‘fs\&t’_a (03
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THE COMPANIES ACTS, 1908 vo 1917.

COMPANY LIMITED BY SHARES.

gExtrasedinary Regolutions .

(Pursuant to Secion 69)

THE BRITISH KORKN-SEAL AGENCY,

LIMITED.

Lt BV e

e “‘365891\\

Passed the 147th day of November, 1924,
t

' | af 1y 1824

Ar an EXTRAORDINARY GENERAL Meprixg of the Members of the above-named

Company, duly convened and held at 40/43, Norfolk Street, Strand, London,

Giv.
W.C. 2, on the 1th{ day of November, 1924, the following IIXTRAORDINARY

tsorurioss were duly passed —
RESOLUTIONS.

« 1, That the capital of the Company be inereased to £20,000 by the

« ereation of 10,000 new Shares of £1 each.”

« 9. That the Directors be autborised to dispose of the snid new Shares

“ to such persons upon such terms and snbject to such conditions

' a ghat the Directors may think fit.”

- .
’% //LV" L

Chairman 4

E’ i

bl
%
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Number of) /7 2723, C [Form No, 26. “

' 4
Certificale | o

THE STAMP ACT, 483t; THE FINANCE AGT, 1899; (€

%
)

o~ THE REVENUE ACT, 1905; and THE FINANCE ACT, 1020%%zs

Itevenne
Duty Stamp
to be
imFressed
here,

COMPANY LIMITED BY SHARES.

Statenuent of Fucrease of the Rondnal Capital
@ or

LIMITED,

Pursua,nt to Bection 112 of The Stamp .Act, 1891;
Section 7 of The TFinance Act, 1899; Section 5 of The
Revenue Act, 1903; and Seclion 39 of The Finance ActL?.SiZtC_).

PR B Ry ] UR R SR

{165893]
25 gy 1924

This Statement has to be registered with the Notice of Increase in the
@ Nominal Capital required under Section 44 of The Companies (Consolidation)
Act, 1908.

(See Page 2 of this Form.)

82341

TeLearame: " CerTIFIcATE, FLEeT, Lonopon” TELEPHONE: HoLeORN 434 (2 LINesh

JORDAN & SONS, LIMITED,
@Companpg Registeation Agents, Printers, and Publishers,

116 To 118 CmancEry Lang, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C.2.

-

Presented for filing by

e
p P ﬁ /@TM% (”Z\&” e e s 6‘"&)04 (x\
‘o LGt , . Ly
f}-‘f’f"{‘ ' ‘ 'ii § ‘ ] .'/ Aéws’:.rz, -bm—.ra Q‘Zm ﬁ%mg e“.’cﬂ:?/2 3 }‘m
"’If - '

A



%TE.wThis margin 15 reserved for binding, and must not be written across.

THE NOMINAL CAPITAL

OF

Re fAileate Kot -/V-Seal {7/194»-7 LIMITED,

has  been increased Dby the addition thercto of the sum of

7 /_Z—Mwab — — ... Pounds,
divided into /€e— TLMM Shares
of . Ot . Fomnnnel . o ... cach,

beyond the Registered Capital of @ 7 ACr~ocia—cl

Signalure , ém,‘ W D'Cimm_;

Description 50'6‘:"":63"‘4 o (o ga.,.7éav7

"—- ']
Dated the /. WW%‘?—- M day
of Vot 1974

¥ % This Stalement should be signed by an Officer of the Company,



Number of | / /0.2,7237”, / /@ {Form No, 10, g
Certificate | Pl S e

/

“THE COMPANIES ACTS, 1908 to 1917.”

Ad valorem
Companies
Fee Stamp

o he
imgressed
ere.,

COMPANY LIMITED BY SHARES,

Potice of Jnerease in the Domifi

oF

L&)

LIMITED.

Pursuant to Section 44 of The Companies (Consolidation) Act, 1go8.
=IO e,

. - [
{See Page 2 of this Form). P
i

25y 1924

52484

@ TELEGRAMS : ' CERTIFIOATE, FLEET, |-ONDOM.” TeLepHone: HoLsonrn 484 {2 Lines)

JORDAN & SONS, LIMITED,
Gompany  Registration Agents, Printers, and Jiublishers,
116 To 118 CuaNcery Lang, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C.2.

Presented for filing by

8 Loty H Fidlas fyC.z, 4]



Rotice of Pucvemse in the Nominal Capital

OoF

o LImMited

To THE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives you notice, in accordance with

Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution

of the Company dated the.. /HarvetelttmmdZn..day of LVervtommtitn .

1924,

the Nominal Capital of the Company has been increased by the addition thereto

of the sum of 7 €~ 7Z—«W“—fw0¢ ‘ Pou/x}gs,/
divided into &~ 7 i Aol Shares
of Do ﬁ ool each, beyond the

Registered Capital of e Tt ol e o110 S,

Signature . .. ..V

Desorij:tion,._.,.r::?ﬁ."é?:‘.\f:‘.-:(-a’w % o, 5 .

Dated the 7A¥rT7 7 fogt4 . day

of .. Vo et 19244

* % 'T'his Notice should be signed by the Manager or Seerelary of the Company,
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THE COMPANIES ACTS, 1908 To 191'ZJ

COMPANY LIMITED BY SHARES,

Specinl Besolution

(Pursuant to Section 69)

THE BRITISH KORK-N-SEAL AGENCY
Passed ltf‘f}i?;\fovember, 1924, Confirmed 4 Hoo 1924

At an EXTRAORDINARY GENERAL Mzgrive of the Members of the above-named
Company, duly %%?wened and held at 40/43, N orfolk Street, Strand, ‘London,
W.C.2, on the 1 day of November, 1924, the following SpEoIAL IRRESOLUTION
was duly passed ; and at a subsequent EXTRAORDINARY Gexeran Mezring of the
Members of the above-named Company, also duly conveued, and held at the same
place, on the 4* day of e~ 1924, the following SppcrAlL RESOLULION wWas
duly confirmed :—
That the Articles of Association be altered as follows :—
(A) The following Article shall be inserted after Articlo 3 :—
“ 3. (a) Notwithstanding the provisions of Article 3 the Directors may in their abeolute discretion
“ grant such rights, in respect of new Shares jssuad in the event of any incresse in the
“ eapital of the Company being sanctioned, to any person or pevsons undertaking any
“ Jiability on behalf of the Company upoen such terms and subject to such condivions as the
“ directors may think fit and Clause 42 of Table ‘A’ shall be modified accordingly.”
e (B) The following Article shall be inserted after Axrticle 24 :—
STERED| 24. (a) The United Glass Bottle Manufacturers Limited shall bo entitted so long as it nader-
“ ¢nkes or remains under any Yiability on hehalf of the Company to nominate the Chairman
) 7 1 9 “ of the Company snd guch nuumber of the Directors as may from time to timo be squivalont
- “ ¢o & majority of the Directors of the Compavy and the following provisions ghall have
¥ offoot that is to 88y :— .
EC ]924 “ (a) Such Chairman and Directors shall be appointed in wribing delivered to the
“ Company.
“ (8) The United Glass Botile Manufacturers Limited may at any time by writing
" wpmove from office aDY Chairman or Director s¢ appointed.

“ () The Chairman and Dirgetors 8o appointed shall vacate office 8o soon as the United
¢ Gt1age Bottle Manufacburers Limited ceases to undertake or remsin under any liability on
“ behalf of the Company.

“(p) If the Chairman or a1¥ Director so appointed coases by anpy meana to hold office
" yhilst the United Glass Dottle Manufacturers Limited remains under any linbility on
“ pehalf of the Company that Company may in manner aforosaid appoint a successor or
“ gucoessOTs.

“(3) The Chairman and Dircotors so appointed shall not be bound to hold any
“ qualification share.

“ (¢) The Chairman and Ditsctora so appointed shsll not bo linble to retire from office
* by rotation snd clauscs 78, 79, §3, 84 and 86 of Toble 'A.? shall bo modified ascordingly.

() Clause 90 of fable ‘A’ shall not apply whilst tho United Giass Bottle
# Maaufacturors Limited romains undor any lability on hohalf of the Company.” Y
p

4
i v"&
G L’{b

oy

[} AR



THE COMPANIES ACTS, 1905 10 1017,

kAR S PN SO LTI I e i

COMPANY LIMITED BY SHARES,

@straordinary Hesolutions

{ Fursuant o Seelion 69)

THE BRITISH KORK N SEAL AGENCY
T 7YY

19 JANI926

AT an EXTRAORDINARY GENERAL Mgrrine of the Members of the above-named

Company, duly convened and held at 40/43, Norfolk Street, Strand, London,

W.C. 2, on the 7th day of January, 1925, the following EXTRAORDINARY HESOLUTIONS

were duly passed (——
RESOLUTIONS,
“ 1. That the capital of the Company be increased to £40,000 by the

s« greation of 20,000 new Shares of £1 each”

w9 That the Directors be authorised to dispose of the said new Shares
|4

¢t such persons upon soch terms and subject to such conditions

“ ag tho Directors may think fit.”

/ !
\:" . [ L e A rf’z*;/
\ 3

{Yh s,



[Form No. 26.

Certificate |

~* HR STAVD ACT. 1804; THE FINANCE ACT, 1809;
me REVENUE ACT. 4903; and THR FINANCE ACT, 102

Number ¢ 192783 //’}“iy :
/

Inland
Kevenue
Duty Stamp
to be
impressed
here.

COVMIPHENY LIMITED BY SHEARES. |

D

Capital

Statenent of Inevewse of the Aeminal
OoF

W e W AR e e
"(Ail' - e, e .
» Nl LN i o A :‘

LIMITED, 19 JAN|926

TER. BRITISE KORK-N-SEAL. AGENCY

Section 112 of The Stamp Act, 1891;
ance Act, 1899; Section B of The
Section 839 of The Finance Act, 1920.

Pursuant 1o
Section 7 of The Fin
Revenue Act, 1903; and

(S¢c Page 2 of this Forue.)

with the Notice of Increase in the

This Statoment has to be registered
4% of The Companies (Consolidation)

Nominal Capital required under Section
Act, 1908.

ot 369

.
! TeLganama: ‘' OERTIFIOATE, FLEET, LONDON.Y TerepHone: Hotmorw 434 (2 LiNES).

@ JORDAN & SONS, LIMITED,
GCompany  Registration Apents, Peinters, and Publisiers,
116 To 118 CHANGERY Lang, LONDON, W.C. 2
and 13 BROAD STREET PLACE, EGC.2.

Presented for filing by
/ . i vizard 0ldham % Co.,

@ e 51, Iincolns Inn Flolds, W.0.2.
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NOTHE.—This margin is reserved for binding, and must not be written across.

&

THE NOMINAL CAPITAL

OF

THE BRITISH KQRK-N-SEAL AGENCY

.LIMITED,
has, by a Resolution of the Company dated the seventh day
of Jannary , 1986 been increased Dby the addition thereto of the

s sum of . PWONEY...LhOUBANA mrrmrrmrrmmmrrne ~mr OUNds,
7 divided into———————fwenty Thousand— s Shares
of ~ 0ne. Popng. ~——————e each,
v/ beyond the Registered Capital of. . Twenty.Thousand.Pomnds.
Y/ Va / -
S L ':{ ! \ .,/:,/C—-f\
Stgnature ., (/ +# ,’r[’// e e o
/
Description.... Seeratary...
e
Dated the . / AR e day
of Janusry 19 g6,

¥ * This Statement should be signed by an Officer of the Company,
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/ ﬂ,’) {Form No. 10,

Number of | o
R SR L B
- «THE COMPANIES ACTS, 1908 to 191] ‘

COMPANY LIMITED A BY SHARES.

@9 tice of Jnerease in the HNominal Ca

or

- ra, T ren WA © T

CE R T T
il ibige. . 1

e, DHE.. BRITISE. KORK - N SEA L. AGENC Y. “7

79976

1o JANI926

LIMITED:.

Pursuant to Section 44 of The Companies (Consolidation) Act, 1go8.

{See Page 2 of this Form).

&
oG48
“TeLeanams: ' CERTIFIcATE, FLEET LoNDONY TeLerHoNE: HolsoirN 484 (2 i.ines)
JORDAN & SONS, LIMITED,
@ompany Registeation Agents, Printers, aud Pablishers,
116 To 118 CHANCERY LANE, LONDON, W.C. 2,
@ and 13 BROAD STREET PLACE, E.G 2

Presented 12w filing by
Vizard ¢ldhem & Co.,

51 lLincolns Inn Pields, W.Ce R
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Dotice of Iucrease in the PLominal Capital

OF

& To THE REGISTRAR OF JOINT STOCK COMPANIES.

4

The above-named Company hereby gives you notice, in accordance with
Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution
of the Company dated the......868v.enth......ooo....day of . Januarg....... 1926 ,

the Nominal Capital of the Company has been increased by the addition th..eto

~

of the sum of ———rr———.IWenty. Phousans —w—r=—r—r—s—rrr———r—- Pounds,

divided into—~———————— Twenty. L housang ———————r—r—————— Shares

of. One Pound ————— — ¢arh, beyond the

 Registered Capital of "‘m’w'e-ntywmhousand. . e [P ouin s,

-

STGHALTE ... f s fldeitleoen . i s e

Fa

Description...... 3ELLEBIT wmwvmn e sessin e e+

/._-:»f-

Dated the ... /L/?f day

‘ of ... . ..d8amary 19,28,

# % T'his Notice should be signed by the Manager or Secrelary of the Company,



ae

‘'HE ((OMPANIES ACGTS 1908 TO 1917,

COMPANY LIMITED BY SHARES

Syecial Besolntion

(Pursnant to Section 69)

or e
The British Kork-N-Seal Agengy
LIMITED.
Passed 28rd June, 1926, Confirmed 9th July, 1‘.)*’7624 JUL it

1
At an EXTRAORDINARY (GExerar Mpemine of the Members of the above-named
1 C)

Company, duly convened, and held at 40/43, Norfolk Street, Strand, London, W.C.2,
on the 23rd day of June, 1926, the following SpECIAL REesonuTioN was duly
passed; and at a subsequent EXTRAORDINARY Gexeral, MierNe of the Members
of the above-named Company, also duly convened and held at the same place, on
the Oth day of July, 1926, the following SerciAL IRESOLUTION Was duly

confirmed —

s That the Articles of Assoeiation be altered as lollows :—

« Article 24 (A) shall be cancelled and the following Article shall be substiluted
therefor +—

“94 (4) So long as The United Glass Boutle Manufacturers, Ltd., are beneficially
entisled to 75 per cent. of shares of the Company numbered 13,001/16,000 and
20,001/36,543 inclusive (whether such shares are actually registeved in their
names or not) they shall be entitled frora time to time by notice in writing to
the Company to appoint the Chairmsn of the Compony and to appoint and
Lave elected to the Board of Divecbors of the Company such number of the
Directors as may from time to time be equivalent to a majority of the Directors
of the Company who shall be entitled to hold office until The United Glass.
Boutle Monufacturers, Tid, cease to be beneficially entitied to 75 per cent. of
the said shares numbered 12,001/16,000 and 20,001/36,643 or until requested
by The United Glass Bottle Manufacturers, T4d. to retive and accordingly any

guch Chairman or Director shall not be bound to refire by rotabion and Olauses -
78,179, 83, 84 and €6 of Table ‘A’ shall be modified nceordingly. As and

whenever any such Chairman or Director vacates office whether by request as
aforesaid or by desth or otherwise, The United Glass Bottle Manufactarers Lid.,
if beneficially entitled as aforesuid to 75 per cent. of shares of the Compauy
numbkered 13,001/16,000 and 20,001/36,543 inclusive, may appoiut avother
Chairman or Director as the case mauy e in his place.  Any guch Chairman or
Divector shall nob be bound to hold avy qualifieaiion shores. Clause 80 of
Table ‘A’ shall not apply so long as the powsr of appointing the Chairman of
the Company hercby conferred shul be exorcised by The United Glass Bottle
Manulncturers, Ltd.

wgy (B) A Cerlifieste signed by two Directurs and the Secretary of The United
Glass Dottle Manufacturers, Ltd., bhab they are benelicially ontilled to 75 per
cont, of bhe suid shares numbered 13,001/16,000 and 20,001/36,543 inclusive,
shall be conelusive evidence for the purposes of the preceding artiele,

w94 (6) Article 4 shall bo modified so fnr as is necessmiy to give effect o Articlo
24 (a) ond 24 (8)” '

RS S
v Seeretary.

, y P
e b/‘, ?,.e . \' (SN \\:

ANET et AR —
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/ TIE COMPANIES ACLS 1903 4% 1917, i@{\&
 COMPANY LIMITED BY SHARES 7\‘%3@_

- 7 o B L

(mtwmhumug Resolutions
( Purswant to Seetion 69.)
OF
THE BRITISH KORK-N-SEAL AGENCY
LIMITED.

Passed the 15tk day of Oectober, 1928,

A an EXTRAORDINAKY GENERAL Merrine of the Members of the above-named
(!ompany, duly convened, and held at 40/43, Norfolk Street, Strand, london,

W.C. 2, on the 15th day of Oectober, 1928, the following EXTRAGRDINARY

4 LR L TV Y

:f - RS
Rusonurions were duly passed :— ataael
14 ‘3 927
, 140
RESOLUTIONS. f
al el (956
“1, That the capital of the Company be mmmsg Lol s L1y the

“ ereation HOf 20,000 new Shares of £1 each.”

2 That the Dirvcetors he authorised to dispose of the said new

“ Shares to such persons upon such terms and subject 1o sueh

Y rl‘-" I
N Wil

* eonditions as the Dircctors may think Ot

GRO. B ALENANDER

. 4
P 4 ¥

Clretdvina e,
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Nunber of APz f\ [Form No, 26.
Cettzﬁca!e} ’ S j / i

4

THE STAMP- ACT, 1894; THE FINANCE ACT, 1899;
THE REVENUE ACT, 1903; and THE FINANCE ACT, 1920

Inland
Revenue
Duty Stamp
to be
impressed
here.,

LIMITED,

Pursuant to Section 112 of The Stamp .Act, 1891;
Section 7 of The Finance Act, 1899; Section 5 of The
Revenue Act, 1903; and Section 39 of The Finance Aot 1920

(Saa Page 2 of this Form.)

LI TR 1Y

*““7@bu

29 (0T jeo8!
This Statement has fo be registered with the Notice of Inecreasd im- thew-----mj

Nominal Capital required under Section 44 of The Companies (Consolidation)
Bot, 1908.

P
TeLeonraMs: * CERTIFICATE, FLEET, LONDON. TetePHONE: HolLaorN 434 (2 Linesh
JORDAN & SONS, LIMITED,
Company Registration Agents, Printers, and Publishers,

116 10 118 CHANCERY LANE, LONDON, W.C. 2,
and 13 BROAD STREET PLAGCE, E.C.?

/
Presented for filing /
/ /a,vb Pellme—. Do, |
! ﬁ g Y
Do §7 Sonedlody K Frctols o
//Q > ~ { . ( g S ,./"}* \
R w B TRRAR L
- “ (I 2 = o b &.1 s
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NOTH.—This margin is reserved for binding, and must not be written across.

THE NOMINAL CAPITAL

OF

e S Tnitind Koo Ve Seat 6’7'0-——-47 ,-\LIMITED,

has, by a Resolution of the Company dated the W day

of .. f cteTen ., 1928, been increased by the addition thereto of the

sum .of 7 < T T e D OUNS,

“divided into M%—owww—ﬂ( —— . . Shares

of Ot (el . each,

beyond the Registered Capital 0f770’l/%ﬁ A

Swgnature. . . ¢

Description .. J-’ el

Dated the. 27"' .day

of J AT 19 2.8,

*o ¥ This Statement should be signed by an Officer of the Company,



"Form No. 10,

Nuntber af] /.;2, 223, /‘
Certificate” | 7 7//

el “THE COMPANIES ACTS, 1908 to 1917.”

=== PSS b I, RN, Ad valorem
T ek 4 LA N ompanies
iy Fee Stamp
{1 to he
rossed
cre,

COMPANY LIMITED BY SHARES.

oF

//}—?LWK C-—-A/f'm,

LIMITED:.

Pursuant to Section 44 of The Companies (Consolidation) Act, 1908.

w e woen ot

(See Page 2 of this Form).
o =0
S 147955

(‘I e Tt nl W SV
S B

TeLgerams: “ CERTIFICATE, FLEET, L.ONDOH.” ‘TELEPHONE: HolLsonrn 434 (2 Lines)
-

JORDAN & SONS, LIMITED,
Company Registeation Agents, Printers, and Publislers,
116 To 118 CHANCERY Lane, LONDON, W.C. 2,
& and 13 BROAD STREET PLACE, E.C.2.

Presented for filing by

7 LWQ/L/M o e Ct, !
T = ;

i B /df‘l&\‘?-“ﬁigi?-‘s



Dotice of Incvease i the Nominal Capital

OF

To THE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives you notice, in accordance with

Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution

of the Company dated the W day of.. LTttt 1925,

the Nominal Capital of the Company has been increased by the addition thereto

ol e Pounds,

—
of the sum of. . ./ 4Eu 272

divided into. . //;/‘*-'———4‘21 Aerrvan—el | " Qs
of. O Sr———l ~————————— each, beyond the

Registered Capital of. Fondls e POUNAS,

Signature ... /%4/‘/"/{ WMQ"“‘“’ : . :

Desc?iption,fo{m &7 s 20 “"‘/50‘"’7

N
Dated the.. -'27 e .day

of . (7 et 1924

* ¥ This Notice should Dbe signed by the Manager or Sccrelary of the Company.



Special - d)esolution

‘L AUG

1929

{ Pursuant to Compandes (Consolidetion) Ael, 1008, See. 69).

The British KorkN Seal Agency,

LIMITED

Passed 12th July, 1929, Confirmea 29th July, 1929,

A an EXTRAORDINARY GENERAL MugriNe of the Membevs of the above-named
Company, duly cenvened and held at 40/48, Norfolk Street, Strand, Londen,
1W.0. 2, on the 12th day of July, 1429, the following SrECIAL ResoLvmox was duly
passed : and at a subsequent Txrraonninany Gesenan Merrxa of the Members
of the said Company, also duly convened and held at 40/43, Norfolk Street, Strand.
London, W.C. 2, aforesaid, ou e 26th day of July, 1929, the following SPECLAL
Resorurios was duly conlimmed ==

RESKSOLTITTION.

“rhat the name of the Company be changed 1o Work-N-Seal Limited."™

,}jgi;;éﬁ;jj

Seepretary,

L A

i
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[C. Mo. 92.]
Ii is reguested that nuy veplyto this letter

may bo rddressed to the Comptrollor of the
Compnuiea Department, Bonrd of Leado, Grong
icorge Strcot. London, 8,W.1, (Tolographio
Address: “ Companies,Parl, London,” Telophone

Nebor: Vietorin3840), and shat tho fallowing
‘ev may bo quotedi— 523 4:/ 29,

1
?
‘flfl lf“}i
|7 AL 24

FRT ATt A s | b U RELF R

BOARD OF TRADIR,

14th A }st, 1929,

i

Gentlemen,
THE BRITISH KORK-NSSEAL AGENCY,TLIMITED.

‘With reference to your application of the 6th August,
I am divected by.the Board of Trade to inform you that they approve of the
name of the dhove-named Company being ehanged to

"KORK~N~SEAT. LIMITED"

This communication should be tendered to the Registrar of Joint Stock
Companies, Somerset House, W.C.2,
as his authority for entering the new name on the Register, and for issuing
his certificate under Section 8 (4) of the Companies (Consolidation) Act, 1908,
”A Postal Order for 5/-, made payable to the Commissioners of Inland Revenue,

must at the same time be forwarded to the Registrar in payment of the

Registration fee.

Iam, Gentlemen,

lessrs.Vizard ,01dham, Your obedient Servant,
vrowder & uash

51, Linceln's Inn Fields, A"{)MJJ@J‘@WW
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No. 192723

B

Certificate of Change of Rame.

THE REITISH KORK-N-EEAL A7ENCY, LIMITED . .

having, with the senction of a Special Resolution of the said Company, and with

the approval of the BOARD OF TRADE, changed its mname, is now called

. RORK=N=SEAL LIMITED o o e e s e

and T have entered such new name on tho Register accordingly.

Given under my hand at London, this fifteenth  dayof .. . August

twonty-nine.

One Thousand Nine Hundred and. .

i “\

RS . - T

Rega’stm? of Joint Stock Companics,

'k ’ Certificate received by U\—‘/ USCQ\d» OQQ\‘? &\1\7
C \
S, L tﬂ&d‘:ﬂb 5\'\17*’\( U&ckb Y3

Date \ﬁ“) ‘&u&g&\” \927

0.




No. 192723. / g

Bpectal Resolution

OF/.\QE/\/C. y o
Tie durs Kork=N-=Seal Q/Lamﬁted.
I A

REGISTERED

P “ Pussed 1st May, 1929, Confirmed 16th May, 1929,

__ | & DEC 929l

AT an EXTRAORDINARY (JENERAL MzerivG of the Members of the above-named
Company, duly convened and held at 40-43, Norfolkk Street, Strand, London,
W.C. 2, on the Ist May, 1929, the following Srrcian Resorurion was duly
passed; and at a subsequent EXTRAORDINARY GENERAT. MEETING of the Members
of the said Company, also duly convened and held at 40-43, Norfolk Street,
Strand, London, W.(C. 2, aforesaid, on the 16th May, 1929, the following
SPELIAL RESOLUTION was duly confirmed ;-

RESOLUTION.

" That the Articles of Associztion of (ho Company shall be altered by adding the following
" new Article, namely:—

28, (a) Clause 69 of Table ‘A’ shall no longer apply and in lieu thereof the

** Direetors shall receive by wuy of remuncration a yearly sum oqual to 10

Q " per cent. on the net yearly surplus profits of the Company {if anz) (1) after
“ payment for that year of oll inberest on debentures and other loans, and

" (2) after allowing for that particular year 10 per cont. on the amount paid

" up on the issued Share capitnl, and afier deducting income tax, "The yearly

* sum so divisible shall be divided amongst the Dircetors in such manner as

" the Board shall think fit, und in default of any such deeision amony

" the Direetors vqually, but the remuncration in respeel of any one yoar

" payable to any one Director under this provision (other than o Managing

* Direetor or other Direetor serving the Company on speeinl terms) shall not,

** withoul the sanetion of n Genera] Meeting, excecd £250, Any Direcetor

‘ ** holding office for part of a year shall be entitled to a proportionate part of
“ his remuneration.  The Directors shall also be cntitled lo relain all

remunerabion received by them s Dircolors of any other company in

Seeretary,

“ which the Company is interosted, "
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Special Mesolutions

(Pursuant to Section 117 of the Compunies Aet, 1020)

b

KORK - N -SEAL LIMITED

AT an EXTRAORDINARY GmNeranl Megrine of the above-named Company, duly

convened and held at 40-43, Norroug Strert, StrAND, Loxpon, W.C. 2, on

NN
b1

Trurspay, the 16th day of Marem, 1933, the subjoined {Rﬁsfﬁld*}fiéﬁﬂ Géie
duly passed :—

e et

SPECIAL RESOLUTIONS.- §

1. That the capital of the Company be veduced from £60,000 divided into 60,000 shares
of £1 each to £53,782 divided into 47,564 shares of £1 each and 12,430 shares of 10s. cach and
that such reduction of capital be effected by extinguishing the liability of 10s. in respect of
Tapital not paid up on each of the 12,436 issued shares of £1 oash (Nos. 40,001 to 52,436) which

have been paid up to the extent of 10s. per share only and red ucing the nominal amount of each
such share to 10s,

6 APR 19351

2. That subject to and upen the above reduction of eapitnl being confirmed by the Court
and taking offect :—

(a) Tiach of tho 47,564 shaves of £1 each in the reduced capital be sub-divided into four
shares'of 8s. ench (the 161,000 shavey resulting Irom the sub-division of the 40,250
igsued £] shares to be re-numbered 1 to 161,000) and each of the 12,4306 shares of
10s. each in the reduced capital be sub-divided into two shares of 5s. ench (the 24,872
shares resulting from such sub-division $o be re-numbered 161,001 to 185,872) and

(b) The capital of the Company be inoreased to its formor amount of £60,000 by the
creation of 24,872 new shaves of s, ench. -

3. That the Articles of Association of the Company be sltered oz follows, namely :(—

(a) The following new Article shall be substituled for the existing Artiole 234.

23a. Clause 69 of Table “A’" shall not apply but there ghall be paid to the
Directors by way of remuncration for their services as such {and exclusive of any
romnuneration payable to any Director for special servicos as Maneging Divector
or otherwise) during any financial year of the Company (whioh oxpression as
herein used shall include any poriod being more or less than a year for which
the Company’s acsounts are made up and sudited) a sum equal to 10 per cont.
of the amount by which the net profits earned by the Company during that financinl
year (after payment of interest on debentures and any other borrowed moneys but
bofore deducting or providing for Income Tax) exceed a sum equivalent to a dividend
ab bhe rate of 10 per cont. por aunum for that financial year on the amount prid up
on Ghe issusd share capital of the Company bub not without the sanotion of the
Company in General Meeting exceeding a sum sufficient to pay not remuneration
(aftor dedusting or allowing for Ingome Tax) ab tho rato of £250 per annum For such
financial yoar to cach Direstor, Sush remuneration shall be divisible amongst the
Diveotors in such monuner ag tho Board ghall determine or failing such detormination
amengsh the Directors equally, A_uuy Divector holding office for part only of o financial
yoar ghult by enbibled to aproportionnte part of a yenr’s remuneration, The Directors
ghnil mlgo ba entibled bo rebain all remunerntion reccived by them as Directors of any
other Company in which the Company is intorestod,

(5) In Arxtieley 244 and 24p the words and figures "renuml:amd 52,001/64,000 and
#0,0017146,172 " shall bo substituted for tho words and figures ' numboved 13,001/16,000
anl 20,001/86,543" b prosont appoaring in the ssid Avticles whorever sucli lash
mentional words aml figures ocour theroin.

Dated the 31st day of March, 1833,
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FiTh COMDANTES ACT, 1929,

COMPANY LIMITED BY SHARES:

Special  Hesolution e

LR R R

"t Pursuant to Sestion 117 of the Companies Aot 1929).

{ AI ""7 ||.J

o Y

Kork-N-Seal Limited.

or

Ar an EXTRAORDINARY GENERAL Maoerine of the above:named Company,

guly convened and held ab 40/43, Norfolk Stréet, Strand, London, W.C. 2,

on Thursday, the 19th day of October; 1933; the subjoined RESOLUTION was

duly passed as a SPECIAL RESOLUTION :—-

SPECIAL RESOLUTION:
¢ That all the SrEciAL RESOLUTIONS passed at an EXTRA-
“ oRDINARY GENERAL Meerive of the above Company, held
“on the 16th day of March, 1933 (cxcept Resolution 3 (a)

“ gubstituting a new Article 23 (a) ) bo cancelled.”

Dated the Ja[—t day of October; 1933:
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COMPANY LIMITED BY SHARES

¢ Bpecial Resolution

(Purauant to Section 117 of the Compames Acl, 1929)

or

KORK-N-SEAL LIMITED.

P i

AT an EXTRAORDINARY GENERAL MeeriNg of the above-named Company, duly

convened and held at 40/43, Norfolk Street, Strand London, W.C. 2; on

‘Wednesday, the 7th day of April, 1937, the subjoined Resolution was..duly
MEGISTEREY

- passed as a SPECIAL RESOLUTION :—

SPECIAL RESOLUTION. 19 APR 1947

That the Articles of Association of the Company be altered by inserting
immediately after clause 23(a) a new clause as follows :—

23(s). The Director for the time being appointed Chairman of the

Board shall in addition to any other remuncration receivable by

him be entitled to reccive such a sum as after deduction of

Income Tax at the rate for the time being current (irrespective

® of any special rebate or allowance in any particular case) shall
leave & clear sum ab the rate of £250 per annum,

/4
Dated the /é'(’ day of April, 1937.
;0

& /' /’L Lo/
Chairman. —

——
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THE COMPANIES ACT 1929,

COMPANY LIMITED BY SHARES.

Resolutions

(Pursuant to See. 117 of the Companies Aet, 1920)
| APRIO3Y

KORK.-N.SEAL LIMITED.

REGISTERED

AT an EXTRAORDINARY QGENERAL MErTING of the above-named Compauny duly
convened and held at the Registered Offices, 8, Leicester Sireet, London, W.C. 2,
on Thursday the 24th day of March, 19388, the subjoined Rxsorurions Nos. 1 and 2
were duly passed as SreciaL REsonurioNs and the Rusouuvrions Nos. 3 and 4
were duly passed as EXTRAORDINARY RESOLUTIONS, namely i—

SPECIAL RESOLUTIONS.

1. {(a) That each of the 52,686, existing issned and fully pnid shares of £1 ench
be sub-divided into fvur fully paid shares of 5a. ench, {the 210,744 shares resulting from
such sub-division to be re-numbered | to 210,744).

(b) That each of the 7,314, existing nnissued shares of £1 sach be sub-divided

snto four shares of 5z, cach (the 29,256 shaves resulting from such sub-division to be
re-numbered 210,745 to 240,000).

9, That the Articles of Associabion of the Company be altered as follows,
namely :—

In Avticles 24A and 243 the words and figures * re-numbered 52,001/64,000
and 80,001/146,172” shall be substituted for the words and figures * numbered
13,001/16,000 and 20,001 /36,548 al present appearing in the said Articles wherever
auch lnst-mentioned words and figures oceur thersin,

EXTRAORDINARY RESOLUTIOXNS.

3. Thal the capital of the Company be increased to £120,000, by the creation of o
240,000 now shares of 8s. each ranking for dividend and in all other respects pari pasiu
with the existing shares in the Company.

4, That it is desiralle to capitnlise & sum of £20,348, being part of the undivided
profits of the Company, and accordingly that such sum be and is hereby capitalised
and that the Divectors be and they are hereLy authoriscd end directed to apyply such
gum in paying up in full ab par 105,372 shoyes of 54, ench of the Company and that
grieh 105,372 shares be distributed ereclited ag fully pnid amongst the holders of the
jusued shares of fa, caeh on the Registor of Members on the 24th day of March, 1038,
in peojortion Lo their then exigting holdings and in tho proportion of ono such share
for cvory bwo of auch seemed sharer hekd, and that the Diveelors allot and issuwe t}ga eaid
105,472 shaxes of 5. ench eredited s fuly paid aceordingly and ou the terms th
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Number of } 192723 (\/ [Form No, 26.

Company v

o THE STAHP ACT, 1891 THE REVENUE ACT, 1003
ind THEKF.MNCE G, 1933

Inland
Revenue

COMPANY HAVING A SHARE CAPITAL.

to bo

®  Statement of Increase of the Nominal Capital

OoF

KORK - N - SEAL

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

RE;GISTERED‘
9581

LIMITED,

Pupsuant to Section 112 of The Stamp Act, 1891; Section 5 of
The Revenue Act, 1903; and Section 41 of The Finance Act, 1933.
(See Page 2 of this Form.)

& The Statement has to be registered Wiih the Notice of Inecrease in the

b

Nominal Capital »nd printed copy of the Resolution authorising the

-l

Incvease required under Section 52 of The Companies Aect, 1928.

ey

9705037

Wt BO o4 3 LINES
TELEGRAMS: " CERTIFICATE, ESTRAND, LONDON." TELEPHONE NO.: HOLBORN 0434 ( L

JORDAN & SONS, LIMITED,

Gompany Repistration Agerts, Printers, and Publishers,

* 116 Cuancery Lane, LONDON, W.C. 2, '
and 13 BROAD STREET PLACE, EC.2

Presented by
Q{ . YIZARD OLDHAM. CROYDER.& CABH, e g I
| ' LA

|
“-‘x“? \ . \—\\ ‘<
51 Lineoin's Inn Flelds, WaCa2e. o e

{ e Y

Duty Stamp '
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NOTE.~—This Tnargin is reserved for binding, and must not be written across.

THE NOMINAL CAPITAL

CF

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

has, by a Resolution of the Company dated the.....24th . . .. day
of ... Ma.a;ch .................. , 1938, been increased by the addition theveto of the
SUM Of e e S XY B NOVS B oo .Pounds,

divided into....Two. hundred. and. forty. thousand ... .. Shaics

O o Five Shillings s e———— ot 11 e each,

Signature

Description . . SBBBTEVBEY | i

&7
Dated the. . .. j/ ORI « -}

of... . March .. . ... .19.38.

i
A
i

*,% This Stalement should be signed by an Ofiicer of the Company,
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This margin is reserved for binding, and must not be written across. 0

Dotire of Yucrease tn the Nominal Capital

OF

... Limited.

To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursuant to Section 52

of The Companies Act, 1929, that by (¢).8n.Extrgordinary . - Resolution

of the Company dated the 24%h day of.....Maxreh.......19 3§

the Nominal Capital of the Company has been increased by the addition thereto

., beyond

of the sum of £..50.,000

the Registered Capital of £ .. 60,000 ..

The additional Capital is divided as follows:—

Number of Shares. Class of Share (b).

Nominal Amount of each

Share.

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

The conditions (e.g. voting rights, Dividends, &e.) subject
new Shares have been or are to be issued are as follows :—

to which the

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

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

......

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

WMY Spad

Signature

« 4
Description (c) Je c/{:gtarv

y
Dated the. . J/gday
DY SN (- f o} { W — 19.%8

(@) Jmsert ¥ an Ordinary,” ** an Exivaordinary,” ov o Speelnl,” as the case may be,

(5 ff any of t
{¢) ttate whether

Director or Manager or Secrslury of the Company,

he new Shares are Preference Shares siate whether they nre redecmable or nob,
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THE COMPANIES ACT, 1948.

Spectal Resolution

OF

KORK-N.SEAL LIMITED

AT an EXTRAORDINARY GENERAL MEeeTING of the above-named Company duly

convened and held at 8, Leicester Street, London, W.C.2, on Friday the sixth day 6f

April, 1951, the following REsoLuTioN was passed as a SPECIAL RESOLUTION : —

RESOLUTION. '

That the regulations contained in the printed document submitted to the
Meeting, which is subscribed by the Chairman thereof for the purpose of
identification, be and the same are hereby approved and adopted as the Articles
of Association of the Company in‘substitution for and to the exclusion of the

existing Articles.
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{<ldopted by Special Resolution passed on the day of
1951).

THE COMPANIES ACT, i948.

COMPANY LIMITED BY SHARES,

Articles of Pegacintion

or

KORK-N-SEAL LIMITED.

PRELIMINARY.

1. Subject as hereinafter provided the regulations contained in
Part I of Table “ A ™ in the First Schedule to the Companies Act, 1948
(hereinafter called Table “ A ™), shall apply to and be the regulations
of the Company, but in case there shall be a conflict between these
Articles and Table “ A ™ the provisions of these Articles shall prevail

2. Clauses 7, 38, 51, 62, 74 to 77, 79, 84, 88, 99, 109, 113, 117,
128 and 129 of Table * A ™ shall not apply to this Cempany.

3. The Company shall be a Private Company within the meaning
of the Companies Act 1948, and accordingly:—

{a) The Directors may in theit absolute and uncontrolled
discretion decline to register any transfer of Shares to any person
not approved by them, and Clause 24 of Table ™ A * shall be
medified accordingly.

(8) The number of Members of the Company (exclusive of
persons who are in the employment of the Company and of per-
sons who, baving been formerly in the employment of the Come-
pany, were whike in such employment, and have continued after
the determination of such employment to be, Members of the

Jompany} shall not exceed fifty. Provided that where two or
wore persons hold one or more Shares jointly they shall for the
purposes of this clause be treated as a single Memher,

+
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(¢) The Company shall not issue any invitation to the publ;
lic to subscribe for any Shares, debenturces or debenture stoc
of the Company.

SHARE CAPITAL.

4. The Shares to be allotted pursuant to any Agreement made
by the Company for the acquisition of assets in consideration of the
.allotinent of Sharcs, and any Shares applied for by any Vendor to the
Company up to the amount of his purchase money shall be cluI).r issgcd
by the Dincctors, but all furtler Shares shall subject to any dlrectfon
to the contrary that may be given by the Company in General Meeting
be offered to the Members in proportion to the existing Shares held by
them and such offer shall be made by notice specifying the number of
Shares to which the Member js entitled and limiting a time within
which the offer if not accepted will be deemed to be declined and after
the expiration of such time or on receipt of an intimation from the
Member to whom such notice is given that he declines to accept the
Shares offered the Directors may allot or otherwise dispose of the same
to such persons and upon such terms as they think fit.

3. Notwithstanding the provisions of Article 4 the Directors may
in their absolute discretion grant such rights in respect of new Shares
issued, in the event of any increase in the capital of the Company being
sanctioned, to any person or persons undertaking any liability on behalf

of the Company upon such terms and subject to such conditions as the
Directors may think fit.

6. The Company shall be entitled (except in relation to Shares
mentioned in any certificate given under Article 27 hereof) to treat the
person whose name appears upon the Register in respect of any Share
as the absolute owner thereof, and shall not be under any obligation
to recognise any trust or equity or cquitable claim to or paitial interest
in such Share, whether or not it shall have express or other notice
thereof.

FORFEITURE OF SHARLES AND LIEN.

7. When any Shares shall have been forfeited an cntry shall forth-
with be made in the Register of Members of the Company stating the
forfeiture and the date thercof, and so soon as the Shares so forfeited

shall have been disposed of, an entry shall also be made of the manner
and date of the disposal thereof.

a.

@
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8. The lien conferred by Clause 11 of Table “A™ shall attach to
fully paid Shares, and to all Shares registered in the name of any per-
son indebted or under liability to the Company, whether he shall be
the sole registered holder thereof or shall be onc of several joint holders.

9. Anentry in the Minute Book of the Company of the forfeiture

-of any Shares, or that any Shares have been sold to satisfy a lien of

the Company, shall be sufficient evidence, as against all persons entitled
to such Shares, that the said Shanes were properly forfeited or sold; and
such entry, and the receipt of the Company for the price of such Shares,

shall constitute a good title to such Shares, and the name of the pur-

chaser shall be entered in the Register as a Member of the Company,
.and he shall be entitled to a certificate of title to the Shares, and he shall
not be bound to sec to the application of the purchase money. The
remedy (if any) of the former holder of such Shares, and of any person
claiming under or through him, shall be against the Company and in

«damages only.

BORROWING POWERS.

10. The Directors may raise or borrow money for the purposes
of the Company’s business, and may secure the repayment of the same
by mortgage or charge vpon the whole or any part uf the assets and
property of the Company (present or future), including ity uncalled or
unissued Capitsl, and may issue bonds, debentures, or debenture stock,
either charged upon the whele or any part of the assets and property

-of the Company, or not so charged.

11. The register of charges shall be open to the inspection of any
creditor or Member of the Company without fee, and of any other per-
son on payment of a fee of One Shilling for cach inspection .

12. A register of the holders of debentures of the Company shall
be kept at the Registered Office of the Company, and shall be open to
the inspection of the registered holder of any such debentures or any
holder of shares in the Company without fee, and of any other person
on payment of a fee of One Shilling for each inspection. The Direc-
tors may close such register for such period or periods as they think fit,
not exceeding in the whole thirty days in any year.

GENERAL MEETINGS,

13. Two Members present in person or by proxy at any General
Meeting shall be a quorum, and Clause 53 of Table “ A shall be niodi-
fied accordingly.



14. The accidental omission to give notice of 2 Meeting to, ot
the non-receipt of notice of a Merting by, any Member shall not invali-
date ihic proceedings at such Meeting,

VOTES OF MEMBERS.

15. On a show of hands cvery Member present jn person shall
have one vote and on a poll every Member present in person or by proxy
shall have onc vote for every Shar. held by him.

16. A poll shall be taken whenever directed by the Chairman or
demanded by (a) at least three Members present in person or by proxy,
or (b) any Member or Members present in person or by proxy and
representing not less than one-tenth of the sotal voting rights of all the
Mempers having the right to vote at the Meeting, or (¢) a Member or
Members holding Shares in the Company conferring a right to vote at
the Moeting, being Shares on which an aggregate sum has been paid up
equal to not less than one-terth of the total sum paid up on all the
Shares conferring that right. Clause 58 of Table “ A ” shall be read
as if this power to demand a poll were substituted for the powers therein
contained.

17. A corporation being a Member of the Company may, by
Minute of its Directors, appoint any person to act as its representative
at any Meeting of the Company, and such representative shall be
entitled to exercise the same functions on behalf of the corporation
which he represents as if he had been an individual Member of the
Company.

DIRECTORS.

18.  Until otherwise determinec by a General Meeting the number
of the Directors shall not be less than two or more than seven.

19, The qualification of a Director shall be the holding in his own
right of at least onc Share in the Company.

20. The quorum of Directors for transacting business shall, unless
otherwise fixed by the Dircctors, be two,

21, "The remuneration of the Direclors shall be such a sum as may
either before or after the adeption of this Article have been or he deter-
minced by the Coropany in General Meeting and such yemuueration may
be {ised for such period or periods whether fixed or otherwise as the
Company may decide.  Until otherwise so determined there shall be
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paid as from the lst January, 1950, an annual sum not exceeding
£5,000 out of the funds of the Company to the Dircctors as remunera-
tion and such remuneration shall be divisible among the Directors in
such propertions and manner as the Board may determine.  Any Direc-
tor holding office {or a part of a financial year shall be entitled to a
proportionate part of a year's remuneration. The Directors shall also
be entitled to retain all vemuneration or other benefits received by them
as Directors of any other Company in which the Company is interested,
and shall also be paid by the Company all travelling and hotel expenses
incurred by them in attending meetings of the Company or of Directors.
or of Committees of Directors or otherwisc in connection with the Com-
pany’s business. Nothing in this Articlg shall be decmed to derogate
from the Directors any other powers conferred upon them.

99. The Director for the time being appointed Chairman of the
Board shall in addition to ahy other remuneration receivable by him
be entitled to receive as from the lst January, 1950, a sum at the rate
of £500 per annum.

93. A Director may be employed by or hold any other office or
place of profit under the Company (other than the office of Auditor)
in conjunction with his office of Director, or may act in a professional
capacity to the Company, on such terms as to tenure of office, remunera-
tion and otherwise as the Directors may determine.

94. The Directors may and shall always be deemed to have had
power to establish and maintain or procure the establishment and main-
tenance of any non-contributory or contributery pension or superannua-
tion funds for the benefit of, and give or procure the giving of donations,
gratuitics, pensions, allowances or emoluments to any persons who are
or were at any time in the employment or service of the Company, or
of any company which is a subsidiary of the Company or is ailied to
or associated with the Company or with any such subsidiary company,
or who are or were at any time Directors or officers of the Company or
of any such other company as aforesaid, and the wives, widows, families
and dependants of any such persons, and also establish and subsidise
or subscribe to any institutions, associations, clubs or funds calculated
to be for the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforcsaid, or of any such
persons as aforesaid, and make payments for or towards the insurance
of any such persons as aforesaid, and do any of the matters aforesaid,
cither alone or in conjunction with any such other company as afore-
wid.  Subject always, if the Statutes shall so require, to particulars with
respect to the proposed payment being disclosed to the Members of the
Clompany and to the proposal being approved by the Company, any
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Director shall be entitled to participate in and retain for his own bf:neﬁt
any such donation, gratuity, pension, allowance or cmolument, ana may
and shall always be deemed to have had power to vote in favour of the
exercise of any of the powers aforesaid notwithstanding that he is or was
or may become interested therein.

95. A Director may with the approval of the Directors appoint
any person to act as his alternate Director at a Meeting of the Board
at which such Director is not present and such appointment shall have
effect and such appointee whilst he holds office as an alternate Director
shall be entitled to notice of meetings of the Directors, and to attend
and vote theneat accordingly, but he shall not require any qualification,
and he shall vacate office if and when the appointor vacates office as a
Director, or removes the appointee from office, and any appointment
and removal under this Article <hall he effected by notice in writing
under the hand of the Director making the same. The remuneration
of an alternate Director shall be provided by the Director by whom the
alternate Director was appointed.

26. So long as The United Glass Bottle Manufacturers Limited
are beneficially entitled to 75 per cent, of the Shares of the Company
nurabered 52,001/64,000 and 80,001/146,172 inclusive (whether such
Shares are actually registered in their names or not) they shall be
entitled from time to time by notice in writing to the Company to
appoint the Chairman of the Company and to appoint and have clected
10 the Board of Directors of the Company such number of the Directors
as may from time to time be equivalent to a majority of the Directors
% the Company who shall be entitled to hold office until The United
Class Bottle Manufacturers Limited cease to be beneficially entitled to
/5 per cent. of the said Shares numbered 52,001 /64,000 and 80,001/
146,172 or until requested by The Unitcd Glass Bottle Manufacturers
Limited to retire and accordingly any such Chairman or Director shall
not be bound to retire by rotation and Clauses 89, 90, 93, 94, 95 and
97 of Table ** A ” shall be modified accordingly. As and whenever any
such Chairman or Director vacates office whether by request as afore-
said or by death or otherwise, The United Glass Bottle Manufacturers
Limited if beneficially entitled as aforesaid to 75 per cent. of the Shares
of the Company numbered 52,001 /64,000 and 80,001 /146,172 inclusive,
may appoint another Chairman or Director as the case may be in his
placc.  Any such Chairman or Director shall not be bound to hold any
<ualification Shares, Clause 101 of Table © A " shall not apply so long
as the power of appointing the Chairman of the Company hercby con-
ferred shall be exercised by The United Glass Bottle Manufacturers
TLimited.

Cnd
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27. A certificate signed by two Dircctors and the Secretary of
The United Glass Bottle Manufacturers Limited that they ave bene-
ficially entitled to 75 per cent. of the said Shares numbered 52,001/
64,000 and 80,001/146,172 inclusive shall be conclusive evidence for
the purposes of the preceding Article.

DISQUALIFICATION OF DIRECTORS.

28. The office of a Director shall be vacated—

(A) If he become bankrupt or insolvent or compound with his
creditors,

(8) If he become of unsound mind or be found a lunatic .
(c) If he be convicted of an indictable offence.

(D) If {not being the Chairman or a Director appointed under
Article 26 hereof) he cease to hold the necessary qualifica-
tion in Shares or stock, or do not obtain the same within
one month from the date of his appointment.

() If be absent himself from the Meetings of Directors for a

period of four months without special leave of absence from
the other Dixectors,

(z) If he give the Directors one month’s notice in writing that
he resigns his office.

But any act done in good faith by a Director whose office is vacated
s aforesaid shall be valid unless, prior to the doing of such act, written
notice shall have been served upon the Directors cr an entry shall have
been made in the Directors’ Minute Book stating that such Director had
ceased to be a Director of the Company.

29. A Director may enter into contracts or arrangements or have
.dealings with the Company, and shall not be disqualified from office
thereby, nor shall he be liable to account to the Company for any profit
arising out of any such contract, arrangement or dealing to which he
is a party or in which he is interested, provided that such Director dis-
closes to the Board the nature of his interest at the Meeting of the
Directors at which the question of entering into the contract, arrange-
ment or dealing is first taken into consideration, if his interest then -exists,

or in any other casc at the first Meeting of the Dinectors (before or after

the contract is made) after he becomes so interested in accordance with
Section 199 of the Companics Act, 1948. A Director may votc as a
Dircctor in regard to any contract, arrangeimnent or dealing in which he
s intercsted or upon any matter arising thercout, provided such dis-
.closure as aforesaid is made to the Board.



MANAGING DIRECTOR.

30. The Directors may from time to time entrust to and confer
upon a Managing Dircctor or Managing Directors all or any of thc
powers of the Directors (excepting the power to make Qalls, forfeit
Shares, borrow money, or issue debentures) that they may thm}c fit. 'But
the exercise of all powers by a Managing Director or Managmg. Direc-
tors shall be subject to such regulations and restriction.s as the Directors
may from time to time make and impose, and the said powers may at
any time be withdrawn, vevoked or varied.

THE SEAL.

31. The Directors shall provide for the safe custody of the Scal
of the Company and it shall not be affixed to any instrument except by
the authority of a resolution of the Directors or a Committee of Direc-
tors duly authorised by the Directors.  Any document to which the
Seal of the Company is affixed shall be signed either by two Directors
or any one Director and the Secretary or the person acting as Secretary
and such document shall be deemed to be duly executed.

RESERVE TFUND.

32. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think proper
as a Reserve Fund to meet contingencies or for equalising dividends or
for special dividends or for repairing, improving and maintdining any
of the property of the Company, and for such other purposes as the
Directors shall, in their absolute discretion, think conducive to the
interests of the Company, and may invest the several sums so set aside
upon such investments (other than Shares of the Company) as they may
think fit, and from time to time may deal with and vary such invest-
ments and dispose of all or any part thereof for the benefit of the Com-
pany, and may divide the Reserve Fund into such special funds as they
think fit, with full power to employ the assets constituting the Reserve
Fund in the business of the Company. The Dinectors may also, without

placing the same to reserve, carry forward any profits which they may
not think it prudent to divide.

33. The Company in General Meeting may direct the capitalisa-
tion of the whole or any part of the undistributed profits or of the
Reserve Fund of the Company by the application thereof in the pay-
ment up in full of any Shares of the Company to be distributed amongst
the Shareholders of the Company in proportion to the number of Shares
held by them, and the Directors shall comply vvith such direction, and
apply such part of the Reserve Fund or profits as may be necessary for



the purpose of making payment in full at par for the Shanes so to be
distributed, provided that no such distribution shall be made unless the
same shall be recommended by the Directors. ~ Where any difficulty
arises as to such distribution the Directors may settle the same as they
may think fit, and in particular may issue fractional certificates, and
may make arrangements for the acceptance, allotment and sale of such
Shaves and fractional certificates or otherwise as they may think fit.
When required, a proper contract shall be filed in accordance with the
provisions of the Companies Act, 1948, and the Directors may appoint
any person to execute such contract on behalf of the Members among
whom such distribution shall be made and such appointment shall be
effectual. The contract may provide for the acceptance of such Shares
and fractional certificates by the allottees in discharge of their claims
in respect of the portion of the Reserve Fund or profits so capitalised.

NOTICES.

34. Where a notice is sent by post, it shall be deemed to have
been served at the expiration of twenty-four hours after it was posted ;
and Clause 131 of Table “A” shall be modified accordingly.

35. A Member who has no registered address in the United King-
dom, and has not supplied to the Company an address within the United
Kingdom for the giving of notices to him, shall not be entitled to receive
any notices from the Company.

WINDING-UP.

36. If the Company shall be wound up, the assets available for
distribution among the Menabers shall be applied : —Tirst, in repaying
to the holders of Prefenence Shares (if any) the amounts paid up or
credited as paid up on cuch Preference Shares respectively; Secondly,
in mepaying to the holders of Ordinary Shares the amounts paid up
or credited as paid up on such Ordinary Shaxes respectively ; and the
balance (if any) shall be distributed among all the holders of Ordinary
Shares in the Company in proportion to the number of Shares held by
them respectively
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THE COMPANTIES ACT, 1948

ORDINARY RESOLUTIONS

oF

KORK-N-SEAL LIMTTED

At an EXTRACRDINARY GENERAL MEETING of the above named
Company, duly convened and held at 8, Leicester Streeb, London,
W.C.2. on Tuesday, the 18th day of December, 1951, the following
Ordinary Resolutions were passed, namely:-

RESOCLUTIONS.

1. That the capital of the Company be increased to £250,000 by
the creation of 520,000 new Shares of 5/- each ranking for dividend
and in all obher respects pari passu with the existing Shares in
the Company.

2.  That it is desirable to capitalise a sum of £39,514.10.0. Leing
part of the undivided profits of the Company standing to the credit
of the Company's General. Revenue Reserve and sccordingly that such
sum be and is hereby capitalised and that the Directors be and they
are hereby authorised and directed to apply such sum in paying up in
full at par 158,058 of the unissued shares of 5s. each of the Company
and that such 158,058 shares be distributed credited as fully paid
amongst the holders of the issued shares of 5s. each on the register
of members on the 18th day of December, 1951, in proportion to their
then existing holdings and in the proportion of one such share for
every three of such issued shares held, and that the Directors allot
and issue the said 158,058 shares of 5s. each credited as fully paid
accordingly and on the terms that the same shall participate in any
dividend declared after the 18th day of December 1951 and shall ranlk
in all other respects pari passu with the existing issued shares of
58. each.
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THE COMPANIES ACT, 1948.

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

Namse -
of

mpany | " .KORK. =~ N = SEAL . .

Notice must be sent to the Registrar within 16 days from the date of the pussing of the Resolution by whieh

the Increase has been authorised, under a penalty for default.

ominal Capital must be filed pursunant to
If not. so--Blety

A Statement of the increase of the N

. 112, Stamp Act, 1801, as amended by S. 39 of the TFinance Act, 1920.

. tvhin 15 days of the passing of the Resolution, inferest on
d by virtue of S. 5 of the Revenue Act, 190- |

~nyum will be charge

PUBLISOED AND SOLD BY
WATERLOW & SONS LIMITED,
D COMPANIES' STATIONERS AND REGISTRATION AGENTS,

85 & 86, LowpoN WAL, Toxnon, 1B.C2;
WesrsnystEr, S W.1; 77, CoumoRrs Row, Biraunaran, 3 ;

LAW AN

49, PARLIAMENT STRERT,

100, Tug HEADROW, Leens, 13 12 & 14, Brown Sruurr, MANCHESTER, 2. iy
Presented by » *\.{: by 1_? A kdm
i e
 F GOWAHD, . 800TREATY . o msmrm M\ SR
R
8, Leicester Street, Londony WiC,2:" s 07
{C.A. 18] ;C?’me‘
it
. ;4\ TI"/)‘ [ AR T ERRF PRI

8, Lolcester Street 11 i
| + Lond
. on, W.C,2:~
5 }@V’f@

the dut,'_ t;,,l;he" mtb of é"\’/%.p‘g 3

5,
Y
A



70 THE REGISTRAR OF COMPANIES.
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_KORK .- N.= SEAL. .. __Llimited, hereby gives you notice pursuant to

section 63 of LThe Companies Act, 1948, that by (a)—-Ordinary-——-=—

. ..day of

Resolution of the Company dated the eighteenth..... -~

L _December. ... .- 19 5, the nominal Capital of the Company has been

increased by the addition thereto of the sum of £ 120,000 — - -~ [ ———

peyond the Registered Capital of £120,000
The additional Capital is divided as follows :—
Number of Shares Clags of Shares N%’?L’;ﬂl&;ﬁgy
520,000 Five Shilling 5/~
: i

The Conditions (b) subject to which the new Shares nave been or are to be igsued are
as follows :—

Parl Passu in a

11 respects with the exlsting Sheres.

Signature - AT S2gecratary..

(Stafe whether Director or Seeretary.)

__day of__. Decembar . . .. -=-== __1951..

Dated the. ... - «218Bmmem——=
(a) “ Ordinary," “ Yaxtraordinary,” or “gpecial,”

(b) e.g., voting rights, dividond rights, winding up vights, ete.

Uf any of the new Shares are Preference Shares state whether they are redeemable or not.)

o




C.A, 39
L 4/61, |

No. of Certificate _1.92723.| 19

St g w— = sa k.

i n e KORK = N = SEAL_ . . .

Statement of Increase of Nominal Capital pursnant to s. 112 of the Stamp
Act, 1891, (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten

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

This statement is to be filed within 15 days after the passing of the Resolution
by which the Registered Capital is increased, and if not so filed Interest on the Duty
at the rate of 5 per cent. per annum from the passing of the Resolution is also payable

£

(s. 5, Revenue Act, 1903).

Nore.—Attention is drawn to Section 63 of the Companies Act, 1048, relatiy

to the filing of a Notice of Increase and a printed copy of thg

X
v

;he Increase.

||
|

PUBLISHLD AND H0LD 1Y
WATERLOW & SONS LIMITED,
LAW AND COMPANIES STATTONERS AND REGISERATION AGENTS,
85 & 86, LowpoNy Warn, Loxnon, B.G2;
49, PaRniaMmerT SrREET, Westaansrer, B.W.1; 77, Coumorz Row, BirMInGHAM, 3}
109, Tar Heaprow, Lpups, 1; 12 & 14, BrowN meLr, Manoue s'rnn, 2, -

‘x

Presented by F. COWAHD, Secratary.... .. AU k ? s 105

VY \\‘C A
8, Leicester.gstreet; London, W.Q., gv"*“‘*“) o E

[264.] e



The NOMINAL CAPITAL of | ...

KORK ~ N - SEAL . . Limited

has by a Resolution of the Company dated___18th December, 1951

been incrensed by the addition thereto of the sum of £.1%0,000 , divided into
520.,000 shares of §__5/=____each beyond the Registered Capital of
——£120,000 :
28
v

T ey
£t - f::jh)
Signature - W&_‘ _

-

State whether Director or Secretary Secretary.

Date. . .2lst . day of December _ . 1951.

NOTE—This margin is reserved tor Binding, and must not be written across.
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THE COMPANTIES ACT, 1948,

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

KORK-N-SEAL LIMITED

At an EXTRACRDINARY GENERAL MEETING of the above named Company,
duly convened and held at the Registered Office of the C g

8, Leicester Street, London; W.C.2., on Tuesday, the \
Aprll 1956, the fOllOWlng Resolution was duly pgpet -"?a petial
Jesolution:- R

RESOLUTTO

That the Articles of Association of the Com ny be i;;éfé& in manner

following, namely:—

(a) Article 2 shall be cancelled and in lieu thereof the
following Article shall be substituteds~

"2. Clauses 7, 38, 51, 62, 74 to 77, 79, 8L, 88 to 97,
99, 101, 107 to 109, 113, 117, 128 and 129 of
Table "A" shall not apply to this Company."

(b} Articles 19, 26, 27 and 28(D) shall be cancelled and in lieu
thereof the following Articles shall be substituted:-

".9. No Director shall require any shareholding qualification.

26, The United Glass Bottle Manufacturers Limited may from
time to time nominate by writing any person or persons
to be a Director or Directors of the Company and one
of such persons to be the Chairman of the Company and
may from time to time by writing appoint one or more
of the Directors to the office of Managing Director
for such period, on such terms and with such powers
as they think fit, and subject to the terms of any
agreement entered inte in any particular case may from
time to time by writing remove from office any Director
(including the Chairman and any Managing Director).®

(c) In Article 6 the words "(except in relation to Shares mentioned
in any certificate given under Article 27 hereof)" shall be

deleted.
A5
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COMPANY LIMITED BY SHARESE 4 PAE R

Special Wesolutionspoct. No. e /
OF /

KORK-N-SEAL LIMITED
T

Passed 10th September, 1964

At an EXTRAORDINARY GENERAL MEETING of the abovfe-named Comp

duly convened and held at Leicester House, Leicester Square, London, W.C.2, on
the 10th day of September, 1964, the following Resolutions were duly passed as

SPECIAL RESOLUTIONS :—

RESOLUTIONS

1. That the Memorandum of Association of the Company be altered as to its objects by deleting
paragraph (g) of Clause 3 thereof and substituting therefor the following new paragraph :—

to any persons (including Directors and other officers) who may be or have been in the
employment or service in any capacity of the Company or of any subsidiary company
of the Company or of any subsidiary company of any such subsidiary company or of
the predecessors in business of the Company ot of any such subsidiary or such sub-
subsidiary company or the relations, connections, or dependants of any such persons,
and to establish, subsidise, subscribe to or support institutions, associations, clubs, funds
or trusts calculated to be for the benefit of any such persons or otherwise advance the
interests and well-being of the Company or of any such other company as aforesaid or of
its members ; and to make payments for or towards the insurance of any such persons
as aforesaid, and subscriptions or guarantecs of money for charitable or benevolent
objects or for any exhibition or for any public, general or useful object ; and to establish
and contribute to any scheme for the purchase by trustees of shares of the Company to
be held for the benefit of the Company's cmployees ot to lend money to the Company’s
employees to enable them to purchase shares of the Company or of any holding company

of the Company.”

" To grant donations, gratuities, pensions, allowances, bonuses, benefits or emoluments
{

92, That the regulations contained in the printed docurent submitted to this Mecting and for
the purposes of identification subscribed by the Chairman thereof be and the same are hereby
approved and adopted as the Articles of Association of the Company in substitution for and to

the exclusion of all existing Articles thercof.
il
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

NEW
Articles of Aggocintion
KORK- —01AT LIMITED

(Adopted by Special Resoluiion passed on 70 "fyw, 1964)

PRELIMINARY

1. The regulations contained or incorporated in Table A in the
Tirst Schedule to the Companies Act, 1929, shall not apply to the Company
but, subject as hereinafter provided, the regulations contained or
incorporated in Part II of Table A in the First Schedule to the Companies
Act, 1948 (hereinafter referred to as ““ Part IT of Table A"), shall apply
to the above-named KORE-T~BEAT LmMitEDp (in these
Articles called “‘ the Company *’).

2. Regulation 1 of Part II of Table A shall be deemed to be deleted
and the following substituted therefor :—

“1. Regulations 24, 53, 75 to 79 inclusive, 88 to 95 inclusive,
99, 106 to 109 inclusive and 134 of Part I of Table A shall not
apply to the Company, but the remaining regulations of
Part I of Table A, as altered or modified by the Articles of
Association of the Company shall apply to the Company.”

SHARE CAPITAL

3. The Share Capital of the Company at the date of adoption of
these Articles 1s §5 G, d(%wded s'rl’ELoO 00, Os&z}res of‘?@ge.ach. o

4. Save as provided by contract or these Articles to the contrary,
and subject to any direction of the Company by Ordinary Resolution,
all unissued shares in the jnitial Share Capital of the Company shall be at
the disposal of the Directors, and they may allot, grant options over or
otherwise deal with or dispose of the same to such persons, at such times,
and generally on such. terms as they think proper, but so that no shares

R N
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shall be issued at a discount, except in accordance with the provisions of
Section 57 of the Act. Except as aforesaid the Directors shall not allot,
issue, grant options over or otherswise deal with or dispose of any unissued
shares without the prior consent in writing of the holder or holders of not
less than 75 per cent. in nominal value of the jssucd shares for the time
being of the Company.

CALLS ON SHARES

5. In Regulation 15 of Part I of Table A the words * provided
that no call shall exceed one-fourth of the nominal value of the .hare or
be payable at less than one month from the date fixed for the payment of
the last preceding call ”* shall be deemed to be deleted.

GENERAL MEETINGS
6. Every notice convening a General Meeting shall comply with the
provisions of Section 186 (2) of the Act as to giving information to
members in regard to their right to appoint proxies.

7. No business shall be transacted at any General Meeling 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,

8. Regulation 54 of Part I of Table A shall be read and construed
as if the words ““ meeting shall be dissolved ™ were substituted for the
words “ members present shall be a quorum ',

DIRECTORS
9. The Directors shall not be less than two in number.

10.  Each Director shall have the power from time to time and at any
time to appoint with the written approval of the holder or holders of not
less than 75 per cent. in nominal value of the issucd shares for the time
being of the Company any person to act as alternate Director in his
place at all meetings, in all proceedings in which, and on all occasions
when he shall not himself act, and on such appointment being made the
alternate Director shall except as to remuneration be subject in all respects
to the terms and conditions existing with reference to the other Directors
of the Company. An alternate Director shall be an officer of the Company
and shall alone be responsible for his own acts and defaults and he shall
not be deemed to be an agent of the Director appointing him and the
Director so appointing shall not be responsible for the acts and defaults
of an alternate Director so appointed. An alternate Director shall #pso
Jacto vacate office if and when the Director
office as a Director or removes the nominee from office, LEvery such

nomination and removal under this Clause shall be effected in writing
under the hand of the Director making the same,
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‘11. .(A) A Director and alternate Director need not hold any share
qualification, but shall be entitled to receive notice of and to attend all
General Meetings of the Company.

(B) A meeting of the Directors at which a quorum is present shall
be competent to exercise all or any of the powers, authorities and
discretions by or under the Regulations of the Company for the time
being vested in the Directors. A Resolution in writing signed or approved
by letter or telegram by all the Directors for the time being shall be as
valid and effectual as if it had been passed at a meeting of the Directors
duly called and constituted. Such Resolution may be contained in one
document or in several documents in like form, each signed by one or
more of the Directors. For the purpose of this Article the signature of
an alternate Directur (if any) entitled to notice of a meeting of the

Directors shall suffice in place of the signature of the Director appointing
him.

12. A Director may wote as a Director in regard to any contract or
arrangement with the Company in which he is interested as a Director or
shareholder of the Company or any subsidiary or holding company of the
Company or of any subsidiary of the Cumpany’s holding company or upon
&y matter arising thereout and is he shall so vote his vote shall be
counted and he shall be counted in a quorum when any contract or
arrangement in which he is interested is under consideration whether or
not he is entitled to vote thereon ; and Regulation 84 of Part I of
Table A shall be deemed to be modified accordingly.

13. The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and wnless so fixed shall be two.

14. Any Director may continue to he or become a director of, or
hold any other office or place of profit under any other company in which
the Company may be interested, and no such Director shall be accountable
for any remuneration, salary, profit or other benefits received by him as a
director of, or holder of any other office or place of profit under, or membexr
of any such other company. The Directors may exercise the voting
power conferred by the shares in any company held or owned by the
Company in such manner in all respects as they think fit (including the
exercise thereof in favour of any Resolution appointing themselves or
any of them directors of such company, or voting or providing for the
payment of remuneration to the directors of such company), and any
Directors of the Company may vote in favour of the exercise of such voting
rights in manner aforesaid, notwithstanding that he may be, or be about
to e, appointed a director of such other company, and as such is or
may become interested in the exercise of such voting rights in manner

aforesaid.
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15. (o) The holder or holders of not less than 75 per cent. in
nominal value of the issued shares for the time being of the Company
shall have power from time to time and at any time (i) to appoil}t' any
person or persons as a Director or Directors either as an additional
Director or to fill any vacancy (provided that the total number of Directors
shall not exceed the maximum number prescribed by or in accordance
with these Articles) and to remove from office any Director howsoever
appointed ; (ii) to appoint one or more of the Directors to be Managing
Director or Managing Directors of the Company, or to hold such other
office in the management of the business of the Cempany as they may
decide, for such period on such terms, as such remuneration, and with
such powers as such holder or holders shall think fit, and (subject to the
provisions of any agreement entered into in any particular case} fo
remove him or them from office, and appoint another or others in his or
their place or places ; (iii) to appoint one of the Directors as the Chairman
and one of the Directors as the Deputy Chairman of the Company and
to remove any such Chairman or Deputy Chairman and appoint another
or others in his or their placc or places and so that Regulation 101 of
Part I of Table A shall be deemed to be modified accordingly.

(B) Any such appointment or removal as aforesaid shall be made
in writing signed by the member or members making the same or in the
case of a member being a company, signed by two directors or one
director and the secretary of such company on its behalf, and shall take
effect on and from the date on which notice in writing is lodged or deposited
at the Registered Office of the Company.

(¢) The remuneration of a Managing Director or Director holding
any other office in the managemecnt of the business of the Company may
(subject to the provisions of any agreement entered into in any particular
case) be by way of fixed salary, or commission on the dividends, profits,
or turnover of the Company, or of any other company in which the
Company is interested, or other participation in any such profits, or
(subject to the approval of the Company in General Meeting in any case
in which such approval is required by Section 191 of the Act) by provision
for himself or any of his dependants aftex determination of his services
. , . . . Lt !
in the manner provided in Article-17, ore%y any or all or partly by one
and partly by another or others of those modes, and (subject as aforesaid)
such remuneration shall be additional to the remuneration to which he
shall be entitled as a Director (and/or as the case may be as the Chairman)
of the Company which shall be determined from time to time by the
holder or holders of not less than 75 per cent. in nominal value of the
issued shares for the time being of the Company.

(D) A Managing Director, or Director holding any other office in
the management of the business of the Company shall (subject to the
provisions of any agreement entered into in any particular casc) be subject

N
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to t}le same provisions as to resignation and removal as the other Directors
of ine Company and shall ipso facto and immediately cease to be Managing
Director or hold any other office in the management of the business of
the Company if he cease to hold the office of Director from any cause.

16. The Directors shall not be subject to retirement by rotation

and the last sentence of Regulation 97 of Part I of Table A shall be
deemed to be deleted.

17. The office of a Director shall be vacated :—

(a) If he is prohibited from being a Director by reason of any
order made under the Act.

() If a veceiving order is made against him or he make any
arrangement ov composition with his creditors.

(¢) T1f he is found a lunatic or becomes of unsound mind.

() If he absents himself frora attendance at meetings of Directors
continuously for a space of six months without special leave
of absence from the Directors, and they pass a Resolution
that he has by reason of such absence vacated office.

(£) If by notice in writing to the Company lodged or deposited at
The Registered Office of the Company he resigns his office.

(F) If he is removed by an Ordinary Resolution of the Company
in General Meeting in accordance with the relative provisions
of these Articles.

() If he is removed pursuant te Article }4./‘1/ t:/s

18. (s) The Directors may procure the establishment and main-
tenance of or participats in, or contribute to any non-contributory or
contributory pension or superannuation fund scheme or arrangement or
life assurance scheme or arrangement for the benefit of, and pay, provide
for or procure the grant of donations, gratuities, pensions, allowances,
benefits or emoluments to, any persons (including Directors and other
officers) who are or shall have been at any time in the employment or
service of the Company, or of any company which is a subsidiary of the
Comypany, or of the predecessors in business of the Company or of any
such subsidiary company and the wives, widows, families or dependants
of any such persons.

(8) The Directors may also procure the. est.ablishmen!; and subsidy
of or subscription to and support of any institutions, associations, clubs,
funds or trusts calculated to be for the benelit of any such persons as
aforesaid or otherwise to advance the interests and well-being of the
Company or of any such other company as aforesaid or of its members,
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and payments for or towards the insurance of any such persons as afore-
said, and subscription or guarantees of money for charitable or benevolent
objects or for any exhibition or for any public, general or useful object.

(¢) The Directors may procure any of the matters aforesaid to be
done by the Company either alone or in conjunction with any such other
company as aforesaid.

BORROWING POWERS

19, With the prior consent in writing of the holder or holders of
not less than 75 per cent. in nominal value of the issued shares for the
tlme being of the Company, the Directors may exercise all the powers of
the Company to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

DIVIDENDS

20. The Company in General Meeting may declaie dividends of any
amount and Regulation 114 of Part T of Table A shall be deemed to be
modified accordingly.

NOTICES

21. Notice of every General Meeting sh2ll be given in any manner
in or by these Articles authorised to

(A) every member except those members who (having no registered
address within the United Kingdom) bhave not supplied
to the Company an address within the United Kingdom
for the giving of notices to them.

(B} every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in bankruptcy of a member where the member but
for his death or bankruptcy would be entitled to receive notice
of the meeting ;

(¢) every Director ; and

{p) the Auditors for the time being of the Company.

No other person shall be entitled to zeceive notices of General Meetings.
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KORK-N-SEAL LIMITE

(4s altered by Special Resolutinns passed on the 29¢h day of | ub, 1929,
and the 10ih day of September, 1964)

1. The name of the Company is “ THE BriTisH KORK-N-SEAL ~
AGENCY, LIMITED. "*

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

3. Thgf objects for which the Company is established are :(—

(1.) To negotiate for and purchase or otherwise acquire and hold
the sole and exclusive agency for the importation distribution
and sale in the United Kingdom and/or in any other parts of
the world of any articles, appliances, methods or means of
sealing or closing bottles and other receptacles and particularly
of the seals, stoppers or caps known as IKork-N-Seal caps
upon such terms and conditions as the Company may think fit. ~~

(2.)/:I'o acquire and exercise an option to purchase all or any
patents or other rights relating to Kork-N-Seal caps and/or
any other articles, appliances, methods or means of sealing
or closing bottles and other receptacles and relating to the
machinery and apparatus used in connection with or required
for the manufacture of all or any of such seals, stoppers or
caps together with all improvements and developments
therein and to develop and turn to the use and profit of the
‘gpmpany all or any of such patents and other rights. ~

(8.) To carry on the businesscs of manufacturers of and dealers
in and exporters and importers of glass and glass bottles and
glass articles of all descriptions. .-

* By a Speclal Resolution pagsed on the 29th d:m of July, 1929, the name of the Company was changed
crii

to "' Kori-N-Sear Losurep . The € cute of Incorporation on Change of Namo was {ssued
by the Reglatrar of Companies on the 15th day of August, 1929,
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(4.) To carry on the businesses of manufacturers of and de'alexzs
in and exporters and importers of and agents for the distri-
bution and sale of looking glasses, bottle stoppers, china,
pottery, porcelain, bottles, carboys, and other receptacles of
any material, boxes, crates and packing-cases, bottle brushes,
moulding, bags, straw and other envelopes, cork and rubber
rings, capsules, mineral water machinery, and of all other
kinds of machinery and materials which can be used in
connection with the manufacture of any of the articles above
specified. .~

.
(5.) To carry on the businesses of shipowners, bargeowners,
lightermen, wharfingers, and chemical manufacturers, and to
charter ships and barges.,
.

(6.) To carry on any business, whether manufacturing or other-
wise, which may seem to the Company capable of being
conveniently carried on in connection with the above, or
calculated directly or indirectly to enhance the value of or
render profitable any of the Company’s property and rights. .-

(7.) To purchase or otherwise acquire and carry on all or any part
of the business or property, and to undertake any liabilities
of any person, firm, association, or company possessed of
property suitable for any of the purposes of this Company,
or carrying on any business which this Company is authorised
to carry on, and as the consideration for the same to pay
cash or to issue any shares, stocks or obligations of this

Lompany. -

(8.) To remunerate any person, firm, o company rendering
services to this Company, whether by cash payment or by
the allotment to him or them of shares or securities of the

_Company credited as paid up in full or in part, or otherwise. -~

(9.) To enter into partnership or into any arrangement for sharing
profits, union of interest, joint adventure reciprocal con-
cessions, or co-operation with any person or company carrying
on, engaged in, or about to carry on or engage in any business
or transaction which the Company is authorised to carry on
or engage in, or any business or transaction capable of being
conducted so as directly or indirectly to benefit this Company,
and to take or otherwise acquire and hold, sel], re-issue, or
otherwise deal with shares or stock in or securities or
obligations of, and to subsidise or otherwise assist any such
company, and to guarantee the principal or interest of any

such securities or obligations or any dividends upon any such
shares or stock,
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(10.) To purchase, take on lease, or in exchange, hire, or otherwise
acquire any real or personal property, rights, or privileges
which the Company may think suitable or convenient for
any purposes of its business, and to erect and construct
buildings and works of all kinds. ~

i
(11.) To apply for, or join in applying for, purchase or otherwise
acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere, any patents, licences, and like
rights conferring an exclusive or non-exclusive or limited
right to use, or any secret or other information as to any
invention which may seem capable of being used for any of
the purposes of the Company or the acquisition of which may
seem calculated, directly or mdirectly, to benefit the Company,
and to use, exercise, develop, manufacture under or grant
licences in respect of or otherwise turn to account the rights
and information so acquired, and to expend money in
experimenting upon and testing, and in improving or seeking
to improve, any patents, inventions or rights which the
Company may acquire or propose to acquire. .~

(12.) To purchase, subscribe for, or otherwise acquire and to hold
the shares, stocks, or obligations of any company in the
United Kingdom or elsewhere, and upon a distribution of
assets or division of profits, to distribute any such shares,
stocks, or obligations amongst the members of this Company
in kind. .~

(13.) “T'o borrow or raise or secure the payment of money, and for
those or other purposes to mortgage or charge the undertaking
and all or any part of the property and rights of the Company,
present or after acquired, including uncalled capital.

(14.) To draw, make, accept, endorse, discount, execute, and issue
promissory notes, bills of exchange, bills of lading, warrants,
~ debentures, and other negotiable or transferable instruments. <

(15.) To adopt such means of making known the articles or things
dealt in by the Company as may seem expedient by
advertisement or otherwise. .

-

(16.) To sell, let, develop, dispose of, or otherwise deal with the
undertaking, or all or any part of the property of the Company
upon any terms with power to accept as the consideration
any shares, stock, or obligations of or interest in any other
company. -

(175 To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
formation, registration, and advertising of or raising money

B
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for the Company, and the issue of its capi.tal,. including
brokerage and commissions for obtaining applications for or
taking, placing, or underwriting shares, debentures, or
debenture stock, and to apply at the cost of the Company/to
/Parliament for any extension of the Company’s powers. ¢

(18) To enter into any arrangement with any gove.rnments or
authorities (supreme, municipal, local or otherwise), or any
corporations, companies, or persons that may seem corolduc:lve
to the Company’s objects or any of them, and to obtain from
any such government, authority, corporation, company, or
person any rights, concessions, and privileges which the

Company may think desirable and to exercise and comply SI.]a]
with any such rights concessions and privileges. - 'g;nl‘
*(19.) To grant donations, gratuities, pensions, allowances, bonuses, to
benefits or emoluments to any persons (including Directors any
and other officers) who may be or have been in the employ- mer
ment or service in any capacity of the Company or of any defe
subsidiary company of the Company or of any subsidiary dist:
company of any such subsidiary company or of the as r
predecessors in business of the Company or of any such the
subsidiary or such sub-subsidiary company or the relations, Or &
connections, or dependants of any such persons, and to shar

establish, subsidise, subscribe to or support institutions, .
*The

associations, clubs, funds or trusts calculated to be for the
benefit of any such persons or otherwise advance the interests
and well-being of the Company or of any such other company
as aforesaid or of its members ; and to make payments for
or towards the insurance of any such persons as aforesaid,
and subscriptions or guarantees of money for charitable or
benevolent objects or for any exhibition or for any public,
general or useful object ; and to establish and contribute to
any scheme for the purchase by trustees of shares of the
Company to be held for the benefit of the Company’s
employees or to lend money to the Company’s employees to
enable them to purchase shares of the Company or of any
/l}olding company of the Company.

(20.) To promote any company or companies for the purpose of its
or their acquiring all or any of the property, rights, and
liabilities of the Company, or for any other purpose which
may seem directly or indirectly calculated to benefit this
Company, and to pay all the expenses of or incident to such
promotion. #~

> Pamg[?&h {19} of Clause 3 was substituted by Special Resolution passed on the 10(h day of September,
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(21.) To carry out all or any of the foregoing objects as principals
Or agents, or in partnership or conjunction with any other
person, firm, association, or company, or by means of any

subsidiary or auxiliary company, and in any part of the
world. “

(22} Te do all such other things as may be deemed incidental or

conducive to the attainment of the above objects or any of
them.

.
4. The liability of the members is limited.

*5. The Capital of the Company is £10,000, divided into 10,000
shares of £1 each with power to increase, and with power from time to
time to issue any shares of the original or new Capital with any preference
or priority in the payment of dividends, or the distribution of assets, as
to voting or otherwise howsoever or as shares ranking pari passu with
any other shares of any class whether prelerence, ordinary, or manage-
ment, and whether then already issued or not, or with such stipulations
deferring them to any other shares with regard to dividends, or in the
distribution of assets, and to vary the regulations of the Company as far
as necessary to give effect to any such preference or priority, and upon
the sub-division of a share to apportion the right to participate in profits
or surplus assets, or the right to vote in any manner as between the
shares resulting from such sub-division. -

* The Capital of the Company is now £250,000, divided into 1,000,000 shares of s, each, having been so
increased by Resolutions dated respectively the 19th November, 1924, the 7th January, 1926, the
15th Qctober, 1928, the 24th March, 1938, and the 18th December, 1951,
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company, in
pursuance of this 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

NAMES, ADDKESSES AND DESCRIPTION OF SUBSCRIBERS takclx; by t::ach
subscriber

E. W. JANSON,
18, St. Swithin’s Lane, &.C,, 1 (One)

Engineer.

S. B. SKEVINGTON,
10, Berkeley St., W.1, 1 (One)

Director.

DATED this 19th day of September, 1923.

WITNESS to the above signature of E. W. Janson,
H. LANE,
119, Camden Road, N.W.,

Typist.

WITNESS to the signature of 5. B. Skevington,
GEO. J. ORANGE,
Regent House, Kingsway, W.C,,

Managing Director of a Company.
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Special Resolution 1 SFEB1965

OF

KORK-N-SEAL LIMITED

Passed 10th September, 1964

At an EXTRAORDINARY GENERAL MEETING of the above-named Company

July convened and held at Leicester House, Leicester Square, London, W.C.2, on

‘he 10th day of September, 1964, the following Resclution was duly passed as a
SPECIAL RESOLUTION :—

RESOLUTION

That the Memorandum of Association of the Company be altered as to
its objects by deleting paragraph (19) of Clause 3 thereof and substituting there-
for the following new paragraph :(—

“(19) To grant donations, gratuities, pensions, allowances, bonuses, benefits or emoluments

i " to any persons (including Directors and other officers) who may be or have been in the

{  employment or service in any cepacity of the Company or of any subsidiary company
of the Company or of any subsidiary company of any such subsidiary company or of
the predecessors in business of the Company or of any such subsidiary or such sub-
subsidiary company or the relations, connections, or dependants of any such persons,
and to establish, subsidise, subscribe to or support institutions, associations, clubs, funds
or trusts calculated to be for the benefit of any such persons or otherwise advance the
interests and well-being of the Company or of any such other company as aforesaid or of
its members ; and to make payments for or towards the insurance of any such persons
as aforesaid, and subscriptions or grarantees of mongy for charitable or benevolent objects
or for any exhibition or for any public, general or uscful object ; and to establish and
contribute to any scheme for the purchase by trustees of shares of the Company to be
held for the benefit of the Company’s employees or to lend money to the Company's
employees to enable them to purchase share of the Company or of any holding’ compm i
of the Company.” 18
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COMPANY LIMITED BY SHARES.

REGISTERED
Syrerial Reanlution 22 JUL16S

OF

KORK-N-SEAL LIMITED

e s ettt

Passed on 9th July, 1965.

et e

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
qeld at the Registered Office, Kingston Road, Staines, Middlesex, on the 9th day

. . v
of July, 1965, the following Resolution. was passed as a SPECIAL RESOLUTION : —

RESOLUTION

ThaT the provisions of the Memo‘r/a'ndum of Association with respect Lo the objects
of the Company be altered by the deletion of paragraph (13) of Clause 3 and the substitution
therefor of the fotlowing paragraph: —

“(13) To borrow and raise money and secure OF discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit, and in particular
by mortgages of or charges upon all or any of the undertaking, property and assets
(present and future), and the uncalled capital of the Company or by the creation
and Issue of debentures, debenture stock or other obligations or securities of any
description, and to guarantee support or secure by personal covenant or by mortgaging
or charging all or any part of the undertaking, property and assets (present and future)
and uncalled capital of the Company or by both such methods, the performance of
the obligations of and the repayment or payment of the principal amounts of and
premiums, interest and dividends on any securities of any persoi, firm or company,
including (without prejudice 10 the generality of the foregoing) any company which
is for the time being the Company’s holding company as defined by Section 154 of
{he Companies Act, 1948, or another subsidiary as defined by the said scction of the
Company’s holding company of otherwise associated with the Company in business.”
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THE COMPANIES ACTS, 1908 To 1917
THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Memorvamdum of Association

> CTRERER
N M REGISTERED |
(As altered by Special Resolutions passed on the 29 day of July, 1929 2 - Sk

the 10th day of September, 1964 and the 9th day of July, 1965,)

1. The name of the Company is “ THE BritTiSH KORK-N-SEAL
AGENCY, LiMITED.’*

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

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

(1.) To negotiate for and purchase or otherwise acquire and hold
the sole and exclusive agency for the importation distribution
and sale in the United Kingdom and/or in any other parts of
the world of any articles, appliances, methods or means of
sealing or closing bottles and other receptacles and particularly
of the seals, stoppers or caps known as Kork-N-Seal caps
upon such terms and conditions as the Company may think fit.

t 3
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(2.) To acquire and exercise’ an option to purchase all or any -

patents or other rights relating to Kork-N-Seal caps andior
any other articles, appliances, methods or means of sealing
or closing bottles and other receptacles and relating to the
machinery and apparatus used in connection with or required
for the manufacture of all or any of such seals, stoppers or
caps together with all improvements and developments
therein and to develop and turn to the use and profit of the
Company all or any of such patents and other rights.

(3.) To carry on the businesses of manufacturers of and dealers
in and exporters and importers of glass and glass bottles and
glass articles of all descriptions.

+ By a Special Regolution passed on the 29th day of July, 1928, the name of the Cbmpﬂ.ny was changed

to " Kork-N-Sgar Limired ", The Certificate of Incorporation on Change of Nume was Isgund
by the Registrar of Companies on uhe 15th day of August, 1929, e \

o0



(4.)

6.

(7.)

8)

2

To carry on the businesses of manufacturers of and de.aler.s
in and exporters and importers of and agents for the dlStI:):-
bution and sale of looking glasses, bottle stoppers, china,
potiery, porcelain, bottles, carboys, and other receptacles of
any material, boxes, crates and packing-cases, bottle brushes,
moulding, bags, straw and other envelopes, cork and rubber
rings, capsules, mineral water machinery, and of all other
kinds of machinery and materials which can be used in
conmection with the manufacture of any of the articles above

specified.

To carry on the businesses of shipowners, bargeowners,
lightermen, wharfingers, and chemical manufacturers, and to
charter ships and barges.

To carry on any business, whether manufacturing or other-
wise, which may seem to the Company capable of being
conveniently carried on in connection with the above, or
calculated directly or indirectly to enhance the value of or
render profitable any of the Company’s property and rights.

To purchase or otherwise acquire and carry on all or any part
of the business or property, and to undertake any liabilities
of any .person, firm, association, or company possessed of
property suitable for any of the purposes of this Company,
or carrying on any business which this Company is authorised
to carry on, and as the consideration for the same to pay
cash or to issue any shares, stocks or obligations of this
Company.

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

To enter into partnership or into any arrangement for sharing
profits, union of interest, joint adventure reciprocal con-
cessions, or co-operation with any person or company carrying
on, engaged in, or about to carry on or engage in any business
or transaction which the Company is authorised to carry on

- or engage in, or any business or transaction capable of being

conducted so as directly or indirectly to benefit this Company,
and to take or otherwise acquire and hold, sell, re-issue, or
otherwise deal with shares or stock in or securities or
obligations of, and to subsidise or otherwise assist any such
company, and o guarantee the principal or interest of any
such securities or obligations or any dividends upon any such
shares or stock,

>
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(10.)

(1)

(12.)

* (13

3

To purchase, take on lease, or in exchange, hire, or otherwise
acquire any real or personal property, rights, ¢r privileges
which the Company may think suitable or couvenient for
any purposes of its business, and to erect and construct
buildings and works of all kinds.

To apply for, or join in applying for, purchase or otherwise
acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere, any patents, licences, and like
rights conferring an exclusive or non-exclusive or limited
right to use, or any secret or other information as to any -
invention which may seem capable of being used for any of
the purposes of the Company or the acquisition of which may
seem calculated, directly or indirectly, to benefit the Company,
and "to use, exercise, develop, manufacture under or grant
licences in respect of or otherwise turn to account the rights
and information so acquired, and to expend money in
experimenting upon and testing, and in improving or seeking
to improve, any patents, i=ventions or rights which the
Company may acquire or propose to acquire.

To purchase, subscribe for, or otherwise acquire and to hold
the shdres, stocks, or obligations of any company in the
United Kingdom or elsewhere, and upon a distribution of
assets or division of profits, fo distribute any such shares,
stocks, or obligaiions amongst the members of this Company
in kind.

To borrow and raise money and secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit, and in particular by mort-
gages of or charges upon all or any of the undertaking,
property and assets (present and future), and the uncalled
capital of the Company or by the creation and issue of
debentures, debenture stock or other obligations or securi.
ties of any description, and to guarantes . pport or secure
by personal covenant or by mortgaging or charging all or any
part of the vndertaking, property and assets (present and
future) and uncalled capital of the Company or by both
such methods, the performance of the obligations of and the
repayment or payment of the principal amounts of and pre-
miums, interest and dividends on any securities of any
person, firm or .company, including (without prejudice to
the generality of the foregoing) any company which is for
the time being the Company’s holding company as defired
by Section 154 of the Companies Act, 1048, or another
subsidiary as defined by the said section of the Company’s
holding company or otherwise associated with the
Company in business.

* Parageaph (13) of Clause 3 was substituted by Speciul Resolution passed on the oth
day of July, 1963,
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(14.) To draw, make, accept, endorse, discount, execute, and issue
promissory notes, Lills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,

(15.) To adopt such means of making known the articles or things
dealt in by the Company as may seem expedient by
advertisement or otherwise.

(16.) To sell, let, develop, dispose of, or otherwise deal with the
undertaking, or all or any part of the property of the Company
upon any terms with power to accept as the consideration
any shares, stock, or obligations of or interest in any other

company.

(17.) To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
formation, registration, and advertising of or raising money
for the Company, and the issue of its capital, including
brokerage and commissions for obtaining applications for or
taking, placing, or underwriting shares, debentures, or
debenture stock, and to apply at the cost of the Company to
Parliament for any extension of the Company’s powers.

(18.) To enter into any arrangement with any governments or
authorities (supreme, municipal, local or otherwise), or any
corporations, companies, or persons that may seem conducive

‘ to the Company’s objects or any of them, and to obtain from
any such government, authority, corporation, company, or
person any rights, concessions, and privileges which the
Company may think desirable and to exercise and comply
with any such rights'concessions and privileges.

*(19.) To grant donations, gratuities, pensions, allowances, bonuses,
benefits or emoluments to any persons (including Directors
and other officers) who may be or have been in the employ-
ment or service in any capacity of the Company or of any
subsidiary company of the Comipany or of any subsidiary
company of any such subsidiary company or of the
prédecessors in business of the Company or of any such
subsidiary or such sub-subsidiary company or the relations,
connections, or dependants of any such persons, and to
rstablish, subsidise, subscribe to or support institutions,
ussociations, clubs, funds or trusts calculated to be for.the
bemefit of any such persons or othérwise advance the interests
and well-being of the Company or of any such other company
as aforesaid or of its members ; and to make payments for
or towards the insurance of auy such persons as aforesaid,
and subscriptions or guarantees of money for charitable or

* Paragrapt « *j of Clause 3 wag substituted by Special Resolution passed on the
10th day of Heptember, 1964.
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benevolent objects or for any exhibition or for any public,
general or useful chject ; and to establish and contribute to
any scheme for the purchase by trustees of shares of the
Company to be held for the benefit of the Company's
employees or to lend money to the Company’s employees to
enable them to purchase shares of the Company or of any
holding company of the Company.

(20.) To promote any company or companies for the purpose of its
or their acquiring all or any oi the property, rights, and
liabilities of the Company, or for any other purposc which
may seem directlv or indirectly calculated to benefit this
Company, and to pay all the expenses of or incident to such
promotion.

(21.) To carry out all or any of the foregoing objects as principals
or agents, or in partnership or conjunction with any other
person, firm, association, or company, or by means of any
subsidiary or auxiliary company, and in any part of the
world. ’

(22.) To do all such other things as may be ceemed incidental or
conducive to the attainment of the abov: objects or any of
them.

4. The liability of the members is limited.

*5. The Capital of the Company is £10,000, divided into 10,000
shares of ‘£1 each with power to increase, and with power from time to
time to issue any shares of the original or new Capital with any preference
or priority in the payment of dividends, or the distribution of assets, as

to voting or otherwise howsoever or as shares ranking par’ passi with

any other shares of any class whether preference, ordinary, or manage-
ment, and whether then already issued or not, or with such stipulations
deferring them to any other shares with regard to dividends, or in the
distribution of assets, and to vary the regulations of the Company as far
as necessary to give effect to any such preference or priority, and ~pon
the sub-division of a share to apportion the right to participate in profits
or surplus assets, or the right to vote in any manner as between the
shares resulting from such sub-division.

* The Capital of the Company is now £250,000, divided into 1,000,000 shares of 5s. each, having been so

increased by Resolutions dated respectively the 19th No-ember, 1924, the 7th January, 1926, the
vL.4 October, 1928, the 24th March, 1938, and the 18th December, 1951,
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WE, the several persons whose names, addresses and descriptions are 4
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.

Number of shares
NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS | taken by each
! subscriber
E. W. JANSON, 4
18, St. Swithin’s Lane, E.C., 1 (One)
Engineer.
S. B. SKEVINGTON,
10, Berkeley St., W.1, 1 (One)
Director.
DATED this 19th day of September, 1923.
WiTNESS to the above signatnre of E. ' W. Janson,
H. LANE,
119, Camden Road, N.W., o

Typist.

WITNESS to the signature of S. B. Skevington,
GEO. J. ORANGE,
Regent House, Kingsway, W.C.,

Managing Director of a Company,

Ve horeby certify that this dooument was printed by Mulbilith process

Lt

Deﬁpu by fuoretarys
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THE COMPANTIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

OF

KORK-N~SEAT, LIMLTED
(Passed on 23rd May, 1983)

At the ANNUAL GENERAL MEETING of the Company duly convened and held on the
23rd May, 1983 the following Resoiution was passed as a SPECIAL RESOLUTION.

RESOLUTION

That in accordance with the provisions of s.12 of the Companies Act, 1981 no
Auditors be appointed by the Company in that it is a dormant company.

Certified true copy KORK-N~SEAL LIMITED

'V"-—-d-k’f,_‘

Director and Secretary

Presented by: UNITED GLASS HOLDINGS PUBLIC LIMITED COMPANY
Kingston Road
Staines
Middlesex
TW18 1AD

Reference: _ ERP/CKA




WRITTEN RESOLUTION OF MEMBERS

MNumbrer of Company: 192723

Special resolution of
Kork-N=-Seal Limited
passed on 8 March 1990

Alteration of Obhjects Clause of Memorandum and adoption of New Aprticles

We, the undersigned, being all the members for the time being of the above-
named company entitled to receive notice and to attend and vote at general
meetings hereby pass the following resolution as a special resolution and agree
that the said resclution shall pursuant to regulation 53 of Table A (which clause
is included in the Company's Articles of Association) for all purposes be as
valid and effective as if the same had been passed at a general meeting of the
Company duly convened and held:

IT WAS RESOLVED THAT the regulations contained in the printed deocument
attached, and for the purposes of identification, signed by the Secretary, be
adopted as the Memorandum and Articles of Association in substitution for and
to the total exclusion of the existing Memorandum and Articles of Association, to
take effect from today's date.

for and on behalf of
United Glass Holdings Limited

ooy Tb. cz cwwk TN G Cangleth

J D G Campbell
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MEMORANDUM
« AND
ARTICLES OF ASSOCIATION
OF
KORK~N-SEAL LIMITED
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THE COMPANIES ACT 1985

S —

A PRIVATE COMPANY LIMITED BY SHARES

NEW

MEMORANDUM OF ASSOCIATION
(Adopted by Special Resolution on 8 March 1990)

OF
KORK-N~SEAL LIMITED *
Incorporated on 27th September 1923
1 The Company's name is Kork-N-Scal Limited,
2. The Company's Registered Office is situated in England and Wales.
3. The Company's objects are:-

(A) To carry on the business of property development in the United Kingdom and in any part
of the world and in conncction therewith to negotiate for and purchase or otherwise
acquirc and hold for sale, resale, lease, morigage or any other kind of disposal whatsocver
any land or buiidings of any kind situated in the United Kingdom or elsewhere, and to
underiake any steps necessary for the acquisition or disposal of any land or buildings
including, but without limitation thereto, the application for planning or other consents and
the discharge of restrictive covenants or other oncrous obligations and to take alf steps
capable of enhancing the valuc of or sendering profitable any of the Company's property
and rights, and to carry on any trade or business which can, in the opinion of the Board of
Discctors, be advantagcously carricd on by the company in connection with or as ancillary
to any of the above businesses or the general business of the company.

(B) To co~ordinate the policy and administration of any subsidiary companies or any
companics of which the Company is 2 Member or which are in any manner controlled by
the Company, .

© To purchase, take on lease or in cxchange, hire or otherwise acquire and hold for any
cstate or intercst any lands, buildings, casements, rights, privileges, concessions, patents,
patent rights, licences, sccrel processes, machinery, plant, stock~in-trade, and any real or
personal properly of any kind necessary or convenient for the purposes of or in conncction
with the Company's business or any branch or depariment thereof,

(D)  To bomow or raise or sceure the payment of monzy for the purpeses of or in
conncction with the Company's business,
1

* Former names :

The Brilish Kork-N~Scal Agency Limited (changed namg on 15.8.1929)




(G)

&)

&

L

M)

To morgage and charge the undertaking and all or any of the 1eal and personal
property and assets, ywesent or fuiure, and alf or any of the uncalled capital for the
time being of the Company, and to issue al par or at & premiwn or discount, and
for such consideration 2ud with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture stock, cither permancnt
or redeemable or repayable, and collaterally or further to sccure any securilics of
the Company by a trust deed or other assurance,

To issue and deposit any securities which the Company has power {o issu¢ by way of
morigage to securc any sum less than the nominal amount of such sccuritics, and also by
way of security for the performance of any contracts or obligations of the Company or of
its customers or other persons or corporations having dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether directly or indirectly.

To reccive money on deposit or Joan upon such terms as the Company may approve, and
to guarantee the obligations and contracts of customers and others.

To make advances to customers and others with or without security, and upon such tenns
as the Company may approve, and generally to act as bankers for customers and others.

To grant pensions, allowances, gratuitics and bonuses to officers, cx~officers, employees or
ex-cmployees of the Company or its predecessors in business or the dependents or
connections of such persons, to cstablish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or non-coniributory) with a
view to providing pensions or other benefits for any such persons as aforesaid, their
dependents or connections, and to support or subscribe to any charitable funds or
instilutions, the support of which may, in the opinion of the Directors, by calculated
dircctly or indirectly to benefil the Company or its employees, and to institute and

maintain any club or other establishment or profit-sharing scheme calculated to advance
the intcrests on the Company or its officers or employees.

To draw, make, accept, endorse, negotiate, discount and exccute promissory noles, bills of
exchange and other negotiable instruments.

To invest and deal with the moncys of the Company not immediately required for the
purposcs of its business in or upon such investiments or securitics and in such manner as
may from limc 1o lime be determined.

To pay for any properly or rights acquired by the Company, cither in cash or fully or
partly paid-up shares, with or without prefersed or deferred or guaranteed rights in respect
of dividend or repayment of capital or otherwise, or by any sccuritics which the Company
has power 1o issuc, or parily in onc mode and parily in another, and gencrally on such
terms 2s the Company may delermine,

To accept payment for any property or rights sold or otherwise disposed of or dealt with
by the Company, cither in cash, by instalments or otherwise, or in fully or parily paid-up
shares of any company or corposation, with or without deferred or prefomed or guarantecd
rights in respect of dividend or repayment of capital or otherwise, or in debentures or
morigage debentures or debenture stock, mortgages or other securitics of any company or
corporation, or partly in onc mode and partly in another, and generally on such terms as
the Company may deicrmine, and to hold, dispose of or othcrwise deal with any shares,
stock or sccuritics so acquired.




N)

©)

)

(8)

®)

(5)

To cater into any parinership or Joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation witl any company, firm or
person canrying on of proposing fo carry on any business within the objects of this
Company, and to acquire and hold, seli, deal with or dispose of shares, stock or
sccurities of any such company, and to guarantee the contracts or labilities of, or
the payment of the dividends, interest or capital of any shares, stock or sccuritics
of and to subsidise or otherwise assist any such company.

To establish or promote or concur in cstablishing or promoling any other company whose
objects shall inclede the acquisition and taking over of all or any of the assets and
Habilitics of this Company or the promotion of which shall be in any manner calculated fo
advance directly or indirectly the objects or intcrests of this Company, and to acquire and
hold or dispose of shares, stock or securitics of and guarantee the payment of the
dividends, intcrest or capital of any shares, stock or securities issued by or any other
obligations of any such company.

To purchase or otherwise acquire and undedake all or any part of the business,
property, assets, liabilitics and transactions of any person, firm or company
carrying on any business which this Company is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange, et on rent, royalty,
share of profits or otherwise, grant licences, eascments and other rights in or over,
and in any othcr manner deal with or dispose of the undertaking and all or any of
the property and assets for the time being of the Company for such consideration

as the Company may think fit.

To amalgamatc with any other company whose objects are or include objects
similar to those of this Company, whether by sale or purchasc (for fully or partly
paid-up shares or otherwisc) of the undertaking, subject to the liabilitics of this or
any such other company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all or a controlling
iiterest in the shares or stock of this or any such other company as aforcsaid, or
by pastnership, or any arrangement of the nature of partnership, or in any other
manfer.

To subscribe for, purchase or otherwise acquire, and hold shares, stock, debentures or other
securities of any other company.

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

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

To do all such other things as are incidental or conducive to the above objects.




And it Is hereby declared that, save as otherwise expressly provided, cach of the
paragraphs of this Clause shall be regarded as specifying separate and independent objects
and accordingly shall not be in anywise limited by reference to or inference from any other
paragraph or the name of the Company and the provisions of cach such puagraph shall,
save as aforesaid, be carricd out in as full and ample a manner and construed in as wide a
sensc as if cach of the paragraphs defined the objects of a separate and distinct company,

4. The liability of the Members is Jimited,

s, The Company's share capital as at December 1989 is £500,000 divided into 500,000 shares of

£1 cach.

We, the Subscribers to this Memorandum of Association, wish to be formed into a Company pursuant to
this Mcmorandum; and we agree to take the number of Shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Sharcs

taken by cach
Subscriber

E W JANSON One

18 Si. Swithin's Lane

London

EC

S B SKEVINGTON One

10 Berkeley Street

London

W1

Total Sharcs taken Two

Dated the 19th day of Scpiember 1923

WITNESS to the above signature of E W Janson:-
H LANE
119 Camden Road
London NW

WITNESS to the signature of § B Skevington

GEO J ORANGE
Regent Housc
Kingsway
London WC




No. 192723

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution on 8 March 1990)
of
KORK-N-SEAL UMITEDU .
Incorporated on the 27th day of September 1923

[
INTERPRETATION

"

1, In these Articles, if not inconsistent with the subject or context, the following words and
cxpressions shall have the following meanings:

THE ACT' mcans the Companies Act 1985 and every statutory modification or
re—cnaciment thereof for the time being in force

TABLE A’ means Table A in the Schedule to the Companics (Tables A -
F) Regulations 1985.

TABIE A

2. The regulations containcd in Table A shall apply to the Company except in so far as they arc
excluded by or arc inconsistent with these Articles.

3 Regulations 3, 24, 35, 73 to 81 inclusive, 94, 95 and 118 of Table A shall not apply 1o the
Company. ‘

SHARE _CAPITAL

4, The provisions of section 89(1) of the Act shall not apply to the Company.

S. Any share may, with the sanction of a special regolution, be issued on the terms that it is, or at the
oplion of the Company or of the holder of such share is Jiable, to be redecmed,

6. Subject 1o the provisions of the Act, the Company may purchase any of its own sharcs.

*  Former names ;

The British Kork~N—~Scal Agency Limited (changed name on 15.8.1929)
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Subject to the provisions of the Act, the Company may make & payment in sespect of any
redemption or purchase, pursuani to asticlea S or 6 (as the case may be), of any of fis own shares
otherwise than out of distributable profits of the Company or the proceeds of a fresh issue of
shares,

PROCEEDINGS AT GENERAL MEETINGS

81

10.

In the casc of a corporation the signatuze of a director or the secretary thercof and in the case of
joint holders of a share the signature of any one of such joint holders, shall be sufficient for the
purposes of passing resolutions in writing pursuant to regulation 53 of Table A.

A proxy shall be entitled to vote on a show of hands and regulation $4 of Table A shall be
madified accordingly.

In the case of a corporation a dircctor or the sceretary thercof shall be deemed o be a duly
authorised representative for the purpose of regulation 54 of Table A.

DRIRECTORS

11.

A director shall not be required to hold any qualificaticn shares in the Company.

FOWERS. AND DUTIES OF DIRECTORS

12.

13,

Subject to the provisions of the Act a dircctor may be interested directly of indirectly in any
contract or amangement of in any proposcd contract or arrangement with the Company or with any
other company ia which the Company may be interested and he may hold and be remunerated in
respect of any office or place of profit {other than the office of auditor of the Company or any
subsidiary thercof) under the Company or any such other company and he or any firm of which he
is 2 member may act in a professional capacily for the Company or any such other company and
be remuncrated therefor.  Notwithstanding his interest a director may vote on any maliler in which
he is inferested and be included for the purpose of a quorum at any meeting at which the same is
considered and he may retain for his own benefit all profils and advantages accruing to him.
Regulation 85 of Table A shall be modified accordingly.

It shall not be necessary for the dircctors 1o sign a book recording their attendances at meelings of
directors and regulation 100 of Table A shall be modificd accordingly.

APPOINTMENT._AND DISQUALIFICATION QF DIRECTORS

14.

15.

Without prejudice to the powers of the Company under section 303 of the Act to remove a disector
by osdinary resolution, the holder or holders for the time being of more than one half of the issucd
ordinary shares of the Company shall have the powes from time to time and at any time 1o appoint
any person or persons as a disector or directors cither as additional director or to fill any vacancy
and to remove from office any dircctor howsocver appointed, Any such appointment or removal
shall be effected by an instrument in writing signed by the member or members making the same
or in the case of a member being a company signed on its behalf by one of its disectors and shall
take cffect upon lodgment at the registered office of the Company.

The holder or holders for the time being of more than one haif of the issued ordinary shares of the
Company shal) have the power from time to time and at any time to delegate the power to appoint
any person or persons as a dircctor or directors (either an an additional dircctor or to fill any
vacancy) to the board of directors of the Company. Any such delegation shall be cffected by an
instrument in writing signcd by the member or members making the same or in the case of a
member being a company signed on its behalf by onc of its direclors and shall take effect upon
lodgment at the registered office of the Company,




16, The olfice of a director shall be vacated:
(i) if by notice in writing to the Company he resigns the office of director;

(if) il he shall for more than 6 months have been absent without permission of the dircctors
from meetings of the dircclors held during that period, unless he shall have appointed an
alternate ditector who has not been similarly absent during such period;

(ii))  if he becomes bankrupt or enters into any ammangement with his creditors;

(iv) if be is prohibited from being a dircctor by an order made under any provision of the Act
or the Company Dircctors Disqualification .Act 1986 or the Insolvency Act 1986;

v) if he becomes of unsound mind;

(vi)  if he is removed from office under article 14,

EROCEEDINGS OF DIRECTORS

17. Any dircctor or member of a commitice of the board may hold meetings by iclephone, cither by
conference telephone connection(s) or by a serics of felephone conversations, or by exchange of
facsimilc transmissions addressed to the chairman, The views of the board, or a committee of the
board, as ascertained by such telephone conversations or facsimile transmissions and communicated
to the chairman shall bo treated as votes in favour of or against a particular resolution. A
resolution passed at any mecting held in this maneer, and signed by the chairman, shall be as valid
ard effectual as if it had been passcd at a meeting of the board (or, as the case may be, of that
committec) duly convened and held.

18. The following scntence shall be added to regulation 72 of Table A:

Any committee shall have power unless the directors direct otherwise to co-opt as
2 member or members of the commitlee for any specific purpose any person or
persons although not being a director of the company,

OFFICIAL SEAL FOR USE ABROAD

19. The Company may have an official seal for use abroad under the provisions of the Act, where and
as the direciors shall determine, and the Company may by writing under the common seal appoint
any agenis or agent, commitices or committee abioad to be the duly authorised ageals of the
Company, for the purpose of affixing and using such official scal, and may impose such
restrictions on the usc thercof as may be thought fit. Wherever in these Articles reference is mads
fo the common scal of the Company, the reference shall, when and so far as may be applicable, be
decmed to include any such official seal as aforesaid.

INDEMNITY

20, Every director or other officer of the Company shall be catitled to be indemnificd out of the asscis
of the Company against all costs, charges, losses, cxpenses and liabilitics which he may sustain or
incur in or about the execution of the dutics of his office or otheswise in relation thereof, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in conncction with any application
under scction 727 of the Act in which relief is granted to him by the count, and no director or
another officer shall be liable for any loss, damage ot misfortunc which may happen 1o or be
incurred by the Company in the cxecution of the dutics of his office or in relation therclo. But this
Article shall only have cffect insofar as its provisions arc not aveided by section 310 of the Act.

3




NAMES AND ADDRESSES OF SURSCRIBERS

E W JANSON

18 Si. Swilhin's Lane
London

EC

§ B SKEVINGTON
10 Berkeley Street
Londoen

Wi

Dated the 19th day of September 1923
WITNESS to the above signature of E W JANSON:-

H LANE

119 Camden Road
London

NwW

WITNESS 1o the above signature of S B Skevington

GEO 7 ORANGE
Regent House
Kingsway
London

WC

o 1
SN

& ey
Bl ]

A
)
't




No. 192723

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM

AND
ARTICLES OF ASSOCIATION
OF
KORK-N-SEAL LIMITED




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

NEW

MEMORANDUM OF ASSOCIATION
(Adopted by Special Resolution on 8 March 1990)

OF
KORK-N-SEAL LIMITED *
Incorperated on 27th Scplember 1923

1. The Company's name is Kork—N-Seal Limited.

2, The Company's Registered Office is situated in England and Walcs.

3. The Corapany's objects are:—

&)

®

©

o)

To camy on the business of properly development in the United Kingdom and in any part
of the world and in connection therewith to negotiatc for and purchase or otherwise
acquire and hold for sale, resale, Icase, morigage or any other kind of disposal whatsoever
any land or buildings of any kind situated in the United Kingdom or elsewhere, and to
undcriake any steps necessary for the acquisition or disposal of any land or buildings
including, but without limitation thereto, the application for planning or other consents and
the discharge of restrictive covenants or other oncrous obligations and tfo take ail steps
capable of enhancing the value of or rendering profitable any of the Company's property
and rights, and to carry on any trade or business which can, in the opinion of the Board of
Dircctors, be advantageously carricd on by the company in connection with or as ancillary
to any of the above businesses or the gencral business of the company.

To co-ordinate the policy and administration of any subsidiary companics or any
companies of which the Company is a Member or which are in any manner controlicd by
the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
cstate or interest any lands, buildings, casements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plamt, stock—in~trade, and any recal or
personal property of any kind necessary or convenient for the purposcs of or in connection
with thc Company's business or any branch or department thercof,

To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company's business,

* Former names ;

The British Kork-N~Seal Agency Limited (changed name on 15.8.1929)
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M)

To mortgage and charge the underaking and all or any of the real and personal
projerty and assels, preseat or fulure, and all or any of the uncailed capital for the
time being of the Company, and 1o issuc af par or at a premium or discoundt, and
for such consideration and with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentuses or debentuse stock, cither permancat
or redeemable or repayable, and collaterally or further to secure any securities of
the Company by a trust deed or other assurance.

To issuc and deposit any sccuritics which the Companty has power to issuc by way of
morigage to secure any sum lcss than the rominal amount of such securitics, and also by
way of sccurity for the performance of any contracis or obligations of thc Company or of
its customers or other persons or corporations having dealings with the Company, or in
whosc businesses or undertakings the Company is interested, whether directly or indircctly.
To reccive money on deposit or loan upon such terms as the Company may approve, and
10 guarantce the obligations and contracts of customers and others.

To make advances to customers and others with or without sccurity, and upor such terms
as the Company may approve, and generally to act as bankers for customers and others,

Ta grant pensions, allowances, gratuitics and bonuses to officers, ex-officers, cmployees or
cx~cmployecs of the Company or its predecessors in businiess or the dependents or
conncctions of such persons, to establish and maintain or concur in cstablishing and
maintaining trusts, funds or schemes (whether contributory or non~contributory) with a
vicw to providing pensions or other benefits for any such persons as aforesaid, their
dcpendents or connections, and to support or subscribe to any charitable funds or
institutions, the support of wiich may, in the opinion of the Directors, by calculated
dircetly or indirectly to benefit the Compaty or its employees, and to institute and

maintain any club or other establishment or profit—sharing scheme calculated 1o advance
the interests on the Company or its officers or employees.

To draw, make, accepl, endorse, negotiate, discount and cxccute promissory notes, bills of
exchange and other negotiable instruments.

To invest and deal with the moneys of the Company not immediately required for the
purposcs of its business in or upon such investments or securitics and in such manner ag
may from time {o time be determined.

To pay for any properly or rights acquired by the Company, cither in cash or fully or
partly paid—up shares, with or without preferred or deferred or guarantced rights in respect
Gi dividend or repayment of capital or otherwise, or by any sccurities which the Company
has pawer o issuc, or partly in onc mode and partly in another, and gencrally on suck
terms as the Company may determinc,

To accept payment for any property or rights sold or otherwise disposed of or dealt with
by the Company, either in cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred or preferred or guaranteed
rights in respect of dividend or repayment of capital or otherwise, or in debentures or
mortgage debenlures or debenture stock, mortgages or other sceuritics of any company or
corporation, or partly in onc mode and partly in aneilicr, and generally on such tcrms as
the Company may detcrmine, and to hold, disposc of or otherwise deal with any sharcs,
stock or sccurities so acquired.
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To cnter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, finn or
person carrying on or proposing to carry on any business within the objects of this
Company, and to acquire and hold, sclf, deal with or disposc of shares, stock or
securitics of any such company, and to guarantee the contracts or fabilitics of, or
the payment of the dividends, inteicst or capital of any shares, stock or securitics
of and to subsidise or olhcrwise assist any such company.

To establish or promote or concur in cstablishing or promoting any other company whose
objects shall include the acquisition and taking over of alf or any of the asscts and
liabilitics of this Company or the promotion of which shall be in any manner calculated to
advance directly or indircctly the objecls or interests of this Company, and to acquire and
hold or dispose of shares, stock or sccuritics of and guarantee the payment of the
dividends, intercst or capital of any shares, stock or securitics issued by or any other
obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of the business,
property, asscts, liabilitics and transactions of any person, firm or company
carrying on any business which this Company is authorised to carry on.

To scll, improve, manage, develop, turs to account, exchange, ict on rent, royalty,
sharc of profits or otherwise, grant licences, casements and other rights in or over,
and in any othcr manner deal with or disposc of the undertaking and all or any of
the property and asseis for the time being of the Company for such consideration
as the Company may think fit.

To amalgamaic with any other cempany whose objects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or partly
paid-up shares or otherwise) of the undertaking, subject to the liabilitics of this or
any such other company as aforcsaid, with or without winding up, or by sale or
purchase (for fully or partly paid—up shares or otherwisc) of all or a controlling
interest in the sharcs or stock of this or any such other company as aforesaid, or
by partnership, or any arrangement of the nature of partnership, or in any other
manner.

To subscribe for, purchase or otherwise acquire, and hold shares, stock, debentures or other
sccurities of any other company.

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

To do all or asiy of the above things in any part of the world, and cither as principals,
agents, trustees, contractors or otherwise, and cither alone or in conjunction with others,
and cither by or through agents, sub—contractors, trustees or otherwise,

To do all such other things as are incidental or conducive to the sbove objects.



And it is hereby declared that, save as ollicrwise cxpressly provided, each of (e
paragraphs of this Clause shaff be regarded ss specifying scpacate and independent objects
and accordingly shall not be in anywise limiled by reference to or inference from any other
paragraph or the name of the Company and the provisions of cach such paragraph shall,
save as aforesaid, be casried out in as fulf apd ample a manner and construed in as wide a
senie as if each of Wie paragraphs defined the objects of a szparate and distinct company

4. The lability of the Members is timited.

5. The Company's share capital as at
£]1 cach.

We, the Subscribers to this Memorandum of Association,
tnis Mcmorandum; and we agree to take the number of Si

December 1989 is £500,000 divided into 500,000 shares of

wish 10 be formed into a Company pursuant to
iazes shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each

Subscriber

E W JANSON One
18 5i. Swithin's Lane
London
EC
S B SKEVINGTON Cne
1G Berkeley Street
London
w1

Total Shares taken Two

Dated the 19th day of September 1923

WITNESS to the above signature of E W Janson:—
H LANE
119 Camden Road
London NW

WITNESS fo the signature of $ B Skevinglon

GEO 1 ORANGE
Regent House
Kingsway
London WC




No. 192723

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution on 8 March 1990)
of
KORK-N-SEAL LIMITED *

Incorporated on the 27th day of Seplember 1923

INTERPRETATION

1. In these Articles, if not inconsistent with the subject or context, the following words and
cxpressions shall have the following meanings:

THE ACT' means the Companies Act 1985 and cvery statutory modification or
re-cnactment thercof for the time being in force

TABLE A' mcans Table A in the Schedule to the Companics (Tables A ~
F) Regulations 1985.

TABLE A

2, The regulations contained in Table A shall apply to the Company except in so far as they are
excluded by or are inconsisient with these Articles

3 Regulations 3, 24, 35, 73 to 81 inclusive, 94, 95 and 118 of Tablec A shall not apply to the

Company.
SHARE CAPITAIL
4, The provisions of scction 89(1) of the Act shall not apply to the Company.
5. Any sharc may, with the sanction of a special resolution, be issucd on the terms that it is, or at the

option of the Company or of the holder of such share is Hable, to be redeented,
6. Subject to the provisions of the Act, the Company may purchase any of its own shares.
* Former names 3

The British Kork-N-Scal Agency Limited (changed name on 15.8.1929)

e T
“r v
LAY

RS TN RO




Subject to the provisions of the Act, the Company may make a payment in respect of any
redemption or purchase, pursuant to articles 5 or 6 (as the casc may be), of any of ils own sharcs
atherwise than out of distributable profits of the Company or the proceeds of a fresh issue of
shares.

8. In the casc of a corporation the signature of a dircctor or the secretary thercof and in the case of
joint holders of a sharc the signaturc of any one of such joint holders, shall be sufficicnt for the
purposcs of passing resolutions in writing pursuant to segulation 53 of Table A.

9. A proxy shall be catitled to vote on a show of hands and rcgulation 54 of Table A shall be
modified accordingly.

10. In the case of a corporation a dircctor or ilic sceretary thereol shall be decmed to be a duly
authorised representative for the purposc of regulation 54 of Table A.

DIRECTORS

11 A director shall not be requived to hold any qualification shares in the Company.

POWERS AND DUTIES OF DIRECTORS

12.

13,

Subject to the provisions of the Act a director may be interested directly or indirectly in any
contract or arrangement or in any proposcd contract or arrangement with the Company or with any
other company in which the Company may be interested and hie may hold and be remuncrated in
respect of any office or place of profit (other than the office of auditor of the Company or any
subsidiary thercof) under the Company or any such other company and he or any firm of which he
is a membes may act in a professional capacity for the Company or any such other company and
be remuncrated therefor. Notwithstanding his intcrest a dircctor may vote on any matéer in which
he is interested and be included for the purpose of a quorum at any meeling at which the same is
considered and he may retain for his own benefit all profits and advantages accruing to him.
Regulation 85 of Table A shall be modificd accordingly.

It shall not be necessary for the directors 1o sign a book recording their atiendances at mectings of
directors and regulation 100 of Table A shall be modified accordingly.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

14.

15.

Without prejudice to the powers of the Company under section 303 of the Act lo remove a director
by ordinary resolution, the holder or holders for the time being of more than one half of the issued
ordinary shares of the Company shall have the power from time to time and at any time to appoint
any person or persons as a director or directors cither as additional direetor or to fill any vacancy
and {o remove from office any dircetor howsocver appointed. Any juch appointment or removal
shall be effected by an instrument in writing signed by the member or members making the same
or in the case of a member being a company signed on its behalf by once of its directors and shall
take cffect upon lodgment at the registered office of the Company.

The holder or holdess for the {ime being of more than one half of the issued ordinary sharcs of the
Compary shall have the power from time {o time and at any time to delegate the power to appoint
any person or persons as a dircctor or directors (cither an an additional director or to fill any
vacancy) to the board of directors of the Company. Any such delegation shall be cffected by an
instrument in writing signed by the member or members making the same or in the case of a
member being a company signed on its behalfl by one of its directors and shall take cifect upon
lodgment at the registered office of the Company.




16,

The office of a director shall be vacated:

@) il by notice in writing to the Company he sesigns the office of dircctor;

(i) if he shall for more than 6 moaths have been absent without permission of (he direcfors
from mectings of the dircctors held during that period, unless he shall have appointed #n
aliernate dircctor who has not been similarly absent during such period;

(iii) if he becomes bankrupt or enters into any arrangement with his creditors;

iv) if he is prohibited from being a director by an order made under any provision of the Act
or thie Company Directors Disqualification Act 1986 or the Insolvency Act 1986;

) if he becomes of unsound mind;

(vi) if he is removed from office under article 14.

PROCEEDINGS OF DIRECTORS

17

18.

Any dircctor or member of a commitice of the board may held meetings by telephone, cither by
confcrence telephone connection(s) or by a serics of telephone conversations, or by exchange of
facsimile transmissions addressed to the chairman. The views of the board, ar a2 commitice of the
board, as ascertained by such telephone conversations or facsimile transmissions and communicated
to the chainman shall be treated as voles in favorr of or against a parlicular resolution. A
resolution passed at any meeting held in this manner, and signed by the chairman, shall be as valid
and cffectual as if it had been passed at a meeting of the board (o, as the cese may be, of that
conimittee) duly convened and held.

The following scntence shall be added to regulation 72 of Table A:
Any committee shall have power unless the directars direct otherwise to co-opt as

a member or members of the committec for any specific purpsse any person or
persons although not being a dircctor of the company.

OFEICIAL SEAL FOR USE ABROAD

19.

The Company may have an official scal for use abroad under the provisions of the Act, where and
as the directors shall determine, and the Company may by writing under the common scal appoint
any agents of agenl, commil £'s or commities abroad 1o be the duly authorised agents of the
Cowmpany, for the purpasc of affixing and using such official seal, and may impose such
restrictions on the usc thercof as may be thought fit. Wherever in these Articles reference is made
to the common seal of the Company, the reference shall, when and so far as may be applicable, be
deemed le include any such official seal as aforesaid.

INDEMNITY.

Every director or other officer of the Company shall be cnuded to be indemaified out of the assels
of the Company against all costs, charges, losses, cxpenses and liabilitics which he may sustain or
incur in or abont the exceution of the dutics of s olfice or ofherwise in rclation thercof, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any application
under section 727 of the Act in which relicf is granted to him by the courl, and no director or
another officer shall be liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the dutics of his office or in relation thereto, But this
Article shall only have cffect insefar s its provisions are not avoided by scction 310 of the Act.

3




NAMES AND ADDRESSES OF SUBSCRIBERS

E W JANSON

18 St. Swithin's Lanc
London

EC

S B SKEVINGTON
10 Berkeley Street
Yondon

W1

Dated the 19th day of Scplember 1923
WITNESS to the above signature of E W JANSON:-

H ILANE

119 Camden Road
London

Nw

WITNESS to the above signature of S B Skevinglon

GEO J ORANGE
Regent House
Kingsway
London

WwC
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COMPANIES FORM No. 225(2)

Notice by an hoiding or subsidiary
company of new accounting

reference date given after the end
of an accounting reference period

Pursuant to section 225(2) of the Companies Act 1985

3

To the Registrar of Companies For official use  Company number
[ttt St it |

[ 192.32.3

| P P ™ A |

Name of company

. Keozic = M= SEALL it \VIED

gives notice that the company’s new accounting reference date on which the previous 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:

The previous accounting reference period of the company is to be treated as [shermmed](extended}t
and [ig 1o be treared ag havivw ceme to o anid]{will come to an endjt on
Day Month Year

Lo ]

1 [] 1] ] [
[} ] 1 1 [} ]
3:\;\-[2..;1;9:"\

The company is a [subsidiary][holdimg eermpanylt of ___Lm i moo Gedgs Hooeopmeas  ounsn

, COmpany number __tt3e S P
the accounting reference date of which is __ ook 21 Deceminer

Signed J‘:) .C._ W [Biteereor)[Secretary]t Date =0 /IZ / CIO

Prasentor’'s name address and For official Use
reference (if any): General Section Post raom

Hr AD G, Campleelt

Crer Cuinness (& COMPANIES HOUSE |
29 Portrman Sguars 2 1DEC 1990
‘-‘I‘\dﬂn [7-1} 4 ‘!HG’-. M \ 75

W




TR TT A IR T AN YA T T e e e e

No. 192723

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF
KORK-N-SEAL LIMITED

PASSED ON 3 MAY 1991

At the ANNUAL GENERAL MEETING of the above named company duly convened and
held at 39 Portman Square, London, W1H 9HB, on 3 May 1991, the following was duly
passed as a Special Resolution:

“That the regulations contained in the printed document submitted to the
Meeting and for the purposes of identification, signed by the Secretary, be
adopted as the Articles of Association in substitution for and to the total
exclusion of the cxisting Articles of Association, to take effect from the
conclusion of this Annual General Mecting.”

COMPAIIES HOUSE

e
21 MAY 1811 Ay \
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. Company No: 192723

A G- LR
THE COMPANIES ACTS 1985 JAND_1989]
C.BM',‘(\.N?.T IW o<
FRIVATE COMEANY. LIMITED BY SHARES IR /os /4]
Adopted by Special Resolution_on 3 May 1991
of
KORK-N-SEAL_LIMITED
under. the Companies Act. 1985

Exclusion of Other Regulations
1. No regulations sct oul in any statute or statutory instrument concerning companies

shall apply as Articles of Association or iegulations of the Company.
Interpretation

2. In these regulations -
"the Act" means the Compaiies Act (985 including any statutory modification
or re—cnactment thercof for the time being in force.
"the articles" means the articles of the Company.
"clear days" in relation to the period of a notice means that period excluding
the day when the notice is given or deemied to be given and the day for which
it is given or on which it is to take effect.
"executed" includes any mode of execution.
"office” means the registered office of the Company.
"the holder" in relation to shares means the member whose name is entered in
the register of members as the holder of the shares.
“the scal" means the common seal of the Company.,
"secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint,
assistant or deputy sccretary.
"the United Kingdom" means Great Britain and Northern Ircland.

o

Unless the context otherwise requirce, words or expressions contained in these
regulations bear the same meaning as in the Act but, cxcludlg&my stigu 0
modification thereof not in force when these regulati @Ejromclbﬂlamg o

Company. 24 MY 18

the

A
Share Capital

3 Subject to the provisions of the Act and without prejudice to any rights attached to any
cxisting sharcs, any share may be issued with such rights or restrictions as the
Zompany may by ordinary resolution determine.

4, Section 89(1) of the Act shall not apply to the Company,
\doclassocmay.var
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Any share may, with the sanction of a special resolution, be issued on the terms it it
is, or at the option of the Company or of the holder of such share is liable, to be
redeemed,

Subject to the provisions of the Act, the Company may purchase any of its own shares
(including any redeemable shares).

The Company may cxercise the powers of paying commissions conferred by the Act.
Subject to the provision of the Act, any such commission may be satisficd by the
payment of cash or by the allotment of fully or partly paid shares or partly in onc way
and partly in the other,

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any interest in any share except an
absolute right to the cntirety thereof in the holder.

Share Certificates

9.

10.

Lien

11.

12,

13.

Every member, upon becoming the holder of any shares, shall be entitled without
payment (o onc certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, 1o a certificate for the balance
of such holding) or scveral certificates each for one or more of his sharcs upon
payment for every certificale after the first of such reasonable sum as the directors may
determine. Every certificate shall be sealed with the seal and shal] specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thercon, The Company shall not be bound to
issuc more than one certificate for shares held jointly by several persons and delivery
of a certificate to one joint holder shall be a sufficient delivery (o all of them.

If a share certificate is defaced, worn—out, lost or destroyed, it may be renewed on
such terms (if any) as to cvidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of defacement or wearing--out)
on delivery up of the old certificate.

The Company shall have a first and paramount lien on every share (not being a fully
paid sharc) for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at any time declare any share to
be wholly or in part exempt from the provisions of this regulation, The Company's
licn on a share shall extend to any amount payable in respect of it

The Company may sell in such manner as the directors determine any shares on which
the Company has a lien if a sum in respect of which the licn exists is presently
payable and is not paid within fourtcen clear days after notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complicd with the shares may be sold.

To give effect to a sale the directors may authorise some person to execule an
instrument of transfer of the shares sold to, or tn accordance with the directions of, the
puschaser. The title of the transferee to (he shares shall ot be affected by any
irregularity in or invalidity of the proceedings in reference to the sale.



The net proceeds of the sale, after payment of the costs, shall be applied in payment of
so much of the sum for which the licn exists as is presently payable, and any residue
shall (upon surrender to the Company for cancellation of the certificate for the shares
sold and subject 1o a like lien for any moneys not presently payable as existed upon
the shares before the sale) be paid to the person ceatitled to the shares at the date of the
sale.

Calls on shares and forfeiture

15.

16.

17.

18.

19.

20.

21.

22,

Subject to the terns of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premivm) and each member shall (subject to receiving at least fourteen clear days'
notice specifying when and where payment is o be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required (o be
paid by instalments. A call may, before receipt by the Company of any sum duc
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made.

A cai shall be deemed to have been made at the time when the resolution of the
dircctors authorising the call was passed.

The joint holders of a share shall be jointly and scverally liable'to pay all calls in
respect thercof,

If a call remains unpaid after it has become due and payablc the person from whom it
is duc and payable shall pay intercst on the amount unpaid from the day it became due
and payable until it is paid at the ratc fixed by the terms of allotment of the share or in
the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by the
Act) but the directors may waive payment of the fnterest wholly or in part.

An amount payablc in respect of a share on allotment or at any fixed date, whether in

respeet of nominal value or premium or as an instalment of a call, shall be deemed to

be a call and if it is not paid the provisions of the articles shall apply as if that amount
had become duc and payable by virtue of a call.

Subjeet to the terms of allotment, the dircctors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of
calls on their shares.

If a cal! iemains unpaid after it has become due and payable the directors may give 10
the person from whom it is due not less than fourtcen clear days' notice requiring
payment of the amount unpaid together with any interest which may have acerued.
The notice shall name the place where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which the call was made will be
liable to be forfeited.

If the notice is not complied with any sharc in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a rezolution
of the directors and the forfeiture shall include all dividends or other moneys payable
in respect of (he forfeited shares and not paid before the forfeiture,



23,

24,

Subject to the provisions of the Act, a forfeited share may be sold, re=allotted or
otherwise disposed of on such terms and in such manner as the directors determine
cither to the person who was before the forfeiture the holder or to any other person
and at any time before sale, re=allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit.  Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may authorise
some person (o execule an instrument of transfer of the share (o that person,

A person any of whose sharcs have been forfeited shall cease o be a member in
respect of them and shall surrender to the Company for cancetlation the certificate for
the shares forfeited but shall remain liable to the Company for all moneys which at the
date of forfeiture were presently payable by him to the Company in respect of those
shares with interest at the rate at which interest was payable on those moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the
Act) from the date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming 1o be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitule a good title to the share
and the person to whom the share is disposed of shall not be bound to see 1o the
application of the consideration, if any, nor shall his title to the‘share be affected by
any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share,

Transfer of shares

26.

27.

28.

29.

30.

31.

The instrument of transfer of a share may be in any usual form or in any other form
which the dircctors may approve and shall be executed by or on behalf of the
transferor unless legislation determines otherwise.

The Dircctors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share.

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send to the
transferec notice of the refusal.

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not cxcceding thirly days in any year) as
the directors may determine.,

No fee shall be charged for the registration of any instrument of transfer or other
document relating fo or affecting the title to any share.

The Company shall be entitled to retain any instrument of teansfer which is registered,
but any instrument of transfer which the directors refuse to register shall be returned to
the person lodging it when notice of the refusal is given.



L]
Transmission of shares

32,

If & member dies the survivor or survivors where he was a joint holder, and his
personal represeatatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to his
interest; but nothing herein contained shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held by him.

A person becoming entitled 10 a share in consequence of the death or bankruptey of a
member may, upon such evidence being produced as the directors may properly
require, elect eitlier to become the holder of the share or to have some person
nominated by him registered as the transferee. [If he clects to become the holder he
shall give notice to the Company to that effect. If he clects to have another person
registered he shall exceute an instrument of transfer of the sharc to that person. Al
the articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of transfer executed by the member and the death
or bankruptey of the member had not occurred,

A person becoming entitled to a share in consequence of the death or bankruptey of a
member shall have the righls to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to attend or vote at any meeting of the Company or at any (
scparate meeting of the holders of any class of sharcs in the Company,

Alteration of share capital ‘

35.

36.

37.

The Company may by ordinary resolution —

() increase ils share capital by new shares of such amount as the resolution
prescribes;

{®) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

{c) subject to the provisions of the Act, sub~divide its shares, or any of them, into
sharcs of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference
or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the reselution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled,

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the dircctors may, on behalf of those members, scll the shares
representing the fractions for the best price reasonably obtainable to any person
(including, s.uhjcct to the provisions of the Act, the Company) and distribute the net
proceeds of sale in duc proportion among those members, awd the directors may
authorise some pcrsoa to exccute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferce shall not be bound to
see to the application of the purchase moncy nor shall his title to the shares be aifected
by any irregularity in or invalidity of the proccedings in reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce it
share capital, any capital redemption reserve and any share premium account in any
way.
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Subject to the provisions of the Act, the Company may make a payment in respect of
any redemption pr purchase, pursuan! 1+ articles 4 or 5 (ns the case may be), of any of
its own shares otherwise than out of dstributable profits of the Company or the
proceeds of a fresh issue of shares,

General mectings

All general meetings other than auimal general meetings shall be cafled extraordinary
general meetings.

The dircctors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not later than cight weeks after receipt of the requisition.  If there
arc not within the United Kingdom suffiicient dircctors to call a general mecting, any
dircctor or any member of the Company may call a general meeting.

Notice of general meetings

41.

42.

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution or a resolution appointing a person as a director shall be called
by at least twenty~one clear days' notice.  All other extraordinary general meetings
shall be called by at lcast fourteen clear days' notice but a general mecting may be

called by shorter notice if it is so agreed - ’
(a) in the case of an annual general meeting, by all the members entitled to attend

and votc thereat; and

(b) in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than nincty-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual gencral meeting, shall specify
the meeting as such,

Subject to the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors.

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

Proceedings at general meetings

43.

44.

No brisiness shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being & member or a
proxy for a member or a duly authorised representative of a corporation, shall be a
quorum.

If such a quorum is not present within half an hour from the time appointed tor the
meceting, or if during a mecting such a quorum ceases to be present, the meeting shatl
stand adjourncd fo the same day in the next week at the same tme and place or such
time and place as the directors may determine.
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The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other dircctor (if any) be preseat within fifteen minutes after the
time appointed for holding the mecting and willing to act, the directors present shall
clect one of their number to be chairman and, if there is only one disector present and
willing to act, he shall be chairman.

If no director is willing to ac* as chairman, or if no director is present within fifteen
minutes after the time appointed for holding the mecting, the members present and
catitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeling and at any scparate meeting of the holders of any class
of shares in the Company,

The chairman may, with the concent of a meeting at which a quorum is present (and
shall if so dirccted by the meceting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourncd meeting other than
business which might properly have been transacted at the mecting had the
adjournment not taken place. When a meeting is adjourncd for fourteen days or more,
at least scven clear days' notice shall be given specifying the time and place of the
adjourned meeling and the general nature of the business to be transacted, Otherwise
it shall not be necessaty to give any such notice. '

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly
demanded.  Subject to the provisions of the Act, a poll may be demanded —

(a) by the chairman; or

(b) by at least two members having the right (o vote at the mecting; or

(c) by a member or members represcnting not less than one—tenth of the total
voting rights of all the memu~rs having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a right to votc at the
mecting being shares on which an aggregate sum has been paid up equal to not
less than onc~tenth of the total sum paid up on all the shares conferring that
right;

and a demand by a person as proxy for a member shall be the same as a demand by
the member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carricd unanimously, or by a particular majority, or lost, or not carricd
by a particular majority and an entry to that cffect in the minutes of the meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand wag made,

A poll shall be taken as the chairman dirccts and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll. The
result of the poll shall be decmed to be the resolution of the meeting at which the poll
was demanded.
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56.

In the case of an cquality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting votc in addition to any other vote he may have,

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith, A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a mecting for the transaction of any business other than the question on
which the poll was demanded. 1f a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the mecting shall
continuc as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other casc
at least seven clear days' notice shall be given specifying the time and place at which
the poll is (o be taken.

A resolution in writing exceuted by or on behalf of cach member who would have
been entitfed to vote upon it if it had been proposed at a general meeting at which he
was present shall be as cffectual as if it had been passed at a geueral meeting duly
convened and held and may consist of several instruments in the like form cach
exccuted by or on behalf of one or more members.

When a corporation is a member the signature of a dircctor or the secretary thercof,
and for joint holders of a share the signature of any one of such joint holders, shall be
sufficient for the purposes of passing resolutions in writing pursuant to this article.

Votes of members

57.

58.

59.

Subject to any rights or restrictions attached to any shares, on a show of hands cvery
member who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative, not being himself a member
entitled to vote, shall have one vote and on a poll every member shall have ong vole
for cvery share of which he is the holder.

When a corporation is a member a director or the secretary thereof shall be a duly
authorised representative for the purpose of this article.

In the case of joint holders the vote of the scnior who tenders 2 vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or clsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that bahall appointed by that court, and any
such receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence
to the satisfaction of the directors of the authority of the person climing to exereise
the right to vote shall be deposited at the office, or at such other place as is specitied
in accordance with the articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meeting at which
the right {0 vote is to be exercised and in default the right to vote shall not be
exercisable,




ol

01.

62.

63.

04.

No member shall vote at any general meeting or at any separate meeting of the holders
of any class of shares in the Company, cither in person or by proxy, in respect of any

share held by him unless all moneys presently payable by him in respect of that share

have been paid,

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting st which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid.  Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given cither personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.

An instrument appointing a proxy shall be in writing, exccuted by or on behalf of the
appointor and shall be in the following form (or in a form as near therclo as
circumstances allow or in any other form which is usual or which the directors may
approve) —

"] PLC/Limited

We, [ ], of [ ], being a member members of the above-named company,
hereby appoint [ Jof { 1, or failing him, [ Jof [ ], as my/our proxy to
voic in my/our name(s] and on my/our behalf at the anrual/extraordinary
geneial meeting of the Company to be heldon [ ] 19{ ], and at any
adjournment thereof.

Signedon [ ]19[ 1}

Where it is desired to afford members an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form (or in a form
as ncar thercto as circumstances allow or in any other form which is usval or which
the directors may approve) —

"( ] PLC/Limited

IWe, [ ], of { }, being a member/members of the above-named company,
hereby appoint [ Jof [ ], or failing him, [ ]of [ ], as my/our proxy to
vote in my/our namefs] and on my/our behalf at the annual/extraordinary
gencral meeting of the Company to be held on [ ] 19 ], and at any
adjournment thercof,

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No 1 *for * against
Resolution No 2 *for * against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voling,.

Signed this [ ] day of [ 1190 1"
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63, The instrument appointing a proxy and any authority under which it is exccuted or a

copy of such authority certified notarially or in some other way approved by the
directors may -

() be deposited at the office or at such other place within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting not less than 48 hours
before the time for holding the meeting or adjourncd meeting at which the
person named in the instrument proposes to vote; or

®) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours Letore the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the mecting at which the poll was demanded
to the chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid,

66. A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place at*which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the casc of a poll taken
otherwisc than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll. ’

Directors — qualification shares unnecessary
67. A discctor shall not be requiied to hold any qualification shares in the Company.

Number of directors

68.  Unless otherwise determincd by ordinary resolution, the number of directors (other

than alternate dircctors) shall not be subject to any maximum but shall be not less than
two.

Alternate directors

69.  Any director {other than an alternate director) may appoint any other dircctor, or any
other person approved by resolution of the directors and willing to act, to be an

alternate dircctor and may remove from office an alternate director so appointed by
him.

An alternate director shall be eatitled to receive nolice of all meetings of directors and
of all meetings of committces of directors of which his appointor is a member, to
atiend and vote at any such mecting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
dircctor in his absence but shall not be entitled to receive any remuncration from the
Company for his services as an altemnate dircctor. But it shall not be necessary to give
notice of such a meeting to an alternate director who is absent from the United
Kingdom,
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72.

73.

Au alternate director shall cease 1o be an alternate director if his appointor ceases (o be
2 director; but, if a director retires by rotation or otherwise but is reappointed or
deemed to have been reappointed at the meeting at which he retires, any appointment
of an aliernate director made by him which was in force immediately prior (o his
retirement shall continue after his reappointment.

Any appointinent or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the dircctors,

Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults
and te shall not be deemed to be the agent of the dircctor appointing him.

Powers of directors

74.

75.

Subject to the provisions of the Act, the memorandum and the articles and 1o any
dircctions given by special resolution, the business of the Company shall be managge:l
by the dircctors who may exercise all the powers of the Company. No alteration of
the memorandum or articles and no such dircetion shall invalidate any prior act of the
dircctors which would have been valid if that alteration had not been made or that
dircction had not been given, The powers given by this regulation shall not be limited
by any special power given to the directors by the articles and a mecting of directors at
which a quorum is present may exercise all powers exercisable by the directors.

The dircctors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

Delegation of directors' powers

76.

The dircctors may delegate any of their powers to any committee consisting of onc or
more dircctors. They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to be
excrcised by him. Any such delegation may be made subject to any conditions the
dircctors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered.  Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
articles regulating the proceedings of directors so far as they arc capablc of applying,.

Any committee shall have power unless the directors resolve otherwise to co-opt as a
member or members of the committee for any specific purpose any person or persons
although not being a director of the Company.

Appointment and disqualification of directors

77.

Without prejudice to the powers of the Company under section 303 of the Act to
remove a director by ordinary resolution, the holder or holders for the time being of
more than onc half of the issued ordinary shares of the Company shall have the power
to appoint any person or persons as a direclor or directors cither as an additional
director or to fill any vacancy and to remove from office any director howsoover
appointed. Any such appointment or removal shall be effected by an fustrument in
writing signed by the member or members making the same or in the case of 2
member being a company signed on its behalf by one of its directors and shall take
cffect upon lodgment at the registered office of the Company.
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The directors shall not be required to retire by rotation,

The holder or holders for the time being of more than ane half of the issucd ordinary
shares of the Company shall have the power from time to time and at any time to
delegate the power to appoint any person or persons as a director or directors (cither as
an additional dircctor or to fill any vacancy) to the board of ditectors of the Company
and may at any time withdraw such delegation. Any such delegation or withdrawal of
delegation shall be effected by an instrument in writing signed by the member or
members making the same or in the case of a member being a company signed on its
behall by one of its dircctors and shall take effect upon lodgment at the registered
office of the Company,

The office of a dircctor shalf be vacated:—

Q] if by notice in writing to the Company he resigns the office of director;

(i) if for more than 6 months he has been absent without permission of the
directors from meetings of the dircctors held during that period, unless he has
appointed an alternate director who has not been similarly absent during such
period;

ii if he becomes bankrupt or enters into any arrangement with his creditors;

(iv)  if he is prohibited from being a director by an order made under any provision
of the Act or the Companies Directors Disqualification Act 1986 or The
Insolvency Act 1986 and cvery statutory modification or re—enactment thereof
for the time being in force;

™) if he becomes of unsound mind;

(vi)  if he is removed from office under article 77;

(vii)  if he is requested in writing by at least three—fourths of the directors to retire
{from office.

Remuneration of directors

81.

The dircctors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

Directors’ expenses

82.

The dircctors may be paid all travelling, hotel, and other expenses properly incurred by
them in conncction with their attendance at meetings of dircctors or committces of
directors or general meetings or separale meetings of the holders of any class of sharcs
or of debentures of the company or otherwise in connection with the discharge of their
dutics,

Directors' appointments and interests

83.

Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing director or to any other exeeutive office under the
Company and may cnter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary dutics of a dircctor, Any such appointment, agreement or
arrangement may be made upon such terins as the directors delermine and they may
remuncrate any such director for his services as they think fit. Aay appotntment of a
dircetor 10 an exccutive office shall terminafe {f hie censes to be a director but without
prejudice to any claim to damages for breach of the contract of service between the
dircctor and the Company.
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Interested directors

84,

§85.

Subjeet to the provisions of the Act, and provided that he has disclosed (o the dircctors
the nature and extent of any interest of his, a dircctor, notwithstanding his office, may
be a party to or otherwise interested directly or indirectly in any transaction (including
contract) or arrangement or in any proposed transaction or arrangement, with the
Company or with any other company in whick the Company may be interested, and he
may hold and be remunerated in respect of any office or place of profit (other than the
office of auditor of the Company or any subsidiary thereof) under the Company or any
such other company, and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company and be remunerated
therefor. Notwithstanding his interest a director may vote on any matter in which he is
interested and be included for the purpose of a quorum at any meeting at which the
same is considered and he may retain for his own benefit all profits and advantages
accruing to him and no transaction or arrangement shall be liabic to be avoided on the
ground of any such interest or benefit.

For the purposes of regulation 82 —

(a) a general notice given to the dircetors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deecmed 10 be a disclosure that the director has an interest i
any such transaction of the nature and extent so specificd; and

®) an interest of which a director has no knowledge and of which it is
unrcasonable to expect him to have knowledge shall not be treated as an
interest of his.

Directors’ gratuities and pensions

86.

The directors may provide benefits, whether by the payment of gratuitics or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
exeeutive office or employment with the Company or with any body corporate which
is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for any membet of his family (including a
spousc and a former spouse) or any person who is or was dependent on him, and may
(as well before as after he ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchasc or provision of any such bencfit.

Proceedings of directors

87.

88,

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the seeretary at the request of a director shall, call
a meeting of the dircctors. It shall not be necessary to give notice of a meeting to a
dircctor who is absent from the United Kingdom. Questions arising at a meeting shall
be decided by a majority of votes. In the case of an equality of votes, the chairman
shall have a second or casting vote. A director who is also an alternate director shall
be entitled in the absence of his appointor to a separate vote on behalf of his appointor
in addition to his own vote,

The quorum for the transaction of the business of the directors may be fixed by the
dircctors and unless so fixed at any other number shall be two. A person who holds
office only as an alternate director shall, if his appointor is not present, be counted in
the quorum,
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94.

5.

The continuing dircctors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of dircctors is less than the number fixed
as the quorum, the continuing dircctors or director may act only for the purpose of
filling vacancics or of calling a gencral mecting.

The directors may appoint one of their number 0 be the chairman of the board of
directors and may at any time remove him from tiat office. Unless he is unwiliing 10
do 50, he dircctor so appointed shall preside at every meeting of direclors af which he
is present. But if there is no director holding that office, or if the director holdiag it is
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number {0 be chaiman of
the meeting,

All acts done by a meeting of directors, or of a commitice of directors, or by a person
acting as a dircctor shall, notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled (o vote, be as valid as
if every such person had been duly appointed and was qualified and had continued to
be a director and had been entitled to vote.

A resolution in writing signed by afl the directors entitled to recejve notice of a
mecting of dircetors or of a committee of dircetors shall be s valid and cffectual as if
it had been passed at a meeting of direetors or (as the case may be} a commitice of
directors duly convened and held and may consist of several documents in the like
form cach signed by one or more disectors; but a resofution signed by an aliernate
dircctor need not also be signed by his appointor and, if it is signed by a director who
has appointed an alternate dircetor, it need not be signed by the alternate director in
that capacity.

Any director or member of a committee of the Board may hold meetings by telephone,
either by conference telephane connection(s) or by a series of tefephone conversations,
or by exchange of facsimile transmissions addressed to the chairman. ‘The views of the
Board, or a committee of the Board, as ascertaines by such telephone conversations or
facsimile transmissions and communicated (o the chairman shall be treated as votes in
favour of or against a particular resotution. A resolution passed al any meeting held in
this manner, and sigaed by the chairman, shall be as valid and effectual as if it had
been passed at a meeting of the Board (or, as the case may be, of that commitiee) duly
canvenced and held.

The provisions of these articles relating to notice and quoram for board meetings shall
be applicable to meetings held in accordance with this article.

The Company may by ordinary resolution suspend or relax o any exten, cither
gencrally or in respect of any particular matter, any provision of the articles prohibiting
4 director from voting at a mecting of dircctors or of a commitice of directors.

Where proposals are under consideration concerning the appointment of two or more
directors 10 offices or employments with the Compaay ar any body corporate in which
the Company is interested the proposals may be divided and considered in refation to
cach dircctor separately and (provided he is not for another reason prechuded from
voling) cach of the dircctors concerned shall be entitled (@ vote wnd be counted in the
quorum in respect of cach sesofution cxeept that concerning fiis own appointment,

TP S s
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1 a question arises at a mecting of directors or of a committee of directors as to the
right of a dircctar to vote, the question may, before the conclusion of the meeting, be
referred (o the chairman of the meeting and his ruling in rclation to any director other
than himself shall be final and conclusive.

Secretary

97.

Subject to the provisions of the Act, the seerelary shall be appointed by the directors
for such term, at such remuncration and upon such conditions as they may think {it;
and any sccretary so appointed may be removed by them.

Minuites

98.

The dircctors shall cause minutes to be made in books kept for the purpose ~

(@) of all appointments of officers made by the dircctors; and

(b) of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of commiitees of directors,
including the names of the dircctors and officers present at cach such meeting,

It shall not be necessary for the directors to sign a book recording their attendances at
meetings of directors. ;

The seal

99.

100.

101.

The seal shall only be used by the authority of the dircciors or of 4 committee of
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the scal is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a sccond director.

‘The Board may elect not to possess and make use of a company seal.

Notwithstanding regulation 98 above, the Campany may have an official seal for use
abroad under the provisions of the Act, where and as the dircctors resolve, and the
Company may by writing appoint any agents or agent, commiliess or comimitiec
abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official scal, and may impose such restrictions on its usc as may be
thought fit. Wherever in these Articles reference is made to the seal of the Company,
the reference shall, when and so far as may be applicable, be deemed to include any
such official seal.

Dvidends

102.

Subject ta the provisions of the Act, the Company may by ondinary resolution declare
dividends in accordance with the respuutive rights of the members, bul no dividend
shall exceed the amount recommended by the directors.
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108.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution, If the share capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non=preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non-—
preferred rights if, at the time of payment, any preferential dividend is in arrear. The
dircctors may also pay at intervals seltled by them any dividend payable at a fixed rate
if it appears to them that the profits available for distribution justify the payment,
Provided the directors act in good faith they shatl not incur any liability to the holders
of sharcs conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately o the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or parily by the distribution of asscts
and, where any difficulty arises in regard to the distribution, the dircctors may scttle
the same and in particular may issue fractional certificates und fix the value for
distribution of any asscts and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets in trustees,

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more persons
arc the holders of the share or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the fegistered address of thal onc of those persons who is
first named in the register of members or to such person and o such address as the
person or persons entiticd may in writing direct.  Every cheque shall be made payable
to the order of the person or persons cntitled or to such other person as the person or
persons entitled may in writing dircct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly cntitled to a share
as aforesaid may give receipts for any dividend or other moneys payable in respect of
the share.

No dividend or other moncys payable in respect of a share shall bear interest against
the Cempany unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.
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Accounts

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company.

Capitalisation of profits

The dircctors may with the authority of an ordinary resolution of the company ~

(a) subject as hereinafter provided, resolve to eapitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not
they are available for disuibution) or any sum standing to the credit of the
company's share premium account or capital redemption reserve;

() appropriate the sum resolved to be capitalised to the members who would have
been entitled to it if it were distributed by way of dividend and in the same
proporiions and apply such sum on their behalf cither in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount cqual to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in onc way and partly in thé other: but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotied to members credited as fully
paid;

{c) shake such provision by the issuc of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this regulation in fractions; and

(d) authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled
upon such capitalisation, any agreement made under such authority being
binding on alf such members.

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a mecting of the directors need not be in writing,

The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notice o all the joint
holders, A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which notices
may be given to him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the Company.




113, A member present, cither in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed (o have received
notice of the mecting and, where requisite, of the purposes for which it was ealled,

114, Every person who becomes entitled to a share shall be bound by any notice in respect
of that share which, before his name is entered in the register of members, has been
duly given to a person from whom he derives his title.

115, Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that i notice was given. A notice shall, uness the
contrary is proved, be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

116. A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplicd for that purpose by the persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptey had not occurred.

Winding up

117.  If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the Company and may,
for that purpose, value any asscis and determine how the division shall be carried out
as between the members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of the asscls in trustecs upon such trusts f{or
the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there is a Hability.

Indemnity

118.  To the extent not rendered void by section 310 of the Act every director or other
officer of the Company shall be entitled to be indemnificd out of the assets of the
company against all costs, charges, losses, cxpenses and liabilities which he may
sustain or incur in or about the cxecution of the dutics of his office or otherwise in
relation thereof, including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in conncction with any application vnder scction 144(3) or (4) or scction
727 of the Act in which relicf is granted to him by the court, and no dircetor or
another officer shall be liable for any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of the dutics of his office or in
relation thercto.

Directors’ and Officers’ insurance
119.  Subject to section 310 of the Act and the disclosure requirements, the Company may

pay premiums for directors' and other officers' insurance cover as the dircetors deem
fit.
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No. 192723

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS OF

KORK-N-SEAL LIMITED

PASSED ON 25 JUNE 1991

At an EXTRAORDINARY GENERAL MEETING of the above named company duly
convened and held at 39 Portman Square, London, W1H 9HB, on 25 Junc 1991, the
following were duly passcd as Elective Resolutions:

1. “THAT pursuant to Section 366A of the Companies Act 1985 the Company hereby
clects to dispense with the holding of Annual General Meetings in 1992 and
subsequent ycars until this election is revoked."

2. "THAT pursuant to Scction 252 of the Companics Act 1985 the Company hereby
clects to dispense with the laying of accounts and reports before the Company in
General Mecting for the current financial year and all subsequent financial years
until this clection is revoked."

3. "THAT pursuant to Scction 386 of thc Companics Act 1985 the Company hereby
elects to dispense with the annual appointment of auditors until this election is

revoked.”
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THE COMPANIES ACTE 1989

woemm 2 em

A PRIVATE COMPANY LIMITED BY SHARES

NiwW

MEMORANDUM OF ASSOCIATION
{Adopled by Special Resolution on 8 March 1990)

OF-
KORK-N~SEAL LIMITED *

Incorporated on 27th September 1923

1 The Company's name is Kork-N-Seal Limitcd.
2. The Company's Registered Office is situated in Eugland and Walcs, :
3. The Company's objeets are;~

{A) To carry on the business of property development in the United Kingdom and in any part
of the world and in connection therewith to negotiate for and purchase or otherwise
acquire and hold for sale, resale, lease, morigage or any ather kind of disposal whatsocver
any land or buildings of any kind situated in the United Kingdom or clsewhere, and to
undertake any steps nccessary for (he acquisition or disposal of any land oc buildings
including, but without limitation theeeto, the application foc planning or other consents and
the discharge of restriclive covenants or otlicr oncrous obligatians and to take all steps
cxpabrle of enhanging the valuc of or readering profitable any of the Company's prapedy
and rights, and to carry on any trace or business which can, in the opinion of the Board of
Directors, be advantageously casried on by the company in conucction with or as zncillary
to any of the above busincsses or the gencral business of the company.

B To co~ordinate the policy and administeation of any subsidiary companies or any
companics of whick the Company is a Mcmber or which zre in any manaer conleelled by
the Coupany. .

© To purcliase, take on Ieasc or in exchange, hire or otherwise acquirc and hold for any
cstate or interest any lands, buildings, casements, rights, privilegies, concessions, pateats,
palent dghts, licences, sccrel processes, machinery, plant, stock~in-trade, and any read oc
personal peopedy of any kind necessary or canvenicnt for the purposes of or in connection
with the Company's business or any bragch or department thereof,

5] To bastow or raise or secure e payment of money for the pucposes of or in
councction with the Company's business,

Foaner iames ;

The Brilish Kork~N-Scal Agency Limited (changed name on 15.8.1929)
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T wmogage sl charge the undertaking and all of any of the ol ated pegzonal
(HOpCHy and asselr, cesent or future, and all or any of the encatled eapital for the
tune being of the Comypray, and to issue at Paror al a peemiug or discount, and
(or such considenation and with amt subject to sueh rights, powess, privileges and
cowdlitions ag way be thought t, delbentures or dehentute stock, cither permtancnt
ut redecmable or fepayable, and collateraily or fucthicr o secure aay sccurilics of

the Company by a Gust deed or olher assurance,

To issue and deposit any securities which the Company has power (o issuc by way of
motlgage to sccure any sum less than the nominal amount of such securities, and also by
way of sceusity for the perfonmance of any coutracts ar obligations of the Company or of
its custamers or other PEISOIs or corporations having dealings with the Company, or in
whase businesses or undetakings the Compaay is inlerested, whether directly or indircetly,

‘To receive mancy on deposit or loan upon such tenns as the Company may approve, and
to puarantee the obligations and contracts of cuslomers and others,

To make advances to customers and others with or without seeurity, and upon sueh tormes
as the Company may approve, and gencrally to act as bankers for custouers and others,

To grant pensions, allowances, gratuitics and bonuses to officers, ex—officers, criployces or
cx~cmployees of the Company or its predecessors in business or the dependents or
conncclians of such persons, {o establish and taintain or concur in establishing and
maintaining lrusts, funds or schemes (whetlier contributory or non-contribulory) with a
view (o providing peasions or other benefits for any such persons as aforcsaid, their
dependents or connections, and to support or subscride (o any charitable funds oc
institutions, the suppart of which way, in the opinioa of the Directors, by calewlated
dircctly or indirectly 1o benefif the Company or its cmployces, and 10 institutc and

maintain any club or other establishment or peofii-sharing scheme caleulated to advance
the interests on the Conpany or its officers or cmployees.

To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of
exchange and other negotiable instruments, .

To invest and deal with the moncys of the Company not immediately required for the
purposes of its business in or upon such investments or securitics and in such manner as
may from ine to time be determined.,

To pay for any property or rights acquired by the Company, cither in cash or lully or
pautly paid-up shares, with or without prefemed or defereed or guarantced rights in respect
of dividead or repayment of capital or etherwisc, or by any sccurities which the Company
has power to issuc, ar partly in one mode aud partly in another, and geaerally on such
teqws as the Company may detennine.

To accept paywment for any property oc rights sold or otherwise disposed of or dealt with
by the Company, cither in cash, by instalments or othenwise, or in fully oc paclly paid-up
shares of any company or corporation, with or without defecred or prefemred or guarantecd
rights in respect of dividend or fepayment of capital or otherwise, or in debentures or
morigage debenlures or debenture stock, mortgages o other securitics of any company oc
corparation, ot partly in onc mode and padly in ancther, and gencrally on such temms as
the Company may determine, and 10 hold, disposc of o otherwise deal with any shares,
stock or securitics so acquired.

2




)

)

)

)

®)

)

To culer udo any Pasteestup o0 joial <puese accanpient o arcangcnenl fo
shareng poofits, union of futerenty og o opciation wilh any company, finn o
peaman canying o o propasing v carry on any business within the objects of (his
Company, and to acquite and hotd, sell, deal with o dispose of shares, stock or
secutitics of any such company, amd (o puaranice the contracts or liabilities of, or
the payment of the dividends, iaterest o capital of any shares, stock or sccuritics
of and 0 subsidise or otheowise assint auy such company,

To establish oc pronsole o concur in cstablishing oc promoting any ollier company whosc
objects shall fnclude the acquisition and taking over of all or any of the asscts and
liabilitics of this Company oc the promotion of which shall be in any mansicr calculated to
advance directly or indircetly the objects ur interests of this Company, and (o acquire and
lold or dispose of shares, stock or securities of and puacattee the payment of the
dividends, intecest or capital of any shares, stock or sceuritics issued by or any other
sbligations of any such company.

To purchase ar etherwise acquire and undertake all oc any part of the business,
properly, assets, liabilitics and transactions of any person, finm or company
carrying on any business whicl this Company is authorised o carry on.

To sell, improve, manage, develop, lunr to account, cxchange, let on rent, royalty,
share of profits or atherwise, prant licences, casements and other dghts i or over,
and in any other manner deal with or dispase of the undettaking and all or any of
the property and assets for the time being of the Conipany for such consideration

as the Company may think fit,

To amalgamate with any other company whose objects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or pactly
paid-up shares or otherwise) of the undertaking, subject to the Habiliies of this or
any such other company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid—up sharces or otherwisc) of all or a controlling
interest in the shares or stock of this or any such other company as aforesaid, or
by partnership, or auy arangement of the mature of parinership, or in any other
mannes.

To subscribe for, purchase or otherwise acquire, and hold shares, stock, debentures or other
seauritics of any otlhier company.

To distribulc among the members in specic any peoperty of the Company, or any procecds
of salc or disposal of any property of the Company, but so that no distibution amounting
1o a reduction of capital be made except with tle sanction (if any) for the time being

rcquired by law,

To do alf or any of the above things in any part of the world, and cither as principals,
agenls, trustees, contractors or otherwise, and cither alone o in conjunclion with othiers,
and cither by or through ageuls, sub-conlractars, trustees or olherwise.

To do all such othier things as are incidental or conducive 1o the above objects,
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NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
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Subseriber
E W ranson Onc
18 St. Swithin's Lane
Londan
EC
S B SKEVINGTON Cae
10 Berkeley Strect
London
Wi
————
Total Shates taken Two

Dated the 19t day of September (923

WITNESS 10 the above sigrature of B W Janson:~

H LANE
119 Camden Road
Londaa pw

WITNESS to the signature of S B Skevinglon

GEC I ORANGE
Regent House
Kingsway
Loadaa WC



