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Company —

CHIR: ALLS_ HOLDTINGS Limited.

PUBLIBHEBD AND 80LD BY

WATERLCOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
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e I,  ROY PINSENT

of . _ 8.Bempettl!s Hill in the City of Birmingham ___
& ¢
e, Belicitor & Do solemnly and sincerely declare that I am ©__a_Solicitor of
#inScofland an Korolled
:: Law Agont) ¢ pnggged
b tho formation. the Supreme Court engaged in the formation
¢ A Porson acmed in
"the Articles of Agso-
seintion as & Director
("‘-‘“3 Q‘s,«*\) % or Socratary.’
of
CEIBNALLS _HOLDINGS Limited
and Thet all the requirements of the Companies Aect, 1929,
in respeet of matters precedent to the registration of the said
M W ) . ; ;
M S5 v Company and incidental thereto have been complied with. .And I make
J this selemn Declaration conscientiously believing the same to be true and
by virtue of the provisions of the Statutory Declarations Act, 1835,
— Declared a,t_._BirminghanL.in“xhe__Co.untyw\
el <
!

of Warwick

-

- e

"y,

the__ »f__bf__da.y of /-246 ferretiry > W

one thousand nine hundred and.thirty four .
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——— CHIEFALLS  HOLDINGS

Act, 1891, as amended by Subsequent Finance Acts. (Nore.—The Stamp

the Nominal Capital is Ten Shillings for every £100 or fraction of £100.)
IREGISTERELD

Ly bwlSM‘

This Statement is to be filed with the Memorendum of Association or other

D(;cument, when the Company is registered.
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PUBLISHBD AND BOLD BY

WATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 40 PARLIAMENT STREET, LONDON ;
AND TEMPLE ROW, BIRMINGHAMN,
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Tho NOMINAL CAPTTAL of

e . — e CHIBNALLS _HOLIOINGS __Limited

Cumulative Redeemahle First Preference
is £__£80,000 divided into____ 8,000 &% /. shares of #__46s, ____each

45,000 €% Non-cumulative Redeemable Second Preference Shares of

4s. 9d, each and 41,825 Ordinary Shares of 10/~ sach,

&y

Signature @M C

6 Bennett's Hill
Birmingham 2.

wolicitors to the Company
State whether Director, or Manager, or Secretary.

Date._3rd  day of ___September 1934
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Given under my hand at London this
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femorandom of Assoriation
CHIBNALLS HOLDINGS LIMITED, -

Lamrren.”

2.

England.

3.

bah e h |
Fiz '\:.s’ A &j"j‘i ’

THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

HEG!é'i:EéE“D;:

The registered office of the Company will be situate in

The objects for which the Company is established are :—

1) To purchase the whole or any part (not being less than

ninely per cenl.) of the issued sharo capital of Chibnall’s
Bakeries Limited and with a view thereto to entsr into
and carry into effect with or without modification an
Agreement expressed lo be made between GiEorge
Westons Limited of the one part and the Comnpany of
the other part a draft wlereof has for the purpose of
identification been subscribed by Pinsent & Co.
Solicitors,

To carry on business as wholesale and retail bread

manufactt s and also as manufacturers or producers
eI u‘u—_ . -
of and wh vsale or retail dealers in foodstuffs and

provisions (whebher solid or liquid) of every kind and -

description, and in particular, but without limiting the
ger.eralily of the foregoing lo carry on business as con-

" mevchants.

i
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The name of the Company is “Cmswarrs Horpmves

¥
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-+ fectioners grocers bakers and general provision. { 6"
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T e~tablish tea rooms restauranis and refreshment

deyots for the sale of bread biscuits and other farin- -

acesus foods and products tea coffee and other
provisions and to carry on there the i:1-iness of refresh-
uient house keepers and contractors licensed victuallers
wine and spirit merchants jmporters and Lrokers of
food and produce of every kind and description.

To carry on the business of farmers graziess itour and
corn merchants millers hakers cow leepers dairymen
tea and coffee planters cocoa growers iimber growers
ranch owners markct garden®rs wharfingers ship
owners and carmen by land or sea and ary ofher bhusi-
ness or undertaking which is connected with the
preparation manipulation and distribution of cereal
food food-stuffs food and consumable articies.

To manufacture purchase adop. prepare use let or hire
or otherwise deal in any malerials plant apparatus
ovens engines machinery appliances articles or things
connected with the preparation and manipulaticn of
cereals food-stufis and foods and to carry on any busi-
ness or businesses that may be therefore involved.

Tu carry on the business of a co-operative store in all
its branches and in particular to buy sell manufacture
and deal in goods stores consumable articles chattels
and effects of all kinds both wholesale and retail and
to (ransact every kind of agency business.

To purchase or by olher means acquire any freehold
leasehold or other property for any estate or inlerest
whatever and any rights privileges or egsements over
or in respect of any property and any real or personal
property or rights whatsoever which may be nscugsary
for or may be conveniently used with or may enhaice
the value of any other properly of the Company.

To build construct maintain aller enlarge pcll down
aud removs or replace any buildings factories mills
offices works wharves voads railways tra nways
machinery engines walls fences banks dams sl'nees or
walercourses and to clear sites for the same or to join
with any person firm or company in doing any of the
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(9)

(10)

(11)

(12)

3

things aforesaid and to worlk manage and confrol the
Bame or join with others in so doing.

To acquire construct manufaciure mainiain use and
WOk railways iramways engines plani apparatus and
material rolling stocl wagons carriages moiors lorries
and appliances of all kinds ships barges boals and
vessels of all kinds and to hire sell or otherwise deal
with or dispoese of the same,

To carry on in addition to the said trades and
businesses any othey trade business or employment
manufaciuring or olherwise which may seem {o the
Company capable of being convenienily carried on
either in connection with or in addition to any business
hersby authorised or otherwise calculated divectly or
indirectly to enhance the value of or render profitable
any of the Company’s property rights or business for
the time being,

To carry on any business or branch of business which
this Company is authorised to carry on. by means of or
through the agency of any subsidiary company or
companies and o enter into any arrangement with any
such subsidiary company for iaking the profils and
bearing the losses of any branch oy business so carried
on or for financing any such subsidiary company or
a company which is directly or indirectly controlled Ly
this Company ox in which this Company holds a sub-
stantial interest or guaranteeing its liabilities or Lo make
any olher arrangement which may seem desirable with
reference lo anmy business or branch so carried on
including power at any time and either temporarily or
permanenily (o close any such branch or business and
to act as divectors or managers of or to appoint directoss
or managers of any such subsidiary company cor of any
other companv in which this Company is interestad.

To carry on the business of manufacturers producers
and importers of and dealers in any madterials used or
dealt in Dy the Company and any other business
incidental to or arising out of or which can
conveniently be carried on in conjunction with any of
the businesses hereinbefore specified,

R - x>
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{18) To apply for purchase or otherwise acquire any irade

(14)

hames or trade maris or any patents brevels <'invention
licences regisirations concessions and the like confer-
ring any exclusive or non-exclusive or limited right to,
use or any secreb or other information as to any inven-
tion or design which may seem capable of being used
for any of the purposes of the Company or the aequisi-
tion of which may seem calculated directly or indirectly
to benefit the Company and lo use exercise develop
grant licences in respect of or otherwise turn to account
or profit the property rights or information so acquired
and to expend money in experimenting upon and
testing and improving or seeking to improve any
patenis inventions (lesigns secret processes or rights
whicl the Company may acquire or propose to acquire.

To purchase or otherwise acquire all or any part of
the business or property of any person firm association
or company carrying on or (in the case of a company)
formed lo carry on any business which this Company
is authorised to carty on or possessed of properly suit.
able to the purposes of this Company and as ihe
consideration for the same io pay cash or to issue any
shares stocks ox obligations of this Company and in
connection with any such {ransaction to undertake any
liabilities relating to the business or property acquired.,

Lo enter into partnership or into any arrangement
whether perpelual or {erminable for sharing profits
union of interests joint-adventure reciprocal concession
Or co-operalion with any person firm associalion or
company carrying on or engaged in or about to carry on
Or engage in any business or iransaction which this
Company is aulhorised to calry on or engage in or any
business or iransaction or course of action which may
seem to the Company capable of being conducted so as
direcily or indirectly {o benefil this Company or to
prevent or minj nise uppr-hended loss or damage or cost
to this Company or 1o any such company as aforesaid
and to purchase subseribe for or otherwise acquire and
hold shares (fully or partly paid up) or stock in or
securities of or lo lend money lo guarantee the contracts
engagemenls and obligations of subsidise or otherwise
assist any such person firm association or company and
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(18)

(17)

(18)

(19)

(20)

to sell hold re-issue with or without guarante or
otherwise deal with such shares stock or securities

To establish mainta’n develop extend subseribe to or
subsidise any association insgtitution or fund which may
seem direcily or indirectly conducive to the protection
of the Company or the furtherance of its interests.

To eslablish and support or to aid in the estahlishment
and support of associalions institutions or funds caleu-
lated to benefil employees or ex-employees including
Directors other than ordinary Directors of the Company
or its predecessors in business or the relatives ox
dependents of such persons and to grant gratuities
pensions or allowances lo such persons their wives
widows relatives or dependents and to subscribe o
guarantee money for charitable or benevolent objects
or for any exhibition or for anv purpose which may
seem likely whether directly or indirectly to promote
the development: of the business of the Company or
to prevent its comwraction or for any public general or
useful object,.

To sell exchange let develop dispose of or otherwise
deal with the undertaking of the Company or any paxi
thereof upon such terms and for such consideration as
the Company may fhinlk fit.

To sell improve manage de  op exchange mortgage lel
on rent or in considerativa of a share of profits (either
in money or kind) or olherwise grant licences ease-
ments and other rights in and over and in any manner
dispose of turn to profit or deal with all or any part of
the property and rights of the Company.

To accept in consideration for the underlaking of the
Company or for any property or rights sold let or
disposed of or auy service rendered or to purchase
sulscribe for or olherwise acquire and lo hold the
perpetual or redeemable debentures or debenture stock
or obligations or the shares (fully or partly paid up) or
stock of any company in the United Kingdom or
elsewhere.




(1) ‘o promote or form or join in promoting or forming at

(22)

(23)

(24)

(25)

home or abroad any other company or companies for
the purpose of acquiring all or any of the property rights
and liabilities of this Company or in which this Com-
pany is interested or for any other purpose which may
seermn direcily or indirecily calculated to benefit this
Company and to pay the cosis charges and expenses
preliminary or incidental to the promotion formation
establishment registration and advertising of any com-

pany formed for any purpose or carrying on any .

undertaking in which this Company is directly or
indirectly inferested and the issue of its capital or
securities and fo gnarantee the payment of any deben-
tures debenture stock or other securities issued by any
such company and {he interest thereon and the payment
of interest or dividends upon the stock or shares of any
such company.

To invest and deal with the moneys of the Company not
immediately required upon such investments and in
such manner as may from time {o time be determined.

To receive money on deposit or otherwise to lend
money with or without security to such persons and
generally on such terms as may seem expedient and
in particular to tenants and customers of and other
persons having dealings with the Company and to

guarantee the performance of contracts by any third -

persons or companies or the discharge of obligations or
engagements of any kind by them.

To apply for and promote any Provisional Order or
Act of Parlisminent for extending the powers of the
Company or for enabling the Company to carry any of
its objects into effect or for effecting any modification of
the Company’s constitution and to oppose and resist
and to coniribute to the costs of opposing any Bill in
Parliament or any proceedings applications agitation
or movemen! which may seem directly or indirectly
adverse to the Company’s interests.

To erw@r into any arrangements wilh any government
or authorily supreme municipal local or otherwise or
with railway companies canal companies shipping

companies dock companies commissioners carriers and .

other persons corporations o companies in any part of
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the world which 16y seom conducive to the Company’s
objects or amy of thesn and to oblain from any such
government or authorily or any such railway or other
toripany person or corporation any rights privileges
and concessions which may seem conducive to the
Companys’ objects or any of then: vt lo carry out exer-
cise and comply wilth any snwh arrangements rights
privileges and concessions.

To register the Company or constitute or incorporate
it as an anonymous or other society or to procure it to
be recoguised in any foreign country or place.

To raise or borrow money and to secure the payment
of any such moneys and interest thereon or the carrying
out fulfilment or discharge of any contracts engage-
ments obligations or liabilities of the Company of any
kind whatsoever (including guarantees for the
discharge of any coniracts or engagements of any third
party) in such manner and on such terms as may seem
expedient and for such purpeses or any of them or any
other purpose to issue debentures or debenture stoclk
whether perpetual or otherwise and charged or not
charged upon the whole or any part of the undertaking
property and rights of the Company both present and
future including ils uncalled capital and to redeem or
coniract lo redeem any such debentures or debenture
stock or other security or obligation of the Company
either at & premium or otherwise.

To draw make accepl indorse discount execute and
issue bills of exchange promissory notes debentures
bills of lading charler parties warrants policies and
other negotiable or transferable instruments or securi-
ties and to buy sell or ofherwise deal in the same,

To remunerate (by cash or other assets or by the allot-
ment of fully or partly paid shares or in any other
manner) any persons firms associations or companies
for sarvices rendered or fo be rendered in acting as
trustees for debenture holders or debenfure stock
holders of the Company oxr for subscribing or agreeing
to subseribe whether absolutely or conditionally or for
procuring or agreeing to procure subscriptions whether

P
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spsolute or conditiomal fo any sharce d=henptures
deheniure - ch vt her scourities of the Compar.y or
of any company promoted by this Cot*.npa,ny or for
services rendercd in or about the formation or promu-
lion of the Compapy or any campany prowcted by tuis
Company or in inivaiucing any preperte o business o

' the Company or in or aboul the conduct of the business
of ‘his Company or for guaranieeing payment of such
debentures debenture stock or other securities and any
interest thereon.

(30) To distribute any of the property of the Company among
the Members in specie and either by way of dividends
or upon any return of capital.

(31) To pay out of the funds of the Company all costs
charges and expenses preliminary and incidental to
the promolion formation establishment registration and
advertising of the Company and the issue of its capital.

(32) 'To do all or any of the above things in any part of the
world and eilher as principals agents lrustees con-
traclors or otherwise and either alone or in conjunction
with olhers and eilhex by or through agents sub-
coniraclors frustees or otherwise.

(33) 'I'o do all such lhings as are incidental or conducive {0
the attainment of the above objecis or any of them.

Provided that nothing herein contained shall empower the
Uompany Lo carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act 1909 as
exlended by lhe Industrial Assurance Act 1925 or the Road Traffic
Act 1030 or o re-insure any risks under any class of assurance
business to which those Acts apply.

And it is hereby declared that the word “Company” in this
ctause except where used in reference {o this Company shall be
deemed to melude any partnership or other body of persons whether
incorporated or nol incorporated and whether domiciled in the
«oled Kingdom or elsewhere and that the objects specified in the
differeni paragraphs of lhis clause shall except where otherwise
expressed m such paragraphs be in no wise limited by reference to
or inference from any other paragraph or the name of the Company.

4. The liability of the Members is limited.
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§. The shure capital of the Company is £50,000 divided into
%000 shares of 46s. each, 45,000 shares of 4s. 9d. each and 41,825
shaves of 10s, each with power {o increase and with power to divide
the original or any new capiial into shares of different classes which
muy from time to time be issued or held with any preferences
priorities or special or gualified or resiricted rights in the payment
of dividends or in the distribution of assets or otherwise as compared
with other shares whether preference ordinary or deferred and
whether then already issued or not or as shares ranking equally with
any other such shares or as deferred shares or with a special right
of or restriction whether absoluie or partial against voting and to
vary the regulations of the Company from time to time so far as
necessary to give effect to any such preference or priority or special
qualified or resiricted rights as well as in any other particulars and
upon the sub-division of a share to apportion the right to participate
in profits or in the distribution of assets or the right to vote in any
manner ag between the shares resulting from any such sub-division
and fo give to any one or more of such shares any preferences
priorities or advantages with regard to dividends in the distribution
of assets as to rights of voling or in any other respect over the other
or others of them. Provided that no shares shall be issued so as to
rank in priority lo or pari passu with the 69, Cumaulative Redeem-
able First Preference Shaves of 46/ - each or the 69 Non-Cumulative
Redeemable Second Preference Shares of 4s. 9d. each intended fo be
issued as part of the original capital except with the consent or
sanction provided for by Article 10 of the Articles registered
herewith and provided also thal no shares shall be issued so as to
derogate from any priorities annexed to any shares previously issued
except either .n accordance with the terms of issue of such previously
issued shares or with the consent or sanction provided for by
Article 10 of the Articles registered herewith.
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed info a Company in pursuance of
this Memorandum of Association and we respectively agree to
lake the number of shares in ihe capital of the Company set
opposile our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF RTBRCRIBERS. taken by cach
Bubseriber,

o | -
@eriorpta. | eenany
e o £
, 2 me~ ' Q; '
I ﬁm&um i '

ikckticdiior yon oy sl Chntbdeits”

4:3;%44{{ zurmmguzﬂl mﬁ. ,
& Fhrcanr i, A ll O ) £
I N
/, Ll ot @bd“tw‘:?: ~;§

g : LAt —i?tm .
) \Y{ucl/l’a\l‘:r 2 = — .._., . ,:@k__'..____ (

W
139, 9 A Anfs, _

MMM ity

_““ _%_Mfﬁi ) &'&.’254@1;/




if#.‘—’a‘flé}%;ig.
dasies of
ALITeD 1
HEURY st

biov of Shaves
on by each
nhaeriber,

]

i
-M"Uff

[}
£,

*é’:‘zﬂ‘i%

T

‘] /WL’

;;

4"'""’%61 TR e

B e

=L

ST T I gy — e
= e

g e

o)

THE COMYANLES ACT, 1929,

'

| COMZNY LIMITED BY SHARES.

Articles of Association |
— o —  [REGISTEREC]
- GCHIBNALLS HOLDINGS LIMITED.
S 8 SEF 1934

PRELIMINARY.
. ‘, L ’l‘he regulatlons in Table “A” in the Tirsl Schedule fo the maple “A» ot
. Companies Act 1929 shall not apply Lo the Company. to apply.

2. In these presents if nof inconsistent with the subject Or mierpretation.
"context (e words standing in the firsi column’ of the table next
' hereinafter contained shall bear the meanings set opposite to them
1espect1vely in"thé second column thereof.

Mzanives. *
The Companiss Act 1929 and every statutory
modification or re-enactment thereof for
the time'being in force.

v e WoRDS.

.« The Stalutes - ...

s o o ¢
A N

L T

These presents These Articles of Association as originally

framed or as from fime *o tlme altered by

A d e Special Resolution. .
‘Office’* i ‘The registered office of the Company.
Saiel The Common Seal of the Company.
,::fl_‘_lle Unlted « Great Britain and Northern and Southern 7
+Kingdom - Ireland.

Month
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What buainess may
be undertnlion.

WORDS. MEANINGS.

[n writing... ... Written or produced by any substitule for
writing or partly one and partly another.

And the expression “Secretary” shall inclade a te mperary or
assistant Secretary and any person appointed by the Directors to
perform any of the duties of the Secretary.

Further in all such of the provisions of these presents {(other
thau those if any applicable to share warrants) as are app! i_:;ablf- to
fully paid shares the expressions “share” and “Sharsholder> ' 11
include “stock” and “Stockholder.”

Save as aloresaid any words or expressions defined in the
Statutes shall if not inconsistent with the subject or context bear the
same meaning in these presents.

The marginal notes are inserted for convenience only and shall
not affect the construclion of these presents.

LUSINESS.

3. The Company is formed on the basis of the Agreement
reforred to in paragraph 3 (1) of the Company’s Memorandum of
Asgsociation and no objeclion to the validity of that Agreement shall
be raised on the ground thai the Vendors stand in a fiduciary rela-
tion to the Company or thab any of the Directors of the Company
have accepted office at their request and that the Board is not there-
forean independent Board and the vendors shall be entitled to
receive any consideration or benefit under the said Agreement and
to exercise all rights conferred upon them by the terms thereof and
shall not be accountable for the same or any part thereof and no
claim in respect thereof shall bs made by the Company or any of its
Members or the Liquidator thereof against the vendors on the

ground that they stand in any such fiduciary relation as aforesaid
or otherwise.

4. Subject to the provisions of the Statutes the business of the
Company may be commenced as soon after the incorporation of the
Sompany as the Directors think fit.

5. Any branch or kind of busines
expressly or by implication authorise
taken by the Directors at such time

s which the Company is either
d to undertake may be under-
or times as they may think fit
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and further may he suftered by them to be in abeyance whether such
branch or kind of business may have heen actually commenced or

not 0 long ay the Directors may deem it expedient not to commence
Or proceed with the same.

rs)

8. No part of the funds of the Company shall be employed in Company’s own

sheres not {o Lo

the purchase of or in loans upon the security of the Company’s purchased.

shares,
CAPITAZL,

7. The oviginal capitai of the Company is £50,000 divided into ¢
8,000 6% Cumulative Redeemable First Preference Shares of 46/-
each, 45,000 6% Non-Cumulative Redeemable Second Preference
Shares of 4s. 9d. each and 41,825 Ordinary Shares of 10/-each. The
respective rights attaching to the 6% Cumulative Redeemable First
Preference Shares, the 8% Non-Cumulative Redeemable Second
Preference Shares and the Ovdinary Shaves shall be ag follows i—

(2) As regards income. The net prolits of ihe Company &

apital,

ighis of
referonce

in respect of any (inancial year or other period for which gnd Ordinary

its accounls are made up shall be applied

First, in paying fo the holders of the 6% Cumula-
tive Redeemable First Prefereuce Shaves a cumulative
preferential dividend ai the rate of 6% per annum on
lthe amounts paid or credited as paid up on the 6%
Cumulative Redeemable First Preference & ares held
by them respectively.

Second, in paying to the holders of the 6% Non-
Cumulative Redeemable Second Preference Shares g
non-cumulative preferential dividend at the rate of
6% per annum on the amounts paid or credited as
paidl up on the 69% Non-Cumulative Redeemable
Second Preference Shares held by them respectively.

Third, the balance of the said profits shall be
available for distribulion among lhe hc'ders of the
Ordinary Shares according to the amo mt paid or
credited as paid up on the Ordinary Shares held by
them respectively.

(b) As regards capilal. On a distribution of asseis on
liguidation or otherwise the surplus assets of the




Pawer Lo redeem
Preference
Bharea,

Company remaining after payment of its labilities
shall be applied

First, in repaying to ihe holders of the 6%
Cumulative Redeemable Iirst Preference Shares the
amounis paid or credited as paid up on such shares
(logether with a sum equal to any arrears or deficiency
of the fixed dividend thereon to be calculated down to
ihe date of the return of capital and to be payable
irrespective of whether such dividend has been declared
or earned or not). |

Second, in repaying to the holders of the 6% Non-
Cumnlative Redeemable Second Preference Shares the
amounts paid or credited as paid up on such shares.

Third, the balance of such assets shall belong to
and be distribuled among the holders of the Ordinary
Shares in proporticn to the amounts paid or credited as
paid up on the Ordinary Shares held by them
respectively.

8. The Company may (subject to complying with the Statutes)
upon giving not less than six months' previous notice in writing to
the holders of the 6% Cumulative Redeemable TFirst Preierence
Shares and/or the holders of the 69 Non-Cumulative Redeemable
Second Preference Shares (as the case may be) redeem at any time
after the expiration of live years from {he 351st day ol July
1934 oul of profits which would otherwise be available for dividend or
inany other manner permitted by the Statutes the whole or any part
uf such respective classes of shares al par upon payment in the case
of (he 6% Cumulative Redeemahle First Preference Shares of all
arrears and aceruals of the cumulative preferential dividend thereon
down to the dale of such redemption. The particular shares to be
from time to time redeemed shall be determined by drawings to be

made al such times ia such places and in such manner as the
Direclors may determine, \

Provided always that the Company shall only be entitled to
{)edeem the whole or part of whe 6% Non-Cumulative Redeemable
Second Dreference Shares under the power hereinbefore in this
Auticle contained if at or prior to the date on which it has given’
notice to redeem the whole or part of such shares it shall have

redecmed or have given notice to redeem and shall in fact redeem ™~ 8

the whole of the 6% Cumnulative Redeemable Tirst Preference Shares
or such part therenf as shall then bhe outstanding,
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9. Subjecet (o the provisions of Clause 5 of the Memorandum of
Assoclation and withow prejudice o any special righis previously
conferred on the holders of any shares or class of shares already
issned (which special rights shall not Le modified or abrogated
except with such consent or sanction as is provided by the next
following Article) (a) any share in any increased capifal may be
issued with such proferred deferred or other special rights or subject
to such. restrictions whether in regard to dividend return of capital
voting or olherwise as the Company may from time to time in
General Meeting determine and (b) any Preference Shares may be

issued on the terms that they are or at the option of the Company
are liable {o be redeemed.

MODIFICATION OF RIGHTS.

10. Whenever the capital of lhe Company is divided into
different classes of shares or groups, the special rights attached
to any class or group may either with the consent in writing of the
holders of three-fourths of the issued shaves of the class or group
or with the sanction of an Extraordinary Resolution passed at a
separate meefing of such holders (but not otherwise) be modified
or abrogaled and may be so modified or abrogated either whilst
the Company is a going concern or during or in contemplation of
a winding up. To every such separate meeting all the provisions
of these presents relating fo General Meetings or to the proceedings
thereal. shall mutatis mutandis apply excepl that the necessary
guorum shall he fwo persons at least holding or representing by
proxy one-quarter in nominal amount of the issued shares of the
class or group (bul so that if af any adjourned meeting of such
holders a quorum as above defined is not present those Members
who are preseni shall he a quorum) and that the holders of shares
of the class or group shall on a poll have one vote in respect of every
share of (he class or group belid by them respectively.

SHARES.

11 Subject to the provisions of the Agreement referred to in
Arlicle 3 (he shaves in the original capital and (subject as herein
provided) all newly created shares shall be subject to the control of
the Direclors who may issue and aliot the same to such persons on
such terms and conditions as to payment by way of deposit instal-
wenl or calls or as to the amount or time of payment of calls and
al such times as the Nivectors may think fit. The Directors may for
valuable consideralion enter into any agreement giving to any
person any c¢all or right of pre-emption in respect of o any option

Issue of Shares.

How special rights
of Bhures may ho
modified,
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(o lajse share. aud may (subjecl to the provisions of any Act ol
Parliament for the time being in force) issue any shares as full-y‘ or
partially paid up as the consideralion o paril, of the consideration
for any properly acquired by or work or services dous or rendered
ot 1o be done or rendered for or at the request of the Company and
may issue any shares which may for the time being remain
unallotted and also any forfeiled or surrendered shares to such
persons upon such terms in all respects and in such manner as they
think fit.,

12. The Directors shall as regards any offer or allotment of
shares comply with the provisions of the Statutes if and so far as
such provisions may be applicable thereto.

13. In addition to all other powers of paying commissions the
Company (or (he Directors on behalf of the Company) may exercise
the powers conferred b7 the Statutes of paying commissions to
persons subscribing or procuring subscriptions for shares of the
Company or agreeing so to do whether absolutely or condilionally.
Provided that the rate per cent. or the amouni of the commission
paid or agreed to be paid shall be disclosed in the manner required
by the Slatutes and shall not exceed the rate of 10 per cent. of the
issue price of the shares in respect whereof the same is paid. Any
such commission may be satisfied in whole or in part by the allot-
ment of fully paid shares in the Company of equivalenl nominal
amount. The Company (or the Directors on behalf of the Company)

may also on any issue of shares pay such brokerage as may be
lawful.

14¢. If any shares of the Company are issued for the purpose
of raising money lo defray the expenses of the construction of any
worlss or buiidings or the provision of any plant which cannot be
made profitable for a lengthened period the Company (or the
Direelors on behalf of the Company) may subject to the conditions
and resirictions mentioned in the Statutes pay interest on so much
of such share capital as is for the time being paid up and may charge

the same lo capital as part of the cost of construction of the works
huildings or plant,

5. No person shall be recognised by the Company as holdin
any sha,re. upon any {rust and the Company shall not be bound by
Or recognise any equitable conlingent fubure or partial interest in
any share or any interent in any fractional part of a share or (except
only.as by these presents otherwise provided or as by Statute
required or under an Order of Court) any other right in respect of
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any share except an absclule right to the entire

i ty ithereof in th
registered lLolder, y ihereof in the

CERTIFICATES.

. 16. iivery person whose name is entered as a Member in the
Register of Members shall be entitled withou{ payment to one
certificate for all his shares or upon payment of such sum not
exceeding One Shilling for every certificate after the first as the
Directors shall from time to time determine Lo several certificates
each for one or more of his shares. Lvery certificate shall be issued
under the seal and bear tho autographic signatures of one or more
Directors and the Secretary and shall gpecify the shares to which it
relates and the amount paid up thereon, Provided that in the case
of a shave held jointly by several nersons the Company shall not be
hound to issue more than one rertificate theveior and delivery of a
certificate for a share to one of several joint holders shall be sufficient
delivery to all.

17. If a share certificate be defaced lost or destroyed it may
be renewed on payment of such fee (if any) not exceeding One
Shilling and on such terms (if any) as to evidence and indemnity as
the Directors think. fit. Section 67 of the Companies Act 1929 shall
be observed.

LIEN,

18. The Company shall bave 4 lien on every share (not being
a fully paid share) for all moneys whether presently payable or
not called or payable al a fixed fime in respect of such share and
the Company shall also have a first and paramount lien and charge
on all shares (other than fully paid shares) standing registered in
the name of a single Member for all the debts and liabilities of such
Member or his estale to the Company and that whether the same
shall have been ineurred hefore or afler notico to the Company of
any equitable or other interest in any person olher than such
Memiber and whether the period for the payment or discharge of the
same shall have actually arrived or not and nolwilhstanding that
lhe same are joint debts or liabililies of such Member or his estate
and any other person whetiier a Member of the Company'r or not.
The Company'’s lien (if any) on a share shall extend to all dividends

payable thereon.

19. The Company may sell in such manner as the Directors
think fit any shares on which the Company has 2 lien bu.t no s.ale
shall be made unless some sum in 1'e§pecfa of which the lien exists
is presently payable nor until the expiration of fourteen days after

Tssue of
cerlificates,

Wenowal of
cortificaton,

Company’s
fien.

Sale of shares
subject to lien.
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4 potice in writing stating and demanding _"t.)aayment of_ the gnp
presently payable and giving notice of int-entlon‘ to sell in default
shall ave beeu given Lo the holder for the time being of the share or
e person entitled by reason of his dwath or bankrupicy io the
share.

90. The neb proceeds of such sale after payment of 1’:11(? cqsi.s
of such sale shall be applied in or towards payment or satistaction

of the debt or liability in respect w hercof the lien exists so far as |

the same is presenlly payable and any residue shall (subject to a
like lien for debts or liabilities not presently payable as existed
upon Lhe shares prior to the sale) be paid to the person entitled to
the shaves ab the time of the sale. Kor giving effect to any such
sale the Directors may authorise some person to transfer the shares
sold to the purchaser thereof. The purchaser shall be registered
as the holder of the shares and he shall not be bound to see to the
application of the purchase money nor shall his title to the shares
be affecled by any irregularity or invalidity in the proceedings in
reference to the sale. "

CALLS ON SHARES

21. The Directors may irorn time to time mase calls upon the
Members i respect of any moneys (whether on account of the
amount of the shares or by way of premium) unpaid on their shares
provided that no call on any share shall exceed one-fourth of the
nominal amount of the share or be payable at less than two months
from the la-* call and each Member shall (subject to receiving at
least one month’s notice specifying the time or times and place of
payment) pay to the Company al the time or times and place so
specifed the amount called on his shares.

22. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and
a call may be made payable by instalments. The date fixed for

payment may be postponed or a call may be wholly or in part
revoked.

i
]

25. 'The joint holders of a share shall be joinily and severally
liable lo pay all calls in respect thereof.

24. If a sum called in respect of a share is not paid before or
on the day appoinied for payment thereof the person from whom the
sum is due shall pay interest on the swn from the day appointed for
payment {hereof to the {ime of actual payment at such rate not
exceeding ten per cent. per annum as the Directors determine but
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iiliijl);}.i(;tc:;s I;ilﬁu b al liberly to waive payment of such jnterest
:)f"' Any sum whirh by the lerms of issue of a ghare becomes Sums due on

payable upon allotment or at any uxed date whetlier on zecount of s, o
the amour.. +  he share or by way of premium shall for all the

purposes ol i+ presents be deemed to be a call duly made and

payaiile on tho date on which Ly the ierms of issue the same becomes

payable and i case of non-payment all the relevant provisions of

these presents as o payment of interest and expenses forfeiture or

otherwise shall apply as if such sum had become payable by virtue

ol a call duly made and notified buy nothing herein contained shall

affect the liability of any allotiee who may have agreed to pay the

same.

26, The birectors may make arrangements on the issue of g:;;ver to
s 1A tor ¢ H¥an . . i tinte,
shares for a difference betwsen the holders in the amount of calls to
be paid and in times of payment.

27. The Dirvectors may if they think fit receive from any Poyment of clls
Member willing to advance the same all or any part of the moneys =~
uncalled and unpaid upon a‘,” shares held by him and upon all or
any of the moneys so & vanced may (until the same would but for
such advance become presently payable) pay interest at such rate
not exceeding (unless the Company in General Meeting shall other-
wise direct) len per cent. per annum as may be agreed upon between
the Divectors and the Member paying such sum in advance,

TRANSFER OF SIARES.

28, All transfers of shares may be effected by iransfer in Form of transfer.
writing in the usual common form.

29, The instrument of transfer of a share shall he signed hotl: Signature.
by the iransferor and (ransforee and (he {ransferor shall be deemed
to remain the holder of the share until the naine of the {ransferee
is entered in the Register of Members in respect thereof.

30. The Directors may in their absolute discretion and without E,irsﬁﬁ?;‘;f; power
assigning any reason therefor decline lo register any transfer of register.
shares (not being fully paid shares) {o a person of whom they shall
not approve and they may also decline to register any transfer of

shares on which the Company has a lien.
31. The Directors may also decline lo recognise any instrument
of transfer unless—
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() uch foe not exceeding 2s. 6d. as ihe Directors may from
time fo time require is paid to the Company in respect
thereof; and

(b) The instrement of transfer is deposited at the office ox
such other place as the Dircetors may appoint accom-
panied by the certilicate of the shares 10 which it relates
and such other evidence as the Iireclors may reason-
ably require lo show the right of the transferor to malke
the transier.

39, Where the Directors have refused to register any transfer
of shares they shall comply with the provisions of the Statules as
to giving notice of such refusal to the transferee.

33. The regisler of transfers may be closed al such limes and
for such period as the Directors may from time to time delermine
provided always (hat it shall not be closed for mnove thon thirty days
in any year.

34. There shall be paid to the Company in respect of the regis-
tralion of any I'robate lLelters of Administration certificate of
marriage or death power of attorney or other document relating to
or affrcling the title (o any shares or for making any entry in the
rogister affeciing the title to any share such fee not exceading 2s. 6d.
as tile Directors may from lime to time require or prescribe.

35. Nothing herein contained shall preclude the Direclors from
allo-zing the allotment of @ny share to be renounced by the alloltee
in favour of some other person.

TRANSMISSION OF SHARES.

36, In case of the dealth of a Shareholder lhe survivors or
survivor where the deceased was a joinl holder and the executors or
adhministralors of (lie deceased where he was a sole holder shall be
the only persons recognised by the Gompany as having any title to
his shares bt nothing herein contained shall release the estate of
a deceased joint holder from any Lability in respect of any share
jointly held by him.

37. Subject lo any olher provision of these presents any person
beconning entitled o a share in consequence of the death or bank-
raptey of & Member may upon such evidence as to his title being
produced as may from time to time be required by the Directors and
subiecl ax hereinafter provided either be registered himself as holder

¥
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of the share or elect to have some person nominaled by him regis-

tered as the transteree thereof, ”
38, Subject to any other provisions of these pr

person so becoming entitledt shall elect to he registered himself he regisered

sl}all deliver or send to the Lompany a notice ilf writing signed by

him stabing that he so elects. If he shall elect Lo have 1;:.,is nominee ,, .. .

registered he shall testify his election by executing to his nomines of Homince.

a [ranster of such share. All the Limitations restrictions and provi-

sicns of these presenls relaling Lo the right to transfer and the

registration ol transfers of shaves shall be applicable lo any such

notice or transfer as aforesaid as if the death or bankruptcy of the

Member had not occurred and the nolice or transfer were a transfer

sxecuted by such Member.

39. Subject w any other provisions of these preseints a person Rights of unvegis-

d oxecutors

becoming entitled to a saare 1n consequence of the death or bani- and trustecs
ruptcy of a Memuer shall be entitled to receive and may give a
discharge for all dividends and other moneys payable in respect of
the share and may if the Company so decides (but shail not be
enlitled to) recsive nolices ol or to attend or vole at meelings of the
Company or save as cioresaid lo any of the rights or privileges of a
Member until he shall have become a Member 1n respect of the share
and should he {ail either lo (ransfer the shure or to elect to be
registered as a Member in respecl thereol within sixty days of being
required so to do by ihe Directors he shall in the case of shares
which are fully paid up be deemed 1o have elecied fo be rogistered
as a Member in respect thereof awid may be registered accordingly.

FORFEITURE AND SURRENDER OF SIHARES,

40, If a Membor fails to pay any call or instalment of a call Fouce reguiring

payment of calls,

on the day apphinted for payment thereof the Direclors may al any
lime thereafter during such time as any part of such call or ingtal-
ment remains unpaid serve @ notice on him 1'equiring 1)ay1nem of so
such of the call or insialment as is unpaid logether with any inlerest
and expenses which may have acerued.

41. The notice shall name a fl}l'fh@l‘ day (not heing less ithan Notice to 5{353
seven days from the date of the notice) on or .befgre which and tlnr' for payment.
place where the payment requived by the notice is t;o be 3:1.ade aud
ghall state that in the event of non-payment' at or before =Lhe time
and at the ptace appointed the shares on which the call was made

will be liable to be forfeited.

esenis if {he Notice of clection
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42. It the requirements of any such. notice as aforgsaid are not
complied with any share in respect of which such notice has been
given may al any time therealler helole paymen{ of all calls and
inlerest and expenses e in respect thereof has Leen made be
forfeited by a vesolution of the Directors to that effect. Such
forfeilure shall include all dividends declared in respect of (he
forfeited shares and not actually vwaid before forfeiture.

43. A forfeited share shall become the property of the Company i

and may be sold, re-allotted or otherwise disposed of either to the
person who was hefore forfeiture the holder thereof or entitled
therefo or to any other person upon such terms and in such manner
as the Directors shall think it and at any time before a sale or
disposition the forfeiture may be cancelled or such terms as the
Directors think fit.

44, A Shareholder whose shares have been forfeited shall cease
{o be a Member in respect of the forfeiled shares but shall notwith-
slanding the forfeiture remain liahle to pay to the Company all
monaeys which at the date of forfeiture were presently payable by
him (o the Company in respect of lhe shares with interest thereon
al seven per cenf. per annum from the date of forfeiture until
payment.

45. A cerlificate in writing under the seal that a share has
been duly forfeifed on a dale staled in the certificate shall he
sufficient evidence of the facts therein stated as against all persons
claiming to be entifled to the share and such certificate and the
receipl of the Company for the consideration (if any) given for the
share on the re-allotmenl thereof shall constitute a good litle to the
share and the person to whom the share is ve-allotted shall be regis-
lered as the holder of the share and shall not be bound to see to the
application of the consideration (if any) nor shall his title to the
share be affecled by any irregularity or invalidity in the proceedings
in reference lo the forfeiture or re-allntment of the share.

46. The Board may accept a. surrender of any shares and may
caircel the alloiment of any shares by way of compromise of any
question relating to such allotment both on any terms they think it
and may accepl any gratuitous surrender of a fully-paid share but
shall not make any payment for such surrender out of the funds of
the Company. Provided that no surrender of shares amounting fo a
reduction of capital be made without the sanclions required by law.

9
[
3
3
P
]




ayeadd e ol

i ee fiis heen
I s aned
lee 1 mede be
U effect Such
vespeet of the

"1

I the Company
W either 1o the
oot or entitlod
i such manner
fore a smale or
 termuy as the

ifed shall ceage
shall notwith-

Company all
ly payable by
erest thereon
rieiture until

| a share has
wie shail he
e all persons
ivate and the
given for the
rel title to the
sitall be regis-
I to g2 {o the
¢ lille lo {he
e proveedings
8,

Ates and may
omise of any
they (Link fit
Jd <hare but
“the funds of
nounting to a
ted by law.

P

Y

e P

o iT

T pae

e

-
¢

Ee T

TN

23

STOCK,

[d rp L)
47, The Company in General Meetin~
shares into stocl and re-conver
denomination,

ay canvert any paid-up power to convert
t any stock ino paj_d-up shares of any into stock.

48. The holders of stoclk may

thersof in the same manner and subjeci to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have bee:: transierred or as near thereto as
circumstances admit bui no stock shall be transferable except in
sums of £1 or multiples of £1.

fransfer the same or any part Tratsios of
SLOCK.

49. The holders of stock shali according to the amount of the lm'ght-s of stock

iolders.
stock held by them have the sage rights privileges and advantages
a8 vegards dividends participation in asseis on a winding up voting
at meetings and other malters as if they held the shares from which
Lhe stock arose but no such privilege or advaniage (except participa- -
tion in dividends and in assets on g winding up) shall be conferred
by any such aliquot part of stock as would not if existing in shares
have conferred such privilege or advantage. No warrunts to hearer
shall be issued in respect of any stock,

INCRFASE OF CAPTTAL.

50. The Company in General Meoting may from time to time 1’;’;;% to incrense
i . B L Al
by resolulion increase ils capital by such sum to be divided into
shares of such amounts as the resolution shall prescribe.

51. The Company may by the resolution increasing the capital Alloiment of
direct that the new shares or any of them shall be offered in the fixgt "o Phares
instance either al par or al a premium to all the Ordinary Share-
holders for the {ime heing in proportion to the number of Ql:dinal'y
~hares held by them respectively or make any other provisions as
{9 the issue of the new shares. In default of any suqh direction or
so far as the same shall not extend the new shal_:es shall be at the
disj-osal of the Direclors who may allot grant optiens over or other-
wise dispose of them lo such persons and on such terms as they

shall think fit.

. jec he same provisions Rights aud
52. The new shares shall be subject lo the same p . Tiubilitien attsched
with reference to payment of calls lien fransfer fransinission forfei- to new shares
irre and otherwise as the gshares in the original capital and unless

otherwise provided in accordance with these presents the new shares
shall be Ordinary Shares.



Mives tn
el Ganditto
sliares,

Fower to
canen] shares,

Power to sub-

divide slaves.

Lower Lo

reduce capital,

stabutory
Sleeting.

Heneral
Mectings,

24

ALTERATIONS OF CAPITAL.

53, The Compary in General Meeling may by Ordinary
Resolution :—

(a) Consolidate and divide all or any of its_ share capital
into shares of larger ainouni than ils existing shares.

(b) Cancel any shares which af the date of the passing of
the resolution have nol been taken or agreed to be
taken by any person and diminish the amount of its
capital by the amouut of the shares so cancelled,

{¢) Sub-divide its shares or any of them into shares of
smaller amount than is fixed by the Memorundum of
Association (subject nevertheless to the provisions of
the Statutes) and so that the resolution whereby any
sharve is sub-divided may determine that as between
the holders of the shares resulting from such sub-divi-
sion one or more of the shares may have any such
preferred or other special rights over or may have such
deferred rights or be subject io any such restrictions as
compared with the others as the Company has power
to attach lo unissued or new shares.

And may also by Special Resolution :—

(d) Reduce ils capital or any capital redemption reserve
fund in any manner authorised by the Stalutes.

GENERAL MEETINGS.

54, The Statutory Mesting of the Company shall be held at
such time (within a period of nob less than one month nor more than
three montbhs from the date at which the Company is entitled to

commence business) and at such place as the Direchors may
lelermine,

95. A General Meeting shall be held in the year after the incor-
poration of the Company and in every subsequent year at such time
(within a period of not more than fitleen months after the holding of
the last preceding Gernrval Meeting) and at such place in England .
as may be determined by the Divectors, The Genefal Meetings
referred {o in this and (e preceding Article shall he called « OJ:dinaLi.:’7
Meetings”. All General Meetings other than Ordinary Meetings anﬁ
the Statutory Meeting shall be called “ Extraordina-r;r ”, ¢
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56. The Direstors may call an Fxtraordinary Meoting when- Lxtrocrdinary
aver they think fit and shall on requisition in acoordancs with the <"
hftatutes of Members holding at the date of the deposit of the requisi-
t.}on nqt less than one-tenth of such of the paid-up capital as at the
(tate of the deposil carries the right of voting at General Meetings
forthwilly proceed to couvene an Extraordinary Meeting aud the

provisions of Section 114 of the Companies Act 1929 sha)l apply and e
be obzerved.

NOTICE OF GENERAL MEETINGS.

57. Subjsct to the provisions of Section 117 (2) of the Companieg Notice of Geneml
Act 1929 relating to Special Resolutions fve clear days’ notice at Hetings et
the least shall be given of uvery General Mesting in manner herein- ;
after mentioned to such Members as ars under the provisions herein ol
contained entitled to receive notices from the Company. With the t !
consent in writing of all the Members entitled to receive notices
from the Company a meeting may be convened by a shorter notice
and in such manner as such Members may think fit and any Member
ray woive notice of any meeting,

58. Every uotice of meeting shall specify the place the day and
the hour of ineeting and in case of special business t(he genseral
nature of such business. The notice of a meeting for passing an
Exiraordinary or Special Resolution shall spoecifly the intention to
pass such resolution as an Extraordinary or Special Resolution as
the case may be.

59. The accidental omission to give notice to or the non- omission ana
non-receipt

receipt of notice by any Member shall not invalidate the proceedings of notico.
at any General Meeling.

PROCEEDINGS AT GENERAL MEETINGS,

60. All businoss shall be deemed rpecial thatl is transacted ab gpecial
the Statulory Meeting or at an Extraordinary Meeling and also all ""5-‘_“““-
business that is transacted at an Ordinary Meeting with the excep- ﬁ“g‘;gg;ury
tion of sanctioning dividends the consideration of the accounts and Meeting.
balance sheel and documents to be annexed thereio including the
ordinary reports of the Iirectors and Audit?rs the elect._-:lon of
Directors in the place of those retiring by rotation or otherwise the
election and fiving of the reniuneration o.f the Audite.)rs and the
voling of remuneration or extra remuneration tq the pu-ectors and
the report of the Directors shall be deemed uotice of any special

business mentioned or referred to therein.
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1. No business shall be transacled at any General Mgeting
mdes- 2 quorum is present when the meeling pl'oceed§ }0 bumngss.
i liree Members present in person and entitled to vote at the meeting
»hall be a querum for all purposes.

2. If within half-an-hour from the lime appointed for the
meeting a quorum is not present the meeling if convened on the
requisitie « of Members shall be dissolved. In any other case it s%lall
stand adjourned to the same day in 1he nexi week al t'he same time
and place and if at such adjourned meeting a quorum is nol present
within fifleen minutes from the time appointed for holding the
meeting the meetbing shall be dissolved.

63. The Chairman (if any) of the Board of Directors shall
preside as Chairman al every General Meeting of the Company. If
thers be no such Chairinan or if at any meeting he be not present
within five minutes after the time appointed for holding the meeting
or be unwilling to act as Chairman (he Members present shall choose
zome Dirveclor nr il no Director be present or if all the Directors
present decline to take the chair they shall choose some Member
preseut to be Chairman.

64. The Chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting)
adjourn the meeling from time to time and from place to place but
no husiness shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took DPlace. When a meeting is
adjourned for ten days or more notice of the adjourned meeting
shall be given as in the case of an original meeting. Save as afore-
said, it shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting,

63. Al any General Meeling a resolution put to the vote of the
meeling shall be docided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands demanded
by ‘he Chairman or by any three Members present in person ~+ by
proxy and enfitled to vole at the meeling. Unless a poll is so
demanded, a deelaration by the Chairman that a resolution hag been
wrried or carried unanimously, or by o particular majority, or lost
or 1ol carried by a particulay majority and an en try to that ;ﬂ:‘ect in
the minute hook shall be conclusjve evidence of the fact, without

prool of the number or proportion of the votes recorded in favour
of or againef such resolution,

S T
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65, I8 air coles shall be counted which ought not to have been Votes counted
vettbed or night Lave hoen rejected the error shall not vitiate (he © o
vesolution vnless it he pointed oul al the same meeting or at any
adjournment thereof and not in that case unless it siall in the

opinion of the Chairman of the meeting he of sufficient magnitude
Lo vitate the resolution.

67. Tfapoll is duly demanded, it shall be {alen in such manner Fiow poll o
Ty 3 LR L 3 2 d -e
as the Chairman may direet and the result of a poll shall be deemed
1o be the resolution of the meeting at which the poll was demanded.

83. In the case of an equality of voles whether on a show of Chairmars
hands or on a poll, the Chairman of the meeting at which the show casting vote
of hands talzes place or at which the poll is demanded shall be entitled
to a second or casting vote,

63. A poll demanded on (he election of a Chairman or on a Eigﬂﬁlfor taking
(uestion of adjournment shall be taken forthwith. A poll demanded
on any other question shall he taken at such time and place as the
Chairman divects not being more than two weeks from the date of
the meeting.

70. The demand for « poll shall not prevent the continuance of Gontimuanco of
a meeting for the transaction of any business other than the question domand for

& poll.

on which the poil has been demanded.

VOTES OF MEMBERS.

71. Subject to any special rights or restrictions as to voting Voling rigits
altached lo any shares by or in accordance with {hese presents, on a B
show of hands every Member, who (being an individual) is present
in pevson or (being & corporation) is present hy a representative or
proxy nol being himself a Member shall have one vote, and on a poll
every Member who is present in person or by proxy s}mll have one
vote for every share of which he is the holder. Provided that

(1) The 69 Cumulalive Redeemable TFirst Preference
Shares shall not entitle (he holders to receive notice of
or altend or vote at any General Meeting unless

either i —

voling rights
‘dividend on such Preference Shares 1s twelve ;tﬁﬁ;zﬂcgo

months in arrvear and so (hat for this purpose the 3hares.
dividend on such Preference Shares shall be

(a) Al the date of the noiice convening the meeting the Restriction of
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dcemed to be payable half-yearly on the 31st day
of March and the suth day of September in every
year; or

(b) The business of the meeling includes the considera-
tion of a resolution affecting any of the rights or
privileges allached to such Preference Shares.

(2) The 6% Non-Cumulative Redeemable Second Prefer-
ence Shaves shall not entitle the holders to receive
notice of or to altend or vote at any General Meeting
unless the business of the meeting includes the
consideration of a resclution affecting any of the rights
or privileges attached to such Preference Shares.

72. In tho case of joint holders of a share the vote of the senior
who tenders a vote whether in person or by proxy, shall be accepted
{o the exclusion of the voles of the other joint holders and for this
purpose seniority shall be determined by the order in which the
names stand in the register of Members.

73. A Member of unsound mind, or in respect of whom an order
has heen made by any Court having jurisdiction in lunacy may vote
whether on a show of hands or on a poll by his committee
curator bonis or other person in the nature of a commifiee or
enrator bonis appointed by sueh Court and such committee,
curator bonis or other person may on a pe'l vole by proxy provided
that such evidence as the Directors may require of the authority of
the person claiming to vote shall have been deposited at the office of
the Company not less than three days before the time for holding the
meeting.

74.  No Member shall be entitled {c vote at any General Mesting
either personally or by proxy or as proxy for another Member or to
exercise any privilege as a Member nnless all calls or other sums
prosently payable by him in respect of shares in the Company have
heen paid.

75.  No objection shall be raised lo the qualification of any voter
eveept at the meeting or adjourned meeting at which the vote
objected to ig given or tendered and every vote not disallowed at
cuch meeting shall be valid for all purposes. Any such ohjection
made in due time shall be referred to the Chairman of the meeting
whose decision shall be final and conclusive.

76.  On 2 poll votes may be given either personally or by proxy.
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?7’._ The instrument appeinting 4 proxy shall be in writing Execution
under e hand of the appointor or of his atiormey duly authorised * T4
in . waag or if the appoinfor is a corporation either under the
common seal or uuder the hand of an officer or altorney so
suthorised.

749. Any c(.)rpomt.mn 1}01(1ing shares ce: ‘srring the Tight 10 VOte yiepresentative of
may by resolation of its direclors or goverr.ng body authorise any Compaies holding
of its oflicials or any other person to act as its representalive at anf: |
meeting of the Company and the person so authorised shall be
entilled to exercise the same powers on behalf of the corporation
which he represents ag if he had been an individual Member of the
Company. '

79, The inslrument appointing a proxy and the power of peposit of proxies.

altorney or other authority (if any) under which it is signed or a
notarially cevlified ropy of such power or anthority shall be deposited
at the oifice nol less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at ‘which the person
named in the instrument proposes to vole and in default the instru-
ment of proxy shall not be treated as valid. The person appointed
to act as a proxy need not be a Member of the Company.

80. An instrument of proxy may be in the following form o0r in Fem of proxies.
any other form which the Directors shall approve and the proxy shall
he deemed to include the right to demand or join in demanding a
poll and generally lo act at the meefing for the Member giving the

Proxy.
“ CurpNaLLs JToLpiNes LIMITED.

“T the undersigned being a Member of the above-named
“ Company hereby appoint
“of whom failing
“of as my proxy to vote and
«get for me and on my behalt at the Ordinary [or
“Txtraordinary or Adjourned as the case may be]
* General Meoting of the Company to be held on the

“ day of 19  and at any adjournment
“thereof.
“Dated this day of 9

Proxies need not be witnessed.
accordance with the lerms of an instrument Intorvening death

or insanity of

81 FAN vote given in i
[~ ' a ; :
f p} oNy qh(] 11 be va lid 10{wv it lstandlng the P]_‘GVIOUS death or ~.° 1
v ovy s ] rovol:e proxy.
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insanity of the princrpal or vevocation of the proxy or of the authority
under whicl the proxy was execuled or the transfer of (he share in
respect of which the proxy is given provided thal no intimation in
writing of such dea.h insanity yevoealion or transfer shall have been
received by the Company at the office before (he commencement of
(he meeting or adjourned meeting at which the proxy is used.

DIRECTORS.

99 Unless and until otherwise delermined by the Company in
General Meoting the Direclors shall nol lye ess fhan lwo nor more

{han seven in number. The fivst Direclors ghall Le James Calder,
Robert AlSSREHEE Y Robertson and Willard Garfield Weslon.
3. Tach of the Directors (cther than a Managing Director or
ther specially remunerated Direclor who ¥ - the terms of his oflice

el not entitled to ordinary Dircetors’ fees) shall be entitled to

receive remuneration al the rate of £25 per annum together
willh additional remuneration at the rate of £25 per annum
in the case of the Chairman. All remuneration shall be deemed to
acorue de die in diem. The Company in General Meeting may also
vole exlra remuneration to the Board or to any member of the Board
and either for one year or any longer or shovier period. The Direc-
tors may repay lo any Director all such reasonable travelling
(includling hotel and incidental) expenses as he may incur in
allending meelings of the Board or of Committees of the Board or
General Mcelings or which he may otherwise incur in or about the
business of the Company. A resolution signed by a majority of the
whole number of Directors for the iime being suspending reducing
posipening or waiving payment wholly or partly of the ordinary
romuneration of the Directol.. shall hind all the Directors for the
lime being.

54, Any Direclor who serves on any Comumitiee or who devotes
special allenlion o the business of the Company or who otherwise
performs services which in the opinion of the Board are outside the
scope of the ordinary duties of a Director may be paid such extra
remuneration by wuy of salry perceniage of profils or otherwise as
the Board may determine which shall be charged as part of the
(‘owmnpany’s ordinary working expenses.

5. The qualifealion of a Director shall be the holding alone
and not jointly with any other person of shares of the Company of
{he nominal amouni of £100.
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86. The ollice of a Director shall he v
following evenls namely: -

(a) if (1101 i)efn.g a %\Ia.xmga?lg Director holding office as such
or a lixed term) he “esign his office by writing under his
hand left at the office,

acated in any of the

(b) If he have a receiving order made against him or
compound with his creditors.

(¢) If he be found Iunatic or become of unsound mind.

(d) If he be absent 1rom meetings of the Divectors for six
months withoul leave and the Directors resolve thaf his
office be vacated. o

(6) If (nut being already qualified) he do nnt - ain his
qualificalion within two months after his appointment
or ab any {ime tiierealler cease Lo hold his qualification
*nd 50 that a Direclor vacaling office under this provi-
sion shall be incapable of being re-appointed a Director
until he shall have obtained his qualification.

87. A Director may hold any olher office or place of profit under
the Company (other than the office of Audilor) and may act and
receive remuneralion in a professional capacity tor (he Company in
conjunciion wilh his office of Director and no Director or inlending
Director shall be disqualified by his offic  m contracling with the
Company oither with regard to his tenure of any such other office or
place of profit or as vendor purchaser or otherwise nor shall any such
contract or anv contract or arrangement entered into by or on behalf
of the Company in which any Director is in any way inlevested be
liable to be avoided nor shall any Director so contracling or being so
interesied be lable {0 account to the Company for any profit roalized
by any such contract or arrangement Dy veason of such Director
holding thal office or of {he fiduciary relation thereby established
but the nature of his inferest shell be disclosed by him at the meeting
of the Direclors al which the question of enlering into the contract
or arrangement is first taken info consideralion if his interest then
exisis or in any other case ai {he first meeting of the Directors after
the acquisitioﬁ of his inferest as provided by Secl'ion. 149 of the
Companies Act 1929. Provided never{heless fhai'.a T)n:ector ghall
not vote in respect of any contract or arrangement in which he is s.o
interested and if he shall do so his vote shall not be count(.ad.but this
prohibition shall not apply to any arrangement for giving any

Vacation of
offico of
Director.

Power of Directors
to liold offices of
profit and to
contract with
Company.

Interested Directors
not to voto on
contracts.

sty ———
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Director any seeurity vr indemnity in respect of money lent by him
lo or obligations undertaken by him for the henefit of the Company
nor to any conlract or dealing with a company or corporafion of
which the Direcrors of this Company or any of them may be
inferested as directors or holders of shares debentures or debenture
stock nor shall it apply to any confraet to subseribe fos or to under-
write or guaraniee the subseription i any shares or debentures of
the Company. A general notice given to the Directors by any
Director to {he effect that he iz a memher of any specified company
or firm and is o be rogarded as interested in any contract which may
thereafter be made with thal company or firm shall be deemed a
sufficien! declaration of interest in relation to any contract so made.

" The provisions of this Articte mav at any time or times be suspended

General power of
Tiveetors to mannge
Compuny’s husiness,

or relaxed to any extent and any claim arising out of any breach
may bhe released and anv contract or arrangement as aforesaid on
which anv Director may improperly have voted may be ratified and
confirmed by a rerolution of the Company in General Meeting.

POWERS OF DIRLCTORS.

8. The business of the Company shall be managed by the
Directors who may pay all expenses incurred in getting up and
regisloring the Company and may exercise all such powers of the
Company as are not by the Statutes orx by these presents required
to be exercised by the Company in General Meeting subject never-
theless o any regulations of these presents to the provisions of the
Statutes and to such regulations being not inconsistent with the
aforesaid regulalions or provisions as may be prescribed by Extra-
ordinary IResolution of the Company in General Meeting but no
regulation made by the Company in General Meeting shall invalidate
any prior act of the Divectors which would have been valid if such
regulalion had not heen made. The general powers given by this
Article shall not be limited or restricled by any special authority or
power given fo the Direclors by any other Article.

_89. The Directors may arrange that any branch of the business
carried on by lhe Company or any olher business in which the

i - ] " . .
Compeay may be interested shall be carried on as or through one or

mare subsidiary corapanies and they may on behalf of the Company
make such arrangements as they think advisable for taking the
profits or hearing the losses of any branch or business so carried on
or for financing assisting or subsidizing any such subsidiary
company or guaraniesing its contracts obligations or liabilities and
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they may uppoiut remove and re-appoint any persons (whether
n%en}ber_s. of their own .body Or not) lo act as directors managing
:11.111‘3:12(1\(1; Utlh :ﬂﬁiﬁ;ﬁ of gny suc.h Company or any other company
i ¥y may be interested and may determine the
remuneralion (whether by way of salary commission on profits or
otherwise) of any persons so appoinied and any Directors of this
Company may refain any remuneration so payable tn them,

90. The Direclors may eslablish any local boards or agencies
for managing any of the affairs of the Company either in the United
Kingdom. or elsewhere and may appoint any persons to be members
of such Jocal boards or any managers or agents and may fix their
remuneration and may delegale Lo any Joeal board manager or agent
any of the powers authorities aud disereticns vested in the Directors
with power to sub-delegate and may authorise the members of any
local board or any of them to fili any vacancies therein and to act
notwithstanding vacancies and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
Directors may think fit and the Dirsctors may remove any person so
appointed and may annul or vary any such delegation but no person
dealing in good faith and without notice of any such annulment or
variation shall he affecled thereby.

91. The Dirveclors may from lime te time and ab any time by
power of altorney under the seal appoint any company firm or persown
er any fluctuating body of persons whelher nominated directly or
indirectly by the Directors to be the allorney or attorneys of the
Company for such purposes and with such powers authorities and
discretions (not exceeding those vested in or exsrcisable by the
Directors under {hese presenis) and for such period and subject to
such condilions as they may think fit and any such power of attorney
may contain such provisions for the prolection :L'nd convanience‘ of
persons dealing with any such ato™ "y as the Direclors may think
fit and may also authorise any such ﬂtm‘rney to su‘b:de}gga-te all or
any of the powers authorities aml discretions vested in him,

92, Tho Company may ecxercise the powers conierred by
(he Statules wilh regard Lo having an official scal for use abroad und
such powers shall be vesled in the Direclors.

93. 'The Clompany or the Directors on behalf of the Company
mav c:mqa {o be keptiin any part of His Majesly’s Dominions in
& b - .' ) ) A ' \ 3 ‘ ] Yot +
which the Company transacts husiness a branch register or rogisters

of Members resident in such part and the Directors may (subject to
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the provizlons of the statules) make and vary such regulations ag
they may think fit respecting the keeping of any such regisier,

Puner (o bormat 04, 'fhe Direclors may exercise all the powers of the Compan-_ér

el e serunty. (o borruw money and to moriguge ov charge its undertaking properly
and uncalled capital and to issue debentures whether outright ox as
collateral securily for any debt liabilily or obligalion of the Company
or of any third party. Provided that:—

1 amtation (a) No debenlures or debenlure stock shall be created or

e issued by the Company withoul the previous sanction
of an Lxiraordinary Resolution of the holders of the
6% Cumulative Redeemable Tirst Prefercnce Shares
and of an Extraordinary Resolution of the holders of
the 6% Non-Cumnulative Redeemable Second Preference
Shares passed at separate meetings of the holders of .

such respective classes of shares; and i

{b)y Without prejudice lo the provisions aforesaid the

™, emd b ol hemd pmee

e o

Signature of
ehetues and
bLills,

Appowtment
of Muanging
Director,

amouni for the tlirwe veing remaining undischarged
of moneys borrowed on security by the Directors for the
purposes of the Company shall not at any time without
the previous sanction of the Company in General
Meeling exceed the nominal amount of the aufthoiised
share capifal of the Company but uo debb incurred or
security given in respect of moneys borrowed without
the sanciion or in excess of the limit hereby imposed
shall be invalid oi ineffectual except in the case of
express notice al the {ime when the debt was incurred
or security given lhat the sanction hereby imposed had
not been given or that the iimit hersby imposed had
been exceedled.

5. All cheques promissory notes drafts bills of exchange and
other negoliable or iransierable instruments and all racsipts for
moneys paid to the Company shall be signed drawn accepted
endorsed or otherwise executed as the case may be in such manner
as the Directors shall from (ime to time by resolution determine.

MANAGING

96. The Directors may from time to time appoint one or more

DIRECTORS

AND

DIRECTORS APPOINTED

ON CERTAIN TERMS.

i

T T e L L

o~ o] e

of their body to the office of Managing Director for such perind and
on such terms as they think fit. A Director so appointed shall not
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while helding that office be subject to retivement by rolalion or

taken inte acconnd in determining the rotation of retivement of
hireetors but Lis appointment shall be subject to determination
ipso fueto it he ceawe from any cause o be a Dirvector or _(su’hject to
the terms of any contract between him and the Company) if the

Directors resolve that his term of office as Managing Director be
determined. .

97. A Managing Director shall receive such remuneration Remunemtion
(whether by way of salary, commission or participation in profits or Jimme e
partly in one way and partly in another) as the Directors may
determine,

98. The Directors may entrust to and confer upon a Managing powers of
Director any of the powers exercisable by them as Direclors upon Jimgns
such terms and conditions and with such restrictions as they thinlk
fit and either collaterally with or to the exclusion of their own povrers
and may from time to time revoke withdraw alter or vary all or any
of such powers.

99. The Directors may from time to fime appoint any one € pirectors power

mote persons (whether employed by the Company or not) to be a e reppoint
Direclor or Directors for such period ai such remuneration either cevtain terme.
fixed or varying with profits or otherwise.or partly by one method
and partly by another and generally on such terms as they shall
think fit including the terms that any such Director shall be eniitled
to such righls and powers only and be subject to such restrictions
in all respects whether in relation to notice of or attendance at
Direclors’ medtings and proceedings or to any other matter what-
soever as shall be eonferred upon him or arranged at the time of
appointment or subsequently and as shall be defined either then or
subsequently and upon the terins that any such Director shall be
distinguished from tae other Directors by such distinctive title as
{he Board shall from time to time delermine and such terms rights
powers restrictions and title may be so defined gither absglgtely and
in fixed lerms oz by reference to the discretion and decizion from
time (o time of the Directors or the Chairman of the Board of
Directors for the time being. Provided that the restrictions imposed
pursuant to this Article upon any Director a,ppoi_nted th_ereunder
shall not be such as to restrict or impede the exercise by him of th.e
powers given lo divectors by the Statutes ov the perforfnance of his
duties thereunder. [irectors appointed under this Article shall not

be counted for the purposes of Apticle 82 of these Articles.
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ROTATION OF DIRECTORS.

0. At the Ordinary Meeting in the year following the incor-
poration of the Company and at the Urdinary Meeting in every
subsequent year one-third of the Directors for the time being (not
heing Managing Directors appointed for a fixed term) or if their
nurher js nol a multiple of three then the number nearest to bub
not exceeding one-third shail retire from office. A Director retiring
al & meeling shall retain office until the close or adjournment of the
meeting. The Directors to retire in every year shall be those who
have been longest in office since their last election but as between
persons who became Directors on the same day those to retive shall
unless they otherwise agree among themselves be determinea by lot.

101. The Company at the meeting at which a Director retives
in manner atoresaid shall fill up the vacated office by electing a
porson thereto and in defaull the retiring Director shall be deemed
{o have been re-elected unless ab such meeting it is expressly
resolved nol Lo fill up such vacated office.

102, No person other than a Director retiring at the meeting
shall atess recommended by the Directors for election be eligible
for he office of a Director ab any General Meeting unless not less
than luree nor more than fourteen clear days before the day
appointed for the meeting there shall have heen given to the
soerelary notice in writing by some Mewmber duly qualified to be
present and vole at the meeting for which such notice is given of
hig intentfon lc propose such person for election and also nolice in
writing signed by the person to be proposed of his willingness to be
elected.

(03. ‘The Company 1n General Meeting may from time to lime
merease or reduce the number of Dirvectors and may also determine
in what rotation such increased or rcduced number is Lo go out of
ofli o and may make any appoinimenls required for making any such
increene.

144, The Dirveclors shall have power at any time and from time
(. time o appoint any person to be a Director either to fill a casual
vacaney or as an addilion to the existing Board but so that the total
number of Directors shall not at any lime e¢eeed the maximum
number fixed by or in accordance wiih these presents. Amny Director
so appointed shall hold office only until the next following Ordinary
Mecting and shall then be eligible for re-election.
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10§. The Company may by Extraordinary Resolulion remove Remoral of
Hily Du‘e'ctor befere the expiration of his period of office a.nd may Pirectas
hy an Ol'dinm-y.‘l{esolutaion appoint another persbn in his stead. The
person so appoinied shall be subject to vetivement at the same time
as if be had become & Director on the day on which the Director in
whose place he is appointed was last elected a Director.

PROCELEDINGS OF DIRECTORS.

106, The Directors may meet logelher for ihe despaich of poan
business adjourn and otherwise regulate their meotings as they ™8
think fit. Queslions arising at any meeting shall be determined by voten.
a majority of votes. In case of an equality of votes the Chairman
shall have a second or casting vote. A Dirdctor may and the
wecretary on the requisition of a Director shall at any time summon
a meeting of the Directors. Five days’ nolice ah least (inclusive of Notice.
the day on which the notice is served or deemed to have been served
and of the day for which the notice is given) specifying the place,
day and hour of meeting and the general nature of the business to
be transacted shall be given to each Direclor for the lime being.

107. A Direclor unable to atlend any meeting of the Board may
authorise any other Director Lo vole for him ab that meeling and in
that evenl the Direclor so authorised shall have a vote for each
Director by whom he is so authorised in addition io his own vote.
Any such authorily must be in writing or by cable radiogram or
telegram which must be produced ab the Board meeting at which
ihe same is to be used and be left with the Secretary for filing.

108. 'The gquorum necessary for the transaction of the business Quorum.
of the Directors may be fixed by the Dirsctors and unless so fixed
al any other numiber shall be three.

109. ‘Che cuntinuing Direciors or 4 sole continuing Directol prcecdings
muy acl holwithstanding any vaancies 1n the Board buf 1t a‘nd 5O vacancios.
long as the number of Directors iy reduced below the minimum
number fixed by or in accordance with these présenis the continuing
Directors or 1irector may act for the purpose of filling up vacancies
in the Board or of summoning General Meetings of the Coxzapany
but not for any other purpose. If there bo no Directors or Director
avle cr willing to ach then any two Shareholders may sumn_nor} a
Ueneral Meeting of Shareholdess for the purpose of appointing

Directors.

11y The Directors may olech a Chairman of their mef—ztings an
dotermine the period for which he is to hold office but if no such

d Chairmau
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Chairman be elecled or if al any meeting the Chairman be not
prosent within five minules atler the time appointed for holding the
sime the Directors present way choose one of their number to be
Chairnyar of the meebing,

111. A resolulion in writing signed Dy all the Directors shall
be ay effective as a vesolubion passed al a meeling of the Directors
duly convened and held.

132, A meeting of Lhe Directors for the time being duly
convened and al which a quor .m is present shall be conpetent to
exercise all powers and discretions for the time being exercisable by
the Directors.

113. The Directors may delegate any of their.powers lo
commitiees consisting of such 1 aei-Membels of their hody as
they think fif. Any commitlee so fon:ned shall in the exercise of {he
powers so delegaled conform to any regulations that may be imposed
on them by the Directors.

114, The meelings and proceedings of any such committee
consisting of two or more Members shall be governed by lhe provi-
sions ol these presents regulating the meetings and proceedings of
the Direclors so far as the same are applicable and are nol super-
seaed by any regulations made by the Direciors under the last
preceding Article.

115. All acls done by any meeling of Directors or of a
commitiee of Directors or by any person acting as a Direclor shall
as regards all persons dealing in good faith with the Company
notwithslanding that there was some defect in the appointment of
any such Director or person acling as aloresnid or that they or any
of them were disqualified or had vacaled office or were not entitled
to vole be as valid as if every such person had been duly appointed

and was qualified and had continued {o be a Direclor and had been
entitled lo vote,

MINUTES.
118, The Direclors shall enuse minu'es to he made in books
provided for the purpose—

() Of all appointments of officers made by the Directors;

() OF the names of the Directors present al each meeting
of Directors and of any commiliee of Prectors;

"
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tent {o . g rlll(':.g.,rt aphically every instrument to which the
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ALTERNATE DIRECTORS, 1
ers to
ody as LIS, \ny lireclor may ai rny time appoitd any Person Provisions for EFQ‘:
, of the approved Dy the Board to be an alternate Director of the Company iPenting wd i
nposed and may al any lime remove any alternale Dlirector so appointed ™t Dxector. [;
by him from office, An atlerngte Director so uppointed shall not be i i
_ ontifted to rereive any iemuneralirn from the Company nor be i
fl‘lllltt?@ required to nol. any yralification but shall otherwise be subject %
provi- lo the provisions of these presenls wilh regard {u Direciors. An '
ings of alternate Director shall (subject to his giving to the Company an a
saper- address within (ho Uniled Kingdom at which nolices may bo served
e last upon him) be enlitled {o receive notices of all meetings of the Board ,
and to attend and vote as a Direcior at any such meeling at which
T of a the Director avpointing him is not personally present and generally
v shall to perform all the functions of his appoinlor as a Director .in the
mpany ) absence of such appointor from England_.' An al.tern'ate J)11'fact01'
nent of - shall ipso facto cease to be anr allornate Dl‘lfe(’ﬁu}' it '1113 app.omtor
or any ceases for any reason lo he a Direetor provided i:l.mt if any .Dn'ect;or
mititled retives by rotalion but is re-elecled by the mee{mg. at which such
yointed ratirement took eflect any appointment made by lum_purs:aant to
.d boen this Article which was in force immediately prior fo his retirement
shall continue to operate after his re-election as if he had not so
retived. All appoiniments and removals of alternate Directors shall
be effected ny writing under the hand of the Director making or
revoking such appeintment left a the office.
v hooks
DIVIDENDS AND RESERVES.
rectors; (19. The net profits of the Company shall be applied in the Poyment of
: navmen! of dividends {o fhe holders of the A9, Comulative -
necting Redeemable First Preference Shares and of the 6% Non-Cumulative

Tedeemable Second Preference Shares in accordance with their
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respective rights andt lhe balance of the nel profits aiter providing
dividends as aloresaid shall be available for dividends on ihe
Ordinary Shares. The Company in ueneral Meeting shall declare
dividends accordingly.

120. No dividend shall be payable escept out of the profits
of the Company.

120. Where any asset business or property is bought by the
Company as from a past date (whether such date be before or after
the incorporation of the Conmipany) upon the terms thal the Company
shall as from thal date take the proiits and bear the losses thereof
such profils or losses as the case may be shall ab the discretion of
the Directors and so far as the law allows be credited or debited
wholly or in part to revenue account and in that case the amount
so credited or debiled shall for the purpose of ascertaining the fund
available for dividend be trealed as a profit or loss arising from the
business of the Company and available for dividend accordingly.

1922, All Jividends shall be declared and paid according fo the
amounts paid up or crediled as paid up on the shares in respect
whereof the dividend is paid bui (for the purposes of this Article
only) no amount paid on a share in advance of calls shall while
carrying interest be itreated as paid on the share. All dividends
shall be apportioned and paid pro rete according lo the amounts
paid on the shares during any porlion 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 such share shall rank for dividend accordingly.

123. The Directors may if they thin. fit from time to lime pay
to the Members in respecl of those shares in the capital of the
Company which confer on the holders Lereof deferred rights as well

as in respect of those sharves which confer on the holders theredf

preferential rights with regard to dividend such interim dividends
as appear to lhe Direclors to Le justified by the profits of the
Company and provided that the Directors act éone fide they shall
nol incur any responsibilify lo the holders of shares conferring a
preference for any damage thal they may sulier by reason of the
payment of an interim dividend on any sharves having defexred
rights. The Direclors may also pay any dividend payable ab a fixed
rate if they aro of opinion thal the profits justify the payment.

124. The Direclors may deduct from any dividend ox bonus
payable ¢ any Member all sums of money (if any) presently payable
by him to the Company on account of calls or otherwise.
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125, No unpaid dividend

bonus or interest shall bear in ; Divid
& ear interest Dividends zot to
as agailnst the Company,

bear intorest.

126. The Divectors may retain any dividends or bonuses Retentios of
payable on shares on which the Company has a lien and may apply idonds
the same in or towardy satisfaction of the debis liahilities or
engagements in respect of which the lien exists,

127, The Directors may retain any dividends and bonuses Retention of
payable upon shares in respect of which any person is under the s
provisions as to the transmission of shares hereinbefore contained
entitled (o hecome a Member or which any person under those provi-
sionss 18 entitled to transfer unkil such person shall become a Member
in respect of such shares or shall duly transfer the same.

128. Any dividend may be paid by cheque or warrant sent Dividends payable
through the post to the registered addvess of the Member or person 7w
entitled thereto and in case of joint holders to any one of such joint
holders or may be paid in such manner lo such person and sent to
such address as the holder or joint holders may direct. Every such
cheque shall be made payable {o the order of the person to whom it
is sent or to such person as the holder or joint holders may direct
and payment of the cheque if purporting to be endorsed shall be a
good discharge o the Company. Every such cheque or warrant
shall be sent at fhe vis of lhe person entitled to the money
represented thereby.

129.  Any ordinary dividend or bonus may be paid or satisfied
either wholly or partially in debentures or bonds ol the Company or
in shares of the Company credited as fully or partially paid up or by
the distribution in specie of any property or assets of the Company
and muy be declared so as to be payable only at some future daie
or on the happening of some evenl either fixed or contingent in any
respeet and if at a future date either with or without interest being

payable therson in the meantime.

130, If several persons s?,re registered as.]omt holders_off any gggihd?;c]asef:u to
share any one uf them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share,

RESERVES.

. 1 i ivi Power to car
131L. The Directors may before recommending any .d1V1dends Fomer to ety
on the Qrdinary Shares carry to veserve out of the prolits of lhe
Company such sums as hey think proper and may also carry
’ — acel mon the issue of shares or deben-
to reserve any plemll'lms received ul Application

lures of the Company. All sums standing to reserve may be applied 2! pny
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from time to time in the discrstion rof the Directors for meeting
depreciation or contingencies or for special divid;ends or bonuses or
for equalising dividends or for repairing improving or maintaining
any of the property of the Company or for such other purposes as
the Directors may think conducive o the objects of the Company or
any of them and pending such application may at the like discre-
tion either be employed in the business of the Company or be
Di+ onof reserve  invested in such investments as the Directors think fit. The Divec-
s paciel fande. 4 g may divide the reserve into such special funds as they think fit
and may transfer sums standing to the credit of one fund fo the
credit of another fund and may consolidale into one fund any special
funds or any parts of any special funds into which the reserve may
Power to earry  Liave bheen divided as they think fit. The Directors may also (subjecl
over profta to the rights of the Preference Shareholders) without placing the
same to reserve carrv over apy profits which they may think it not
prudent lo disiribuie by way of dividend or honus on the Ordinary
Shares. ;

CAPITALISATION OF PROFITS AND RESERVES.

Toter 1o cpitalise 182, Subject to the payment of tne dividends on any
Preference Shares in accordance with tne rights altached to
such shaves a General Ifeeting may direet capitalisalion of
the whole or any parl of the profits for the time being of
the Company or the whole or any parl of the reserve fund
of the Company whether representing accumulations of profits of
the Company or premiums received upon the issue of shares deben-
tures or debenture stock or any sum carried to reserve as a resuli
of the sale or re-valuation of or other accretion to the goodwill or
assefs of the Company or any part thereof (1) By the distribution
among the holders of the Ordinary Shares of paid-up shares deben-
tures or debenture stock bonds or other obligations of the Company
or () By the crediting of any Ordinary Shares of the Company
which have been issued and are not fully paid up in proportion lo
the amounts paid or eredited as paid thereon respectively with the
whole or any part of the snums remaining unpaid thereon to the
extent of the sums so capilalised and the Directors shall give effect
to such resolution and apply such portion of the profits or reserve
fund as may be directed to be so capitalised for the purpose of
making payment in full at par for the shares debentures or debenture
stock bonds or other obliqations of the Company so distributed or
(as the case may be) for the purpose of paying in whole or in part
the amownt remainineg unpaid on such Ordinary Shares accordingly.
Provided that no such distribution or payment shall be made unless
recommended by the Directors and where any difficulty arises in
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regard 1o the distribution or payment the Directors may seltle the
BTG a3 they thin. expedient and in particular may issue fractional
cerbilicates and generally may make such arrangements for the
acceptance allotment and sale of such shares debentures debenture
stocic bonds obligations and fractional certificates snd otherwise as
they may think fit. In cases where some of the Ordinary Shares of
the 'OOTnpa,ny are fully paid and others are partly paid only such
capitalisation may be ellected by the distribution of further shares
in respect of the fully-paid shares and by crediting the partly paid
shares with the whole or part of the unpaid liability thereon but so
that as between the holders of the fully paid shares and the partly
paid shares the sums so applied in the payment up of such further
shares and m {2e diminution or extinguishment of the liability on
the partly paid shares shall be so applied pro rate in the proportion
to the nominal amounts of the shares then already fully paid and
the amount then clready paid or credited as paid on the partly paid
shares. When required a proper contract shall be filed in accord-
ance with the provisions of the Companies Act 1929 and the
Directors may appoint any person to sign such contract on behalf
of Members parlicipating in such distribution or whose shares shall
be so credited as fully or partly paid and such appoiniment shall
be effective and the contract may provide for the acceptance by such
Members of the shares to be allotted to them respectively or (as the
case may be) of the sums zo credited as paid on the Qrdinary Shares
then already held by thom respectively in satisfaction of their
claims * + y3pect of the sum so capitalised. This Article is subject
to any spucial conditions which may be attached to any shares
hereunfter issued.

ACCOUNTS.
183. The Directors shall cause to be kept proper books of Directors to
account with respect to:— e R

(a) All sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure takes place;

(b) All sales and purchases of goods by the Company; and
(¢) The assels and liabililies of the Company.

134. 'The books of account shall be kept at the office or at such Tnspection
other place as the Directors think fit and shall glways be open to
the inspection of the Directors. No Member (other than a Director)
shall have any right of inspecting any account or book or document
of the Oompaﬁy except as conferred by Statute or authorised by the
Directors or by the Company in General Meeting.
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187. Onee at least in every year the Directors shall lay before
the Company a profit and loss account and a balance-sheet both
made up to a Jato nol more than six months before the meeting.

136. Every such balance-sheel as aforesaid shall he in such
forrn shall contain all such particulars and shall have annexed to
it ali such statements or reports as are required by the Statutes. It
shall be signed on behalf of the Board by two of the Directors and
shall have attached to it a report by the Directors as to the state of
the Company’s affairs the amount (if any) which they recommend
to be paid by way of dividend and the amount (if any) which they
propose to carry to any reserve or reserve account shown specifically
on the balance-sheet or to be shown specifically on a subsequent
balance sheet. It shall also have attached to it the Auditors’ report
which shall be read at the meeting before which it is 1aid and shall
be open to inspection as required by the Statutes.

137. A prinied copy of the profit and loss account and balance-
sheel including every document required by law to be annexed
tnerelo together with a copy of lhe Auditors’ report and Directors’
report shall seven days previously to the meeting be delivered or
seni by post to the registered address of every Member and three
copies of each of these documents shall at the same time be
forwarded to fhe Secretary of the Share and Loan Department Stock
Exchange London.

AUDIT.

138, The Company shall at each Ordinary Meeting appoint an
Auditor or Auditors to hold office uniil the next ensuing Ordinary
Meoling and the provisions of Sections 132, 133 and 134 of the
Companies Act 1929 shall be complied with.

139. Neither a Director or officer of the Company nor a partner
ur person in the employmeni of an officer of the Company nor a

body corporate shall be capable of being appointed Auditor of the
Company.

140.  The Directors may fill any casual vacancy in the office
of Audilor but while any such vacancy continues the surviving or
continuing Auditor or Auditors (if any) may act.

141. The remuneration of the Auditors shall be fixed by the
Company in General Meeting except that the remuneration of any

d
4]
{¢
P



MK
faath
g,

sueh
ed to
9. It
3 and
ite of
mend
they
ically
juent
eport
shall

ance-
16xed
ctors’
ed or
three
e be
Stock

it an
inary
' the

rtner
10T &
f the

office
g Or

y the
i any

45

Auditors appointed to i any casual vacancy may e fixed by the
Directors, )
142. A person other than a teliring Auditor shall not be capable
ol being appoinied an Auditor ai ar Urdinary Meeting unless notice
of an mtenlion to nominate that person to the office of Auditor has
been given by a Member {o the Company noi less than 14 days before
the meeling and the Company shall send a copy of any wach notice
to the rebiring Audilor and shall give notice thereof Lo thie Members
not less than seven days belore the meeting provided that if after a
notice of the iniention to nominate an Auditor has been so given
an Ordinary Meeting is called for & date 14 days or less after that
notice has been given, the notice, though not given within the time
required by this provision, shail be deemed to have been properly
given for the purposes thereof and the notice to be sent or given by
the Company may, instead of being sent or given within the time

required by this provision, be sent or given at the same time as the
notice of the mesting,

NOTICES.

143.  Any notice or document may be served by the Company
on any Member either personally or by sending it through the post
in a prepaid letter addressed to such Member at his registered
address as appearing in the Register of Members. In the case of
joint holders of a share all notices shall be given to that one of the
joint holders whose name stands first in the Register of Members
and notice so given shall be sufficient notice to all the joint holders.

144, Any notice or other document if served by post shall be
(leemed o have been served al the time when the letter containing
the same is posted and in proving such service it shall be sufficient
lo prove that the letter containing the notice or document was
properly addressed stamped and posted.

145. Any nolice or document delivered or sent by post to or
lefl at. the registered address of any Member in pursuance of these
presents shall notwilhslanding that sach Member be then dead or
hankrupt and whother or not the Company have nolice of his death
or bankvuptey be deemed {o have been duly served in respect of any
share registered in the name of such Member as sole or joint holder
unless his name shall at the time of the service of the notice or docu-
ment have been removed from the Register as the holder of the share
and such service shall for all purposes be deemed a sufficient service
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Y
of sitcli notice or dJocument on all persons interested (whether jointly
with or as claiming through or under him) in the share,

WINDING - UP.
Timdes for division 146. If the Company shall be wound up (whether the liquida-

hotaation tion is altogether voluntary under supervision or by the Court) the
Liguidator may with the aulhority of an Extraordinary Resolution
divide among the Members in specie or kind the whole or any part &
of the assels of the Company and whether or not the assets shall
consist of property of ome kind or shall consist of properties of
different kkinds and may for such purpuse set such value as he deems
fair upon any one or more class o ciasses of property and may deter-
mine how such division shall be carried out as between the Members
or different classes of Members and the Liquidator may with the like
authority vest any part of the assets in trustees upon such trusts for
the benefit of Members as the Liquidator with the like authority
shall think fit and the liquidation of the Company may be closed and
the Company , dissolved but so that no contributory shall be
compelled Lo accept any shares in respect of which there is a liability.

INDEMNITY.

fidomity of 147.  The Directors Managing Directors Auditors Secretary and
Ullicars, other officers for the time being of the Company and the Trustees

(if any) for the time being acling in relation to any of the affairs of
the Company and their respective executors or administrators shall
be indemnified and secured harmless out of the assets of the ‘

Company from and against any liability incurred by them to the
oxfent permilted by the Statutes.
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THE COMPANIES ACT, 1929.

A Bs,
Companies
Registra-
tion Feo
Stamyp
must be
impressed
Lere.

DECLARATION THAT THE PROVISIONS OF SECTION 94 () (B)

OF THE COMPANIES ACT, 1929, HAVE BEEN COMPLIED WITH.

PURSUANT TO SECTION 94 (2) (0).

To be used by« Compuny whieh has delivered to the Tiegistrar of Companies u statement in Hew of prospectus,

REGISTERE1
Name ( Chibnalles Holdings we-- D8 QLD |07 L
of e .
Company (
e e e e e —Limited,

v PUDLISHED ARD BOLD By

WATERILOW & SONS LIMITED,

LAW AND GOMPANIES' STATIONERS AND REGISTRATION AGENTS,
LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON ;

ARD TEMPLE ROW, BIRMINGHAM. 2 /
iR 2 ////r’
P+ wnled by /
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) Inaert here
» thn Becretary,” op
. Director”

Deslaved ot © Bennottts Hill in the )

City of Birmingham

the, 197‘,1?13. s

one thousand nins hundred and thirty four,

I, froth

before me.

... day of___Septombexr

of ©- Guinn Drook soow, Yovule, Joow, Biwadimsanw, 14,

being (a),. the Becretary .ot
_ Chir‘onalls Holdings ==~
SR o e Limited,

dv solemnly and sincerely declare :—

That every Director of the Company has paid to the Company on

each of the shares taken or contracted to be taken by him and for which

he is liable to pay in cash, a proportion equal to the proportion payable

on application and allotment on the shares payable in cash.
And I make this solemn declaration conscientiously believing the

same to be true, and by virtue of the provisions of the Statutory

Declarations Act, 1835.
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DUPLICATE FOR THE FILE.

A et

v \wf : t \
@,I&U ; ﬂmﬁﬁ j, under Section 94 (3) of the Companies Act, 1929,

that @ Company is entitled to commenice business.

3 hereby @ertify, o |

1
-}
k
S TT‘}?' A e} MY TE v oma ~e . ;‘:
wLEBRGLLE EDLINGS A1 TLb — 1
i
R

having complied with the conditions of Seotion 04 £2). . of the Companies Act, 1929, is

entitled to commence business,

(viven under my hand ot London this ~ t.cnty-clghth  day ofp _Sepherninp .One

Thousand Nine Hundred and . ... . thiri.-Zour.
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THE COMPANIES ACT, 1929,
o}

SPECIAL RESOLUTION

n OF —_—

CHIBNALLS HOLDINGS LIMITED.

At an EXTRAORDINARY GENERAL MEETING of "the Merﬁbers

ettt s,

of the abovenamed Company duly convened and held at 504 Buckingham
Avenue, Slough, Bucks, on Friday the 2nd (la_tg of April, 1943, the following

RESOLUTION was, duly passed as a SPECIAL RESOLUTION of the

B i

Company :—

-

~ RESOLUTION.

“That as on and from the 1st day of April 1943 each of the
40,000 issued Ordinary Shaves of 10/- each of the Company he
converted into a 5% Non-Cumulative Third Preference Share carrying
the following rights namely :-—

(a) Subject to the rights attached to the 8,000 69%
Camulative Redeemable First Preference Shares of 46/- each
in the Company and to the rights attached to the 45,000 6%
Non-Cumulative Redeemable Second Preference Shares of
4s. 9d. each in the Company the right to be paid out of the” .
nrofits which the Company may determine to distribute fin .+, RED
1espect of any financial year or other period for which jis
accounts are made up a non-cumulitive preferential dividehd
~t 1i1e rate of 5 per centum per annum on the amount paich%B i
erolited as paid up on such 59% Non-Cumulative Thb# _‘_‘_J_LJQ45
Ireference Sharve, , h .

(by Subject to the rights attached to ihe 8,000 6%
Cumulative Redeemable First Preference Shares of 46/- each
in the Company and to the rights attached to the 45,000 6%
Nén-Cumulative Redeemable Second Preference Shares of
4s. 9d. each in the Company the right on a distribution® of
surplus assets on lguidation or otherwise to have the capital
paid or credited as paid up on such 5% Non-Cumulative Third
DPreference Share repaid in priority to any payment being made
to the holders of Ordinary Shares,

(¢) The said 59% Non-Cumulative Third Preference
Share shall not confer on the holder thereof any further right
to participate in the profits or-assets of the Company and the
holder thereof shall not have any right to yeceive notice of or
to attend or vote at any General Meeting of the Company in
respect thereof.”

DATED *he? 7’55 day of .)n.fsz , 1943,
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THE COMPANIES ACT 1948

3
A 5/~
Companies
Registration
Tee Stamp
must be
tmpressed
here
N JTICTR: of CONSOLIDATION, DIVISION, SUR-DIVISION, or CONVERSION
TOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
-+ L, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
i ing the Btock so re-converted, or of the Redemption of Redeemable Preference
v or of the Cancellation of Shaves (otherwise than in connection with a reduction
% e capital under Section 66 of The Companies Act 1948).
Pursuant to Section 62.
< the ( . .
Of ) FEI sexy o txk LIRS TR % msrees 1 o= o= s mr 2z e czc_roaw eex = ox oz oumr "..m:uuh.;..i.‘- *3 5 € aeen r;l.i ;
& l . ...CHIDNALIS HOIDINGS
@ LIMITED
‘od by
Allen. & Query,
S, Finch Lano, = e
L)
Cornhill, ®.0.3, .

e s s T . ; T L& ~ ’ T /
The Solicitors' Law Stationery Saciety, Limited §o R TS %
22 Chancery L e, W.02; 3 Bucklersbury, ECi4; 49 Bedford Row, W.G.1 ; E\erlh;gbg: ALK L
15 Hauever Street, Wl 3 55-39 Newhall Street, Birmingham, 3; 19 & 21 North h}i’St(:L t, Lt 01,2
5 St. James's Square, Manchester, 2; and 157 Hope Street, Glasgown,C.2. oy A & )
PRINTELRS AND PUBLISHERS OF COMPANIES' BOOKS AND FORM 30_ o

Companies 48—28273,28-0-48
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TOTHE REGISTRAR OF COMPANITS.

CHIBNALIS HOIDINGS .o LIMITED

hereby gives you notice in accordance with Section 62 of The Companies Act 1948,

that on the 30th September 1949 the 8,000 6% Cumulative Redecmable First
Preference Sheres of 46/-d. each in the Company and the 45,000 8% Non-Cumilative
kefdeemable Second Preference Shares of 4/94. each in the Company all c¢f which
Thad veen isgued and were then outstanding and fully paid were redeemed out of
the proceeds of a new issue of 58,175 shares of 10/~d. each subserived at par
ond knowr as Ordinary Shares and renking pari passu in all respects as one

claza of shares with the cxisting Ordinary Shares in the Company,

(Signature) . . . . /E’Y‘é‘ e

(State whether Director or Secretary)... . e S0CRELATY:

s

eserved for binding and should not be written as<oss.

i
Y

7= NOTB.—This margi

=,

Dated the. - -30th e day oi_..September 1949
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&all) THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

CHIBNALLS HOLDINGS LIMITED

Congent
0
alteration of rights of 5% Non-Cumulative Third Preference Shares.

We, Axpriw Banrowalay, FREDERICK GRATER RusseiL, CiARLEs EBey PERRY, BriTisH
INEN Baxk Wesr Exp Loxnox NoMinNgEs Livrrep, and WiLLakp GARFIELD WEsTON, being
I the holders of the 5 per cent. Non-Cumulative Third Preference Shares in the capital of Chibnalls
oldings Limited, hereby consent to any and every variation of the rights at present attached to the
il § per cent. Non-Cumulative Third Preference Shares h: . may be effected by or involved in
e following Resolution, viz, 1

“That all special rights and privileges atiach=l to the 40,000 3 per cent. Non-
Cumulative Third Preference Shares in the capital of the Company be extinguished as from
the last date down to which the preferential dividend has been paid, and that as from such

date the said shares shall be Ordinary Shares anl . Yrank pard passiinall respects as one
class with the existing Ordinary Shares
hieh Resolution is to e proposced as a Special Resolution at an LExiranrdinary General Meeting of the
Jmpany convened for this day, and declare that, subject to and upon such Resoiution being duly
wsed as a Special Resolution of the Company, all the terms and provisions thereof shall be binding on
I the holders of the said 5 per cent. Non-Ciimulative Third Preference Shares,

DaTEDL this 7th day of December, 1949,

- XECUTED under seal by alt the holders of the said 5 per cent. Non-Cumulative Third Pref

Shares as follows =

GNED, SEALED AN DELIVERED by the above-named
(.S'gtl.) Ao Ba X

0

ANDREW Barrowsay in the presence of -.-

CHARLES L. PERRY,
Sherwood Avenue, Ruislip, Middx.,
Chartered Accountant,

GNED, SEALED AND DELWVERED by the above-named o~
_ (Sgd.) F. G. RUSSELL
FREDERIR GEATER RUSSFIL in the presence of »—

CHARLES B, PERRY,
Sherwood Avenue, Ruislip, Middsx,,
Chartered Accountant,

GNED SEALED AND DFLIVERED by the above-named
{(Sgd) CHARLES . PERRY
CHARLES EBEN PERRY in the presence of @ -

F, A, SKINNER,

Flat 1 217, Sussex Gardens, W2,
(lork.

WEst Exp LoNDoN NOMINERS LiMrren was here-

HE CoMMOR SEAL of THE BRItis Lixes BANK
unto alfixed in the presenze of :

J. ML MUNRO, Director,
JOHN MUIR, Divcetor.,

BIGNED SEALED AND DELIVERED by the above-npmed ] {Nad) WILLARD GARFIELD \\’ES'I:@X;

by his Attorneyvs Ly
WL LARD GARFIELD WESTON in the presence of @ - f 17, G. RUSSELL X??fgj
N e A. BARROWM gaembitie
CHARLES E, PERRY, AR sz 0 REGIG,
Sherwood Avenue, Ruislip, Mi(l(]Y./) S v 4 \%% *
Chartered Accountant. e
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ITHE COMPANIES ACT, 1048

Sewam— —momacy

COMPANY LIMITED BY SHARES

¢ Syecial Regolutions

or

CHIBNALLS HOLDINGS LIMITED

- BECISTERED |
Passed the 7th day of December, 1949 B TS A |
R ¢ 21DECI%49 i
At an EXTRAORDINARY GENERAL WEFTING of the ME: FETE O e movacaennd
¢ above-named Company, held (on short notice by Agreement) at 40, Berkeley

Square, London, W.1, on W ednesday, the 7th day of December, 1949, at 11.30 a.0m.,
the following Resolutions were duly passed as SPECIAL RESOLUTIONS, viz. :—-

RESOLUTIONS

1. That the Company be converted into a private company and accordingly that the Articles
of Association of the Company be altered in the following respects :—
(4} By the inclusion after the existing Article 2 of the following new Article :
‘* Private 2. (a) The Company is a private company and accordingly
Company. (a) no invitation shall be issued to the public to subseribe for any
shares or debentures of the Company ; (0} the number of members
of the Company (not including persons wha are in the employment of
the Company and persons who having been formerly in the employ-
ment of the Company were while in that employment and have con-
tinued after the determination of that employment to be members
of the Company) shall be limited to fifty, provided that where two
or more persons hold one or more shares in the Company jointly they
shall for the purposes of this Article be treated as a single number ;
and (c) the right to transfer the shares of the Company shall be
restricted in manner hereinafter apy.aring,”
(B) By delcting the existing Article 30 and substituting the following Article therefor :

" Directors d0. The Directors may in their absolute and uncontrolled,
may discretion and without assigning any reason therefore refuse to

refuse to  register any praposed transfer of a share, and no transfer shall in any
register  event be registered by the Dircctors if by such registration the
Transfers, maxirgu&n number of members fixed by Article 2 (a) hereof would be
exceeded.”
That all special rights and privileges attached to the 40,000 5 per cent. Non-Cumulative
Third Preference Shares in the capital of the Company be exiinguished as from the last
date down to which the preferential dividend has beer paid, and that as from such date
the said shares shall be Ordinary Shares and shall rank pars passte in all respects os one
class with the existing Ordinary Shares,
3. That the existing Article 7 be deleted and the following Article substituted therefor,
viz, e
“7. The capital of the Company is £50,000, divided into 100,000 Ordinary
Shares of 10s. each,”
4. That the existing Article 8 be deleted.
5. That the existing Article 61 be deleted and the following Article substituted therefor,
viz, -

“ 61, No business shall be transacted at any General Mecting unless a quorum is
present when the Meeting proceeds Lo business. Two members present in person or by
proxy and entitled to vote at the Meeting shall be a quorum for all purposes.”

Lol 6. That the cxisting Article 71 be deleted and the following Article substituted therefor,
viz,

“ 71, Subject to any special rights or restrictions as to voting attached to any
shares by or in accordance with these presents on a show of hands every member
present in person or by proxy shall have one vote, and ona poll every member present in
person or by proxy shall have one vote for every share of which he is tie holder.
A member acting as a proxy for another member shall on a show of hands be entitled
to an additional vote for the member so represented by him.”

7. That Article 85 be deleted and the following substituted therefor, viz, :— ©

85. A Director need not hold any share ~ualification, but si.all be entitled to y o

receive notice of and attend all General Meetings »f the Company.” yoons

8. That Article 108 be altercd by deleting the word “three ” and substituting therefor-the - = b
word “' two."” : ' T e

o 0 E,@Iu '
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We certify thet this Resolution
wag litho-type printed by us
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THE COMPANIES ACTS, 1948-1967

\Qjﬁ) COMNFPANY LIMITED BY SHARES
{

)

SPECTIAL RESOLUTIONW
- of -

CHIBNALLS HOLDINGS LIMITED

AT an EXTRACRDINARY GENERAL MEETING of the above

Passed 1st ¥F2bruary, 1968

Company duly convened and held at Weston Centre, 40, Berkeley

warz—

Square, Tondon, W.1. on the 1st February, 1968, the

following Resolution was duly passed as a SPECIAL
RESOLUTION 2=
RESOLUTION

That the Articles of Association of the Company
shall be altered by adding after Article 86 thereof
the following new Article namely -

864A. No Director shall vacate oxr be requested
to vacste his office as a Director by reason of his
attaining or having attained the age of seveniy or
any other age, and any Director retiring or liable
%0 retire uniex ‘the provisions of these Articles and
any person propoged o be appointed a Director shall
be ocapeble of being appointed or re-appointed as a
Dineotor notwithstanding that he has attained the age
of seventy and no special notice need be given of any
regolution for the appointment or re-appointiient as a
Directcor of a person who shall have attained the age
of seventy, and it shall not be necessaxy To give to
the members notice of the age of any Diwector or person
proposed to be appointed or re-appointed ss smuch.

W. GARFIELD WESTON

Director

i

Cheirman of the Meghing
i

&

pop. BEITS & SONS LTD.

V%—i%ﬁémﬂAat

- iR E w m -
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T, PIRST SCHEDULE within refexrred to

IHZ COMPANIBS ACTS 1948 and 1067
COUPANY TIMITED BY SHARTS

) SPECTAL RESOLUTIONS
- of -

CHIBNALLS HOLDINGS LINITED

o

At an EXTRAORDINARY GENRRAL MEETING of tne above named
Company held at 40, Derkeley Square, W.1.
in the County of London on the 17th day of July
1969 the following Resolutions were duly passed as SPECIAL
oy RESOLUTIONS of the Company :-

RESOLUTIONS

1. That upon the recommendation of the Directors the gum
of £50 being part of the amount standing to the credit of
the Profit and Toss Account of the Company be capitalised
on the basis that the same ghall not be paid in cazh but
chall be appropriated as capital to and amongst the persons
who are registered or entitled to be registered immediately
prior to the paseing of this resolution as the holders of
the 98375 exieting issued Ordimary Shares of 10/~ each in
the capital of the Company and that the Directors shall apply
the egaid sum of £50 on behalf of such persone in paying up
in full 100 new Ordinary Shares of 10/- each in the capital
of the Company and shall allot such 100 new Ordinary Shares
of 10/~ each credited acs fully paid up to and amonget such
pergons in proportion to their respective shareholdings or
in such proportions as such persons may agree

2. That forthwith upon the allotment credited as fully

paid up of the 100 new Ordinary Shares of 10/~ each pursusznt

to the last preceding Resolution the 98375 exieting issued
Hrdinary Sharce of 10/~ each whioh comprise all the issued
_ Ordinary Shares of the Company be converted into and become

) Deferred Shares of 10/~ each conferring the following rights

ané yprivileges :-

The Deferred Shares shall carry the right to one-five
hundredth part of the profits of the Company available for
payment of a dividend in =ach year And in the event of the
Company being wound wp to the remainder of +the surplus assets
of the Company after providing for the repayment of the
amount paid up or cred?ted as paid up on the Ordinary Shares
ol the Company for %he time being and after the distribdution
of Four hundred and ninety nine-five hundredth parts of the
remainder of the assets of the Company zmongst the holders
S\ of the Ordinary Shares of the Compeny for he time being

é:fr % .=.-7¢-»«-’ eIl By

Chairman
We certifyr that this Resolution E:jnj) ,
wul Litho-type printed by us /
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AR AGREZHENT made the 17th day of July
. One thousand nine hundred
and sixty nine BETWETS
iy, CHIBNALLS HOLDINGS LIMITED whose Registered Office iz
T % mituate at 40 Berkeley Square Iondon V.1 (hereinafter

/ «oealled "the Company®) of the one part and VILDARD GARFIELD
f@ESTON a Director of the Company on behalf of all persons
#ho on the 17th day of July  One thousand nine
sundred and sixty nine were registered in the books of the
Company as holders of the Ninety eight thousand three
hundred and geventy five Ordinary Shares cf Ten shillings
each in the capital of the Company and as Trustees for all
guch percons of the other part

-

5

. WHERTEAS ¢

) {A) At an Extraordinary General Meeting of the Company held
¢ on the  17th day of July oOne thousand nine hundred
and gixty nine the following Resolution was duly pascged asm
a Special Resolution :-

"That upon the recommendation of the Tirectors the
sum of IMifty pounds being part of the amount
standing to the credit of the Profit and Loss
Account of the Company be capitalised on the basis
that the same shall not be pald iIn cash but ghall
be appropriated aes capital to and amongst the persons
who are registered or entitled to be registered
immediately prior to the passing of this resolution
as the holders of the 98375 exicting issued Ordinary
Shareg of 10/~ each in the capital of the Company
i and ‘that the Directors shall apply the =aid sum
of £50 on behalf of such persong in paying up in
full 100 new Ordinary Shares of 10/~ each in the
capital of the Company and shall allot such 100
new Ordinary Sharee of 10/- each credited as fully
paid up to and amonget =2uch persons in proportion
to their respective sghareheldings or in such
proportions ag such persone may agree'

, (B) The raid Willard Garfield Weston has been appointed

iy the Director of the Company to sign this Agreement on behalf
of the percsons entitled to share in the distribution
referred to in the aforesaid Resolution

N oW THIS DER WITNESSETH as follows :-

1o THE Company ehall allot to each of the persons who
were on the 17th day of July One thousand nine
hundred and sixty nine registered in the books of the Company
ae the holders of the Ninety eight thousand three hundred
and seventy five exieting iesued Crdinaxy Shares of Ten
ghillinge each in the ocapitel of the Company (which persone

& are hcreinafter referred to ag "the Shareholdersi) or as
they may direot the number of the One hundred new COrdinary
Sharcg of Ten shillinge each referred to in the aforesaid
Resolution to which cach of the Shareholders is entitled in
accordance with the terms of the aforesaid Resolution

2, THE Shares to be zllotted under Clause 1 hereof shall
e ecredited as fully paid up

Bo THE Shares to be allotted to the Shareholders or a=s
shey may ddirect in accordance with (lause 1 hereof shall be

e
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1

asoepbed by the Shareholders in full satisfaction of their
regpective interests in the appropriation and distribution
yeferred to in 4the aforesaid Resgoluticn

IN WITHKRS S whereof the Company has caueed its
common Seal to be affixed hereto and the eaid Willard
Garficld Weston has =e’% his hand and seal the day gnd year
£irst before written A

THE COMMON SEAL of CHIBNALLS
HOLDINGS TIMITED was hereunto
affixed in the presence of :~

«”' —
(e !»‘.,ii"a?m e Draghox

$hﬂvtw;ng Secretary

STGNED SEALED AND DELIVERED by (4

the said WILIARD GARTIE W C eire /s
WRSTON in the presence of :~ X ﬁ?fﬁ#' e

k‘b %UM @ 3,\\..5:3,“ .
Lo § "? S«ry. .

L*¢ww4x3«\ubl‘
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‘ﬁy*ézp?the 98%75 existing issued Ordinary Shares of 10/~ each in

JHT VIRST SCIDDPULE within referred to

THE COIPANITS ACTS 1948 and 1967

SONMBANY LITMITED BY SHARES

SPECIAL RESOLUTIONS

ﬂ- «s 0
..ﬂ“! - "

- O0f -

CHIBNALLS HOLDINGS LINITED

sess st

WY wer— — -

At an EXTRAORDINARY GENRRAL MEETING of the above named
., ~Company held at 40, Berkeley Square, W.1.
y in the County of London on thel7th day of July
# 1969 the following Rezolutione were duly pagsed as SPECIAL
5 RESOLUTIONS of +the Company :~
14}
w

RESQLUTIONS

1. That upon the recommendation of the Directors the sum
of £50 heing part of +the amount gtanding to the credit of
the Profit and Loss Account cf the Company be capitalised
on the basis that the =same shall not be -paid in cash but
cshall be appropriated as capital to and amonget the persons
who are registered or entitled to be registered immediately
prior to the poeeing of this resolution as the holders of |
The capital of the Company and that the Directors shall apply
the zaid sum of £50 on behalf of such persons in paying up |
in full 100 new Ordinary Shares of 10/~ each in the capital
of thc Company and shall allot cuch 100 new Ordinary Sharce
of 10/~ each credited as fully p2id up to and amongst such
per=zong in proportion to their regpective shareholdings or
in such proportiong as such rersong may agree

2. Tthat forthwith upsn the allotment credited as Tully
paid up of the 100 new Ordinary Shares of 10/~ each pursuant
;a€243 to the last proceding Resolution the 98%75 exigting iesued
’ Ordinary Sharce of 10/~ each which comprize all the igsued
Oxrdinory Sharce of the (ompany be converted into and hecome
Deferrod Shares of 10/~ each conferring the following rights
and privilegee :-

The Deferred Shares =hall carry the right to one-five ;
hundredth part of the profits of the Company available for |
payment of a dividend in each year And in the event of the
Company being wound up to the remainder of the surplus asset
of the Company aftex providing for the repayment of the f
amount paid up or credited as paid up on the Ordinary Shares |
of the Company for the time being and after the digtribution
of Four hundred and ninety nine-five hundredth parts of the
rempinder of the assets of the Company amongst the holders
of ‘the Ordinary Shares of the Company fgr the time being

C:;:f “b/4£7fﬁﬂﬁwé> &*”L*‘;Z—i7

Chairman :EE

‘4. f .ﬂ%«ad 1gpECI,

m

5

btify thet this Resolubion
Etho-type printed by us




A

Nere #1940 57

e
P
Y}"

gg«’f Pt
E)

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
OF

CHIENALLS HOLDINGS LIMITED

Passed 11 November 1976

At an EXTRAORDINARY GENERAL MEETING of the above-named company
duly convened and held at Weston Centre, 40 Berkeley Square,
London on 11 November 1976 the undermentioned resolutien was

pPassed as a SPECIAL RESOLUTION.

RESOLUTTON

That the draft articles of association now
submitted to the meeting and subscribed for
identification by the chairman be and are
hereby adopted as the articles of association
of the company in substitution for and to the
exclusion of all the existing articles thereof.

= o/
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Chairman of the Meeting

mﬁ
15NOV 1976 §

* Director
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* shall apply to the Company.

T FHE C.OMPANIES ACTS 1948 to 1957

COM&’AN\: LIMITED BY SHARES

—
— i

o Artucles of Assactation

QF

“+Lerai. .CHIBNALTS HOLDINGS

-+ Limited.
(adopted b‘y special resolution passed on 11 November 1976)

L | .. .
. ' .

PRELIMINARY

1. Bubject as hereinafter providedtrmzregulatﬁons

*contained or incorporated in Papt TT of Table A in

t* 2 First Schedule %o the Companies Act. 1948
(hereinafter referred to as "Part IT of Table A“), ™

2

2. Clause 1 of Part II of Table A shallbe deleted
and .the following substituted therefor :- ’

) "19 Claus.e‘s ELF, 53, 75’ 777 88:895 903 91’ 92:

. not apply to the Company, but the remaining
.Clauses of Part I of Table A, as altered
.or modified by the Articles of Association

of ‘the Company,shall apply  to the Company".

"3. In these Articles,words importing the singular

@umber only shall, where the context so permits,
include the plural number, and vice versa,

SHARE CAPITATL

4. The capital of the Company (at theJ/time of
adoption of these Articles) is £50,000" divided
into 1,725 Ordirnary Shares of 50p each and 98,275 Deferred
Shares of 50p each. The Deferred Shares shall carry the right
to one~five hundredth part of the profits of the Company
avallable for the payment of a dividend in each year and in

~the event of the company being wound up to the remainder of

the surplus assets of the Company after providing for the
repayment of the amcunt pald up or credited as paid up on the
Ordinary Shares of the Company for the time being and after

the distribution of four hundred and ninety nine-five hundredth
parts of the remainder of the assets of the Company amongst

the holders of the Ordinery Shares of the Company for the time-----

'be:ing -

93, 106 and 108 of Part I of Table A shali. /




(2)

5. Bave as provided by contract or thsse Articles
to the contrary, and subject to any direction of
the Company in General Meeting, all wunissued
shares 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 ternms as they
think propgr, but so that no shares shall be
issued at a discount excapt in aceordance with
thﬁgprovisions of Section 57 of the Companies Act,
19L.8.

DIRECTORS

6. The number of Directors shall not, unless
otherwise determined by the Company in General
Meeting, be less than two.

7« A Director need not hold any share qualifica-
tion, but shall be entitled to receive notice of
and attend all General Meetings of the Company
and Clause 134 of Part I of Table A shall be
deemed to be modified accordingly.

8. The office of a Director shéll be vacated :-

(A) If me is prohibited from being a Director
by eason of any order made under Section
188 of the Companies act, 1948.

(B) If he becomes bankrupt or he makes any
arrangement or composition with his
creditors,

{C) If he becomes of unsound mind.

(D) If by notice in writing to the Company he
resgsigns his office.

(E)}) If he is removed by Ordinary Resolution of
the Company as provided by Clause 96 of
Part I of Table A,

(F) If he is removed by notice in writing given
to himby any company whichis the Company's
holding cumpany within the meaning of
Section 15!, of the Companies Act, 1948,

9« A Director may vote as a Director in regard
to any contract or arrangement in which he is
interested or upon any matter arising thereout,

and if he shall sc vote his vote shall be counted

o i o
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(3)

and he shall bLs reckoned in estimating a quorunm
when any such contract or arrangement is under
consideration; and Clause 84 of Part I of Table A
shall be modified accordingly.

10. In Clause 86 of Part I of Table A the words
"and every Director" to "for that purpose" shall
be deemed to be deleted,

11. In Clause 94 of Part I of Table A the words
"and may also determine in what rotation the
increased or reduced mumber is to go out of officet
shall be deemed to be deleted, and in Clause 95 of
Part I of Table A, the words from "Any Director so
appointed" to "at such meeting" shall be deemed to
be deleted to the intent t:at a Director shall not
be subject to retirement by rotation but shall
hold office wuntil he becomes disqualified under
the provisions of Article 8 hereof, or dies, In
Clause 97 of Part I of Table A the words from "A
rerson appointed" to "elected a.Director" shall be
deemed to be deleted. .

12, The powers given by Clause 94 and 95 of Part
I of Table A, as amended by Article 114 herecf, may
2180 be exercised in writing by any companv which
is the Company’s holding company within the meaning
of Section 154 of the Companies Act, 1948,

13. No Director shall be required to vacate office
as a Director, and no person shali be ineligible
for appointment as a Director, by reason only of
his having atta'ied any particular age.

1. Any Director may continue to be or become a
Director of, or hold any other office or place of
profit under, any other company in which the
CGompany 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 member of,any such other
company. The Directors may exercise the vobting
bower 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
therenf in Tavour ¢f any resolution appointing them-
selves 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 Director of the Company may vote in favour of
the exercisge of such voting rights in manner



(L)

aforesald, potwithstanding that he may be, or bve
about to be, appointed a Director of suchother
company, and as such is or may become interested
in the exercise of such voting rights in manner
aforesaid,

15, A resolution in writing signed by all the
Directors dr all the members of a Committee of the
Board shall be as valid and effectual as if it had
been passed at a meeting of the Directors or of
such Committee (as the case may be) duly convened
and held. )

BORROWING POWERS

16. In Clause 79 of Part ™ of Table A the words
from "Provided that" to the end of the clause
shall be deemed to be deleted. :

ALTERNATE DNIRECTORS

17« Any Director may at any time appoint any
person approved by the Board to bé an alternate
Director of the Company and may at any time remove
any alternate Director so appointed by him from
office. An alternate Director so appointed shall
not be entitled to receive any remuneration from
the Company but shall otherwise be subject +to the
provisions of these presents with regard to
Directors. An alternate Director shall{subject to
his giving to the Company an address within the
United Xingdom at which notices may be served upon
him) be entitled to receive noticesof all . meetings
of the Board and to attend and vote as a Dipector
at uny such meeting at which the Director appointing
him is not personally presentand generglly to per-
form all the functions of his appointor as a
Dire ~tor. An alternate Director shail ipso facto
cease to be an alternate Director if his appointor
ceases for any reason to be a Director., All
appointments and removals of alternate Directors
shall be effected by writing under the hand of the
Director making or revoking such appointment left
at the registered office of the C ompany.

REMUNERATION OF MANAGING DIRECTOR AND OTHERS

18. The remuneration of a Managing Director or any
Director who may be appointed to any other office
in the management of the business of the C ompany
shall from t'me to time (subject to the provisions
of any agreement between him and the Company) be
fixed by the Directors, and may be by way of
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fixed salary or comission 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 by

way of retiring salary or provision for a pension
or pensions for himself or his dependants or by
all or any of those modes, and (subject as afore-
gsaid) the yemuneration so fixed shallbe additional
to any remuneration to which he may be entitled as
a Director of the Company. .

NOTICES

19, In Clause 131 of Part I of Table A the second
sentence thereof shall be deemed to be deleted znd
the following substituted therefor :—

"Any notice or other document, if served by
post, shall be deemed to have been served on
the day on which the letter, envelojle or
wrapper containing the same is put into the
post, and in proving such service it shall be
sufficient to prove that the letter, envelope
or wrapper containing the notice or document
was properly addressed and put into the post
as a prepaid letter®. .

WINDING UP

20. On any sale or iransrer of the undertaking of
the Company the Directors or the Liguidators on a
winding up may if authorised bya specialresolution
accept fully paid or partly paid wup shares,
debentures or securities of any other company or
corporation in any part of the World either <+hen
exigting or to be formed for the purchase or
acyuisition in whole or in part of the property of
the Company and the Directors (if the profits of
the Company permit) or the Liguidators (on a
winding up) may distribute such shares or securities
or any other properties of the Company amongst the
members without realisation or vest the same in
trustees for them or any of them and any special
resolution may determine how such distribution
shall be carried out as between themembers or
contributories of the Company or different classes
thereof and may provide for the distribution or
appropriaticnof the ecash,shares or other securities,
benefits or property otherwise than in accordance
with the strict legasl rights of the merbers or
econtribultorieg off the Company or classes thereof
and for the valuation of any such securities or

- S




(6)

property at such priece and in such manner as the
meeting may - approve and all holders of shares
shall be bound to accept and shall be bound by any
valuation or distribution so authorised and waive
all rights in relation thereto save only (in case
tlie Company is proposed to be or is in the course
of being wound up) such statutory rights (if any)
under Section 267 of the Companies Act,1948 as are
incapable 'of being varied or excluded by these
Articles,

INDEMNITY

21. BEBvery Director or other officer of the Company
shall be entitled to be indemnified out of the
assets of the Company against all losses or
liabilities (ineluding any such liability as is
mertioned in paragraph (b) of the proviso to
Section 205 of the Companies Act, 1948), which he
may sustain or incur in or sbout the execution of
his office or otherwise in relation thereto, and
no Director or other officen shall be liable fonr
any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the duties of his office or in relation thereto.
But this Article shall only have effect in so far

as its oprovisions are not avoided by the said
Section.

Chairman of the meeting

k4 kl
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THE COMPANIES ACT, 1929.
AND
THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES.
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emm:mthnm of Assoeiation
CHIBNALLS HOLDINGS LIMITED.

(as altered to 17 July 1989)

1. The name of the Company is “CrmsNains HoLpings
LimrTED.”

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

(1) To purchase the whole or any part (not being less than
ninely per cent.) of tho issued share capital of Chibnall’s
Bakeries Limited and with a view thereto o entér into
and carry into effect with or without modification an
Agreement expressed io be made between George
Westons Limited of the one part and the Company of
tha otk o part a draft whereof has for the purpose of
identification been subscribed by Pinsent & Co.
Solicitors. ’

(2) To carry on business as wholesale and retail bread\/"
manufacturers and. also as manufacturérs or produc
of and wholesale or vetail dealers in foodstufis and
provisions (whether solid or liguid) of every kiud and
description, and in particular, but without imiting the
geuerality of the foregoing to carry on business as con-
fectioners grocers balkers and general provision
merchants.

ﬁégﬁQﬁbggaﬁﬁza\

‘ L 15N0V 1977

~

2. The registered office of the Company will be situate in /
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To establish tea rooms restaurants and refreshment
depots for the sale of bread biscuits and other farin-
aceous foods and products tea coffee and other
provisions and to carry on there the business of refresh.-
ment house ke&pers and contractors licensed victuallers
wine and spirit merchants importers and brokers of
food and produce of every kind and description.

To cgrry on the business of farmers graziers flour and
corn merchants millers bakers cow keapers dairymen
tea and coffee planters cocoa growers timber growers
ranch owners market garden®rs wharfingers ship
owners and carmen by land or sea and any other busi-
ness or undertaking which is connected with the
preparation manipulation and distribution of cereal
focd food-stuffs food and consumable articles.

To manufacture purchase adopt prepare use let or hire
or otherwise deal in any materials plant apparatus
ovens engines machinery appliances articles or things
connected with the preparation and manipulation of
cererls food-stuffs and foods and to carry on any busi-
ness or businesses that may be therefore involved.

To carry on the business of 3 co-operative store in all
its branches and in particular to buy sell manufacture
and deal in goods stores consumable articles chattels
and effects of all kinds both wholesale and retail and
to transact every kind of agency business.

To purchasg or by other means acquire any freehold
leasehold or other property for any estate or inferest
whatever and any rights privileges or easements over
or in respect of any property and any real or personal
property or rights whalsoever which may be necessary
for or may be corveniently used with or may enhance
the value of any other property of the Company.

To build consirucl maintain alter enlarge pull down
and remove or replace any buildings factories mills
offices works wharves roads railways tramways
machinery engines walls fences banks dams sluices or
watercourses and to clear sites for the same or to join
with any persen firm or company in doing any of the

Fiid
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things aferesaid and to work manrage and conirol the

- 8ame or join with othérs in so doing.

()

(10)

(11)

(12)

To acquire construct manufacture maintain use aud
work railways tramways engines plant apparatus and
material rolling stock wagons carriages moiors lorries
and appliances of all kinds ships barges hoats and
vessels of all kinds and to hire sell or otherwise deal
with or dispose of the same.

To carry on in addition to the said trades and
businesses any other trade business or employment
manufacturing or otherwise which may seem (o the
Company capable of being conveniently carried on
either in connection with or in addition to any business
bereby authorised or otherwise calculated directly or
indirectly to enhance the value of or render profitable
any of the Company’s property rights or business for
the fime bsing. .

To carry on any business or branch of a business which
this Company is authorised to carry on by means of or
through the agency of any subsidiary company or
com anies and to enter into any arrangement with any
such subsidiary company for taking the profils and
bearing the losses of any branch or business so carried
on or for financing any such subsidiary company or
& company which is directly or indirectly controlled by
this Company or in which this Cormapany holds a sub-
stantial interest or guaranieeing its liabilities or to male
ary other arrangement whish may seem desirabls with
refereance to any busine~s or branch so carried on
including power at any time and either temporarily or
permanenily {o close any such branch or business and
to act as direclors or managers of or to appoint directors
or managers of any such subsidiary company or of any
other company in which this Company is interested,

To currv on the business of manufacturers producers
and importers of and dealers in any materials used or
dealt in by tne Company and amny other business
incidental to or aricing out of or which can
conveniently be carried on in conjunction with any of
the businesses hereinbefore specified.
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(13) To apply for purchase or otherwise acquire any trade

(14)

(15)

names or trade marks or any patents brevets d’invention
licences registrations concessions and the like confer-
ring any exclusivé or non-exclusive or limited right to
use or any secret or other information as fo any inven-
tion or design which may seem capable of being used
for any of the purposes of the Company or the acquisi-
tion of which may seem calculated directly or indirectly
to benefit the Company and to use exercise develop
grant licences in respect of or otherwise turn to account
or profit the properly rights or information so acquired
and to expend money in experimenting upon and
testing and improving or seeking to improve any
patents inventions designs secret processes or rights
which the Company may acquire or propose to acquire.

1o purchase or otherwise acquire all or any part of
the business or property of any person firm association
Or compaeny carrying on or (in ths case of a company)
formed to carry on any business which this Company
Is authorised to carry on or possessed of property suit-
able to the purposes of this Company and as ihe
consideration for the same to pay cash or to issue any
shares stocks or obligalions of this Company and in
connection with any such transaction to undertake any
liahilities relating to the business or property acquired.

To enter inlo partnership or into any arrangement
whether perpetual or terminable for sharing profils
unijon of inlerests joint-adventure reciprocal concession
or co-operation with any person firm association or
company carrying on or engaged in or about to carry on
or engage in any business or iransaction which this
Company is authorised to carry on or sngage in or any
business or transaction or course of aclion which may
seem to the Company capable of being conducted so as
directly or indireclly to benefit this Company or to
prevent or minimise apprehended loss v dar.age or cost
to this Company or to any such company as aforesaid
and fo purchase subseribe for or otherwise acquire and
hold shares (fully or partly paid up) or stock in or
securities of or {6 lend money to guaraniee the contracts
engagements and obligations of subsidise or otherwise
assist any such person firm association or company and
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(27"

(18)

. (19)

(20)

to sell hold re-issue with or withous guarantee or
otherwise deal with such shares sfock or securities,

To establish maintain develop extend subscribe to or
subsidise any association institution or fund which may
seem directly or indirectly conducive to the protection
of the Company or the furtherance of its interests.

To establish and support or to aid in the establishment
and support of associations institutions or funds caleu-
lated to benefit employees or ex-employees including
Directors other than ordinary Directors of the Company
or its predecessors in business or the relatives or
dependents of such persons and to grant gratuities
pensions or allowances to such persons their wives
widows relatives or dependents and to subscribe or
guarantee money for charitable or benevolent objects
or for any exhibition or for any purpose which may
seem likely whether directly or indirectly to promote
the development of ‘the husiness of the Company or

to prevent its contraction or for any public general or
useful object,

To sell exchange let develop dispose of or otherwise
deal with the undertaking of the Company or any part
thereof upon such terms and for such consideration as
the Company may think fit,

To sell improve manage develop exchange mortgage let
on renf or in consideralion of g share of profits (either
in money or kind) or otherwise grant licences ease-
ments and other rights in and over and in any manner
dispose of turn to profit or deal with all or any part of
the properly and rights of the Company.

To accept in consideration for the undertaking of the
Company or for any preperty or rights sold let or
disposed of or any service rendered or to purchase
suhseribe for or otherwise acquire and to hold the
perpetual or redecmable debentures or debenture stock
or obligations or the shares (fully or partly paid up) or
stock of any company in the United Kingdom or
elsewhere,
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To promote or form or join in promoting or forminé at
home or abroad any other company or companies for
the purpose of acquiring all or any of the property rights
and liabilities of this Company or in which this Com.-
Pany is interested or for any other purpose which may
seem directly or indirectly calculated to benefit this
Company and to pay the costs charges and expenses
preliminary or incidental to the promotion formation
establishment registration and advertising of any com-
pany formed for any purpose or carrying on any
undertaking in which this Company is directly or
indirectly interested and the issue of its capital or
securities and to guarantee the payment of any deben-
tures debenture stock or other securities issued by any
such company and the interest thereon and the payment
of interest or dividends upon the stock or shares of any
such company.

To invest and deal with the moneys of the Company not
immediately required upon such investments and in
such manner as may from time to lime be determined.

To receive money on deposit or otherwise to lend
money with or without security to such persons and
generally on such terms as may seem expedient and
in parlicular to tenants and customers of and other
Ppersons having dealings with the Company and to
guarantee the performance of contracts by any third
persons or companies or the discharge of obligations or
engagements of any kind by them.

To apply for and promote any Provisional Order or
Act of Parliament for extending the powers of the
Cempany or for cnabling the Company to carry any of
its objects into effect or for eflecting any modificalion of
the Company's constitution and to oppose and resisi
and to contribute {o the costs of opposing any Bill in
Parliament or any proceedings applicaticus agitation
or movement which may seem directly or indirectly
adverse to the Company’s interests.

To enter info any arrangements with any government
or authority supreme municipal local or otherwise or
with railway companies canal companies shipping
companies dock ompanies commissioners carriers and
other persons corporations or companies in any part of
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the world which may seem conducive to the Company’s
objects or any of them acd to obtzin from any such
government or authority or wuy such railway or cther

- company person or corporation any rights privileges

and concessions which may seem conducive to the
Companys’ objects or any of them and to carry out exer-
cise and comply with any such arrangements rights
privileges and concessions.

(26) To register the Company or constitute or incorporate

it as an anonymous or other socieby or to procure it to
be recognised in any foreign country or place.

(27) To raise or borrow money and to secure the payment

(28)

(29)

of any such moneys and interest thereon or the carrying
out fulfilment or discharge of any contracts engage-
ments obligations or liabilities of the Company of any
kind whatsoever (including guarantees for the
discharge of any contracts or engagements of any third
party) in such manner and on such terms as may seem
expedient and for such purposes or any of them or any
other purpose to issue debentures or debenfure siocic
whether perpetual or otherwise and charged or not
charged upen the whole or any part of the andertaking
property and rights of the Company both presunt and
future including its uncalled capital and to redeem or
confract {0 redeem any such debentures or debenture
stock or other security or obligation of the Company
either at a premium or otherwise,

To draw make accept indorse discount execute and
issue bills of exchange promissory notes debentures
bills of lading charter parties warrants policies and
other negotiable or {ransferable instruments or securi-
ties and fo buy sell or otherwise deal in the same.

To remunerate (by cash or other assets or by the allot-
ment of fully or partly paid shares or in any other
manner) any persons firms associations or companies
for services rendered or to be'rendered in acting as
trustees for debenture holders or debenture stock
holders of the Company or for subseribing or agreeing
to subscribe whether absolutely or conditicnally or for
procuring or agreeing to procure subscriptions whether



absclute or conditional for any shares debentures
debenture stock or other securities of the Company or
of any company promoted by this Company or for
services renctered in or about the formation or promo-
tion of the Company or any company promoted by this
Company or in introducing any property or business to
the Company or in or about the conduet of the business
of this Company or for gnaranteeing payment of such
debentures debenture stock or other securities and any
interest thereon.

(80) To distribute any of the property of the Company among
the Members in specie and either by way of dividends
or upon any return of eapital.

(31) To pay out of the funds of the Company all costs
charges and expi-ises preliminary and incidental to
the promolion formalion establishment registration and
advertising of the Company and the issue of its capital.

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

(33) To do all such things as are incidental or conducive io
the attainment of the above objects oz any of them.

Provided that nothing herein contained shall empower the
Company {o carry on the business of assurance or to grant annuities
within the meaning of the Assurance Companies Act 1908 as
extended by the Industrial Assurance Act 1923 or the Road Traffic
Act 1050 or {o re-insure any risks under any class of assvrance
business {o which those Acts apply.

And it is hereby declared that the word “Company” in this
clause except where used in reference to this Company shall be
deemed {o include any partnership or other body of persons whether
incerporated or net incorporated and whether domiciled in the
United Kingdom or elsewhere and that the objects specified in the
different paragraphs of this clause shall except where otherwise
expressed in such paragraphs be 1 no wise limited by reference to
or inference from any other paragraph or the name of the Company.

4. The liability of the Members is limited. J
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6. The share capital of the Company is £50,000 divided into
1,725 ordinary shares.of 50p each and 98,275 deferred R
shares of 56p each with power to increase and with power to divide
the original or any new capital into shares of difierent elasses which
may from time ic time be issued or held with any preferences
priorities or special or qualified or restricted rights in the payment
of dividends or in the distribution of assets or otherwise as compared
with other shares syhether preference ordinary or deferred and

' ~whether then already issued or not or as shares ranking equally with
any other such shares or as deferred shares or with a special right
of or restriction whether absoluie or partial against voling and to
vary the regulations of the Company from time to time so far as
necessary to give effect to any such preference or priority or special
qualified or restricted righis as well as in any other particulars and
upon the sub-division of a share to apportion the right {o participate
in profits or in the distribution of assets or the right to vote in any
manner as between the shares resulting from any such sub-division

‘and to give to any one or more of such shares any preferences
* priorities or advantages with regard to dividends in the distribution
of assets as to rights of voting or in any other respect over the other
or others of them. .
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association and we respectively agree lo
take the number of shares in the capital of the Company set
opposite our respective names.

i Number of Shares
NAMDS, ADDRESSES AND DESCRIPTIONS OFF SUBSCRIBERS. takon by each

Subseriber,

»
\

ROY PINSENT,

- } Orne
Solicitor, . g
' Birmingham, | Ordinary.
GEORGLE JAMES WITHINGTON, 1 On
The Gables, Francis Road, Stechford, Birminpgham, Ordi 8
Accouriant, J réinary.
ROBERT B. HODGEINSO:T, o
6, Bennotts Hill, Birmingham, Or d.n°
Solicitor, rdinary.
A, W. SMITH, : 3
€; Bonnetts Hill, Birmingham, o One
Solicitor. rdinary.
H, C¢. CHAMBYRS, ' ’l
Kerri, Blokesley Road, Yordley, Birmingham. One
Solicitors Managing Cleck, j Ordiuary,
HARRY C. COUSINS,
189, Welford Road, Shidey, Warwickshire, One
Solicitors Clerk. Ordinary.
W. J, BAMFORD,
81, Chelston Roud, Norshfield, Birmingham, One
Solicitors Clerk, | Orimary.

DATED flie 81st day of August, 1934,

WITNIESS to the above signatures of Ray Pingent, George James Withington,
Robert Bayil Iodgkinson, Alfred William Stith, Henry Charles Chambers,

Harry Charles Cousins and William Joseph Baanford,

P, J. WALL,
8, Bennefts Hill,
Birmivgham,
Clerk.
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The Companies Act 1985

] COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
HESOLUTTON OF THE MEMBERS IN WRITING

of

CHIBNALLS HOLDINGS LIMITED

Pursuant to Section 381A of the Companies Act 1985 ('the Act')
we the undersigned, being a1l the members of +the company whe at
the date of this resolution are entitled to attend and vote at a
general meeting of the company herehy resolve:

That the company hereby elects

(1) pursuant to Section 252 of the Act to dispense
with the laying of accounts before the company
in gensral mzeting,

(11)  pursuani to Section 366A of the Act to dispense
wi*h the hoiding of annual general meetings, and

(114) pursuant to Section 386 of the Act to dispense
¥1th the obligation to appoint auditors annualily

#or and on ééhéi%‘éf éeb?ée

atcvversnsesiiae.s.. . DTRECTOR
Was Holdings L-imited

C e ....‘..,..n.....q,?l?T<52277u".Au.......

Harold William Bailey

-
Dated this.. ,.laﬁfh.,. . day of,ur:fzﬁ“ﬁﬁﬁﬂgi<zgnha..ﬁujsgﬁ Sk
i zzmmqt‘“g
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Firdse do not
wirita in this
FRAreo

Fileasa completa
legibiy, preferably
in black fyoe, or

kald block lettering.

*nsart full name
of compny.

Mote

Detals of day
and month in

2, 3 ani' 4 should
be the same.

Pleaso read notos
1 to & ovarlaaf
bafore complating
this form

thelote as
appropriaie

insurg

B ctor,
Bociutary,
Renowes,
Admimistraros,
Adminrstrative
Faconnr of
Freconen?
{Szotlana) as
GYEpropemata

WATFORD, Horts.
Wi

COW'PANIES FORM Ne. 225(1)

Motice of new accounting reference
date ¢ ren during the course of
am act unting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companias Company number
(Address overleaf—Note 6)
| 291540
Name of company

" CHIBNALLS HOLDINGS LIMITED

2. Gives notice that the company’s new accounting

reference date on which the current accounting reference Day Month
period and each subsequent accounting reference . " "
period of the company is to be treated as coming, or 1:6,0°'9
as having come, to an end is i i "

3. The current accounting reference period of the Day Month Year

company is to be treated as fshaciened] [extended]t and - — . . .

bsctex b zestedasBaARg oomadmamend) (will come ‘g i tg 11915 !
1508 g 1

to an end]t on ; i ; ; , ; ;

4. If this notice states that the current accounting reference penod of the company is to be extended,
and reliance 15 being placed on the exception in paragraph (a) in the second part of section 225{4) of
the Companies Act 1985, the following statement should be completed;

The companry is a [subsidiary] [parent]t 1 naertaking of...— ...

Lo e e [

L m = m- Tt T s TGRS At v oG e

¢ i e e e e e e R , company number —
the accounting refuence date of whn.ch W - . -

5. If this notice is being given by a company which is Ubj@{‘i 10 an admmlstratton order and this
notico states that the current secounting reference panod of tha company s to be extended AND it
is to be extonded boyond 18 months OR relance 1s not being placed en the second part of section
225(4) of the Compameos Act 1985, the following statement should be completed:

An administration order waz made i relation to the company on—o. . ... .
and i stll in foreo.

?- Signed (?/j& Desgnationt Spcretary Date £ February 1991

Prosentor’s nama, address, For offizial use
telophone number and peR
reference (If any):

Sacretarial

Group Departmsn
Associatad British Foods pic
NEM House

3-B Rickmansworth Road

Post roam

% THG




