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a A Sohcltor of the Supreme Court ™ {or in Scotland * an Enrolled Law- -Agent ') ' .
.1 engaged in the formation,” or A person named in the Arhc!cs of Associatiols i ,
« ng o, Director or Secretary.” e

(bY or Natary Public or Justice of the Feace.
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LIMITED.

STATEMENT of the Nominal Capital made pursuant to s. 112 of the

Stamp Act, 1891, as amended by s. 7 of the Finance Act, 1899, and s. 39 of the

© Finance Act, 1920. (Note~—The Stamp duty on the Nominal Capitel is Ten Shillings

;for every £100 or fraction of £100.)

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

o - Docament, when the Company is registered.
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CLLPANY LINITED BY SHARES

NEMCRANIUM OF ASSQCIATION
of

w B LTI i
BEN CWARTIS, LIKITED ‘?Ea’ Glfsrfhmuf
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The name of the Company is "BEN CURTIS, LIMITED *

The Registered Office ol the Company will be
situate in England.

The objects for which the Jompany is gstablished mre:~

(a) To omrry on the business of manufacturing,

importing, dealing in, buying, selling, repairing
and 1letting out on hire radio spparatus, ¥ireless
and television sets, gremCphones, electrioel
apparatug, pianos, musical instruments of all kinds,
pheet music, gramophone records, cycles, toys,
component parts and accresories and installations.

(b) To oarry on business as wool dealers, hosiers,

chiidrens and generel outfitiers, purveyors of
clgerettes, tobacco, cigars, chooolates, confectionery,
caterers, and to carry on any other business
(manufacturing or otherwise) which may seem o the
Compeny capaeble of being conveniently carried on or
otherwise oalculated, directly or indirectly, to
ephance the value of any of the Company's property

and rights for the time being.

{c) To boxrow or ralse or seoure the payment of money

for the purposes of or in connectlon with the
Oompany's business in any such mamner ss the Company
shall think it

(8) To mo:rt%age and cherge the undexitaking end all or
any of the real mand personal properiy and amsatia,
present and future, and 211 ox any of the wnealled
cepitel for the time being of the Uompany, and to
tssue at par or at a premium or diacount, and Ibo PR
such consideration and wiih such rights, powsis' ant,
privileges as may be thought Iit, debentures,’
mortgage debenturss or debenture atock paydie to
tearer or otherwise, and elther permanent o
desmable or repayable, and collaterally or.:
to ,secure any sscurities of ithe Company by "
desed or ofther assursnce. .
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{e) To ismue oud cesosit oay pecurities valon the
Qoaneny kie LOWETr G iesue LY WEY of porteREe o
aecue Cony £l Lemp LT UL noTinal erouny 54

such mecuritles, and 8183 Ly WBY of securlity

ror the performance of any contracis oX ohlipeslone
of tue Conpany or OF ;=g customers o othar DETHILE
or corporstions having deplinge with the CoupENY .

(£) 7To receive momey on depoeit or loan upon guch
eyms es the Compeny xay approve, auad 4o guarenied
the debie &and contwacts of customners aad pthers,

{g) To weke advences to customers and others with or

without mecurity, and upon such tarme 28 tie

Company MRy approve and generally %o act am
bankers for customers and others.

{h) To grant pensions, sllowances, gratuities and

bonuses to exployees OF ex—smployees cf the Coxpany
or its predecespors in business or of the dependents
of such persons, and to establish and sapporh,o?

to aid in the pstablishment and support, of any
gobhools and eduoational, scientific, literary,
religious or cheriteble instlitutions ox ‘trade
hether such inmtitutions OT societles

sooieties ¥
be solely conmected with the buainess carried on

by the Company oI ite predecessors in business oI
not, and to ipetitute and maintain eny club o
othex establishment or profit gsharing scheme cal-
culated %o advance the interesis of $hs Company oOT
of the persons enployed by the Campany, 1@ neke
payments fomards insurance and to form and con-
tribute to provident and penefit funds fox the
penefit of any persons employed by ihe dompeny.,

(1) To draw, make, acoept, endoras, negotiate, dis-
count and execute pronissoxry notes, Hills O
exchange, warranis, debentures and other negotiable

or trensferable ingtruments,

(j) To invest and dezl with the uoneys of the Copmany

not immediately requiyed Iox the purposes of the

vusineas of the Coupany i1 or upon such securlties
and ia such menner Az may from time to $ime be

determined,

{x) To remurierate any person, firm ox Company rendering
gervices to this Qompany, and to pey for any property
or rights asquired by the Company, either in ocash

or fully or partly paid-up shares, with or without
preferred Or deferved rights in respect of dividend
or repayment of caplial or otherwise ox by any
ssourities which the Oompany has power to lsmue, oOr
partly in one mode and paxrtly in another, and
generally on guch terms as the Cowpauy pay determine.

(1)} To entexr into eny parinership or joint-purae arrangement
or sxrangenentfor gharing profits, umion of interesd
or co—operation with any ocompany, firm or person
carrying on or proposing %o c¢aIry on any husiness
within the objects of this Oompany, and %o acgulrs
and hold, sell, deel with or disgpose of shares,
stock oT securitles of any such company.

r ovherwice nogalre and underiake all

()} To murchese O
ar ony oy of the pusinecs, PIOPATY, 1ishllliles
+




ol bronsneticas o2 oxmy weToin, fdwz o SLLTERY
SOYEVARE IR any vasiness valca this ScoTosy is
sutlarised %o covry on, o nocsessed of propexiy
suitatle for tae purposes of the Coopmey, OF I
promate 0oy cespany oF coopaniss for tie elove
Purbeviltu

a.t&hg: -

E lm) o scoept poysent Zon euy pRipexiy o Tights ecld
on ctherwise Gisposed of or deslit wiih Ty Ihe
Sazpany, eitler im cesi, Ty Smptalvents or cotuexwise,
ax im Tully ¢ pardly peld~up eheres of eny SOLpELY
or corporntien, with or witZout deferzed or preferxed
rights in respect of dividend ¢ cepeyrent of cepitel
ar otherwise, or in detentures or zorigage detenfures
/ or detenture stock, =origages or giker gecurities

of any compary or corperavion, IT =attly in cne mode
andpartly in snother, and generally on such terms

i ss tbhe Ccmpany may deternine, aré to nold, cispoes

of or otbhersise desl ®ith any shares, siocke or

secuxities eo accuired. '

~
2]
“s

7o amalganate With sny osilr cowpany woose QUjbb e S
aré or include objects eimiler lo thoge ol ikis i
Corpany, whether by sele or purchase {Zor Zully oz "
parily paid-up shares or othermige) of ize underiexing, ’
subject to the liabilities of this or any suchk olkLser .
cospeny as a2foresaid, with or wittoust winding up ar
by sale or purchase tfor fully or parily palid-un
snesres or otherwise), of sll ox a conirelling interest
in the shares or stock of this or any such other o

company es aforesaid, or by parinsrship, or any ;
arrengement of $he nature of partnerspip, or inm any

: other menner,

. {p} %o distridbute among the mexvers in specie any
R property of the Jompany, OT any proceeds of sale or
4 Gisposzl of any property of ile Coxzpanry, tut so that
no distribation amounting to & reductlon of ceplitel
} . »e made except 7ith the senction {if any) for ke
%ime being required by l&w,

{q) To pay 21l or eny ezpeascs inourred im connectlion
with the formation, prozgticm, ond incorporation of
the Company or o contraot wlilL eny pereom, firm
or company %o pay the Bame, znd %o pay commissions

%o broxers snd others Zor zderwriting, placing,
setling, or guarenteeing ikhe subscription of any
Spares, Debeatures, Debeniure 8%ock or sscuriiies
of %hig (ompany, I

o A, ey Y e LS Y E A T

. ) G b 3
] . (x5 %o éo ell or eny of ike sbove t~<ings in zny pexk
& of the world, either ae pzincipz}:w\agents, trusines,
} contractors, sub-contTaciors, o3 othermise, and rliher
: by or through agents, Jub-contractorns, trustees or
3 otherwige, end %o do ell other fhinge &8 aie inctdenial
j O Gonancive %o the above objects of any of ihem.
And 1% ie Bezeby declared that the wozd "Oompary® in
; tuis clause ghall te deemed U0 include . iny peroon oT
B partnezanip or otber boly of persens waether domiciled ; -
in the United Tingdom or elsswhere, ané wonis denoting S
%he singuler nuzber orly ghall include the pluzal \
susber and vice versa, sud so that toe obiecis speciiied m‘ ~
ir. enoh paregrsph of this clause shall, ezcepi wheze P\\
.
i

[ THES N ¥ S

siherpize expresged in such paragraph, be regarded s
Lrésperdent cojects, and in 1o wlise Lizited or rmeizicied
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Qg_ref§¢inie %0 ox inference from gue temss of any
other paragregh or the neme of the Compeny,

e e

4. The liebility of the dembers is Limited,

5y The Share Oapiiml 0f the Con

X any is £1.00 ai &
into One Thoussng Shaxrem of Dge gound eédh?' vided

The Shares in the original Capital or any new shsres
from time %o time to pe oreated may from time to +time ;
be issued with any such guarantee ow any such rights |
or preference, whether in reapect of dividend or of ﬂ i
repayment of capital, or both

AT T e e

or provielons, and with any such right or without any %
Tight of voting, snd generally on such terms as the

Compeany may from time to time by Extraordinary
Resolutlon determine,

WE, the soveral persons whose names and addresses are
gubsoribed ere desirous of being formed into a
Company in pursuance of ihis Meporandum of Association
and we respectively agree to take Lhe mmber .of Shares

in the Capital of the Company set opposite 4o our
poo respective names,

) Nemes, Addresses & Description ) “ gggggg giken
i of Subscribers. by eSO o, | ‘;
- ) M ‘ i i
A M‘W M‘Zl I‘ﬁe‘ S !
Co. M e
S —{MQ/M M,
¢ e Pt EoHENE A |
1o ‘ S fu,djiﬂ-ﬁ!»ti /H‘{: Fntt
L YR sﬁﬁmawﬁﬁxf

~

: ' ) ) 4 | 7
Dated thia ':E-)QT}»%M*‘{{ . aw Qf Ji“'wk*ﬂ"’ﬁ@ ‘1(9400

Witnese 4o the above slgnatnrani-




The Companies Act, 1929,

A bk ah SAAbAT Wk sy 7T 2T S T

COMPANY LIMITED BY SHARES.

e

I . /'

Firticles of Flssociation

Or

Ben Curtis, Limited.
— - [FEGISTERED]

!

|o MAR 1940

PRELIMINARY.

1. The regulations contained in Table “A” in- the Pirst’
Schedule to the Companies Act, 1929 (hereinafter called Table
“ A ") shall apply to the Company except so far as'the same are
excluded or varied by these presents. B

.
[

2. The following clauses of Table A shill not apply to the
Company, namely those marked 7, 19, 30 to 33 inclusive, 64 10 60
inclusive, 69, 72, 93, 101 and 104:- .~

INTERPRETATION.

3 Unless cxcluded by the subject or context the exprussion
“ these presents ” means the regulations oi’ the Company for the

* time being in force, and the provisions as to interpretation contained
- in Clause 1 of Table “ A" shall apply to these presents with the
. additions that the word ‘month” shall mean calendar month and

the word “ year’ year from the lst January to the 31st December
inclusive. :

COMPANY TO BE A PRIVATE COMPANY.

4, The Company is a Private Company and accordingly :— R
. oo

({) 'The right to transfer shares in the Company is resthad - -
as provided by the provisions of these presirts felading o

to transfer and transmission of shares. . [ &

. ) S /‘,{;ﬁj
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oy Trhe muodper 4f Blerbers of the Cormprny demgiune
' i - - L 2
o pessons wiko zre in the exployicers of she Cormpary
aodef persoms who baving been Somneds m the erngloguiae
p o e, ; " ﬂ‘,. -
o the Cumpeny were whle n soek employment 2rd have
orinned ifer rhe deterninatinn W sudh employmisnt
' e Y gha ireteed e i
o be Mexhers of the Companyy shall be lncdwed 40 Efy,
pronded dhat for che purposes of ol providon where
two <r more pevssns hold ane o more sheee dointly they

1l foe treamed oz stnole rrerd
EnEl) e dreared og TREL IIEINEET.

-

L]

0

3

-

$2; No imvitetion shal at any time be made to the public &
subsecibe for any shares, debentures, or debenture stock
of the Compery.

L fic) The powers of the Company acd of the Directors
: respectvely a8 to the issue, allotment, disposel and sale
of sheres, debentures, and debenture stock in ar of fhe ’
‘ Company shall take effect and be exercisable only subject
S o the provisions of sub-clause (#) of this Asticle, zad
R as regards sheres, to the provisions of sab-clauses (Z) zod
{7} of this Asticle aleo, , " i

- Ksﬁﬁngcoméncdinthesepresmts sﬁéﬂ pfes'ent‘thz(}ompan_v |
- drom turaing fself into a2 Public Company by fulfilling the starufory
- zeguirernents in that behalf, S ‘

'

¥

v K
) N

B, ‘Suﬁfnct i any directions which may be given by the Company <
. in General Meéting the shares shall be at the disposal of the Directors, .
-y who meay alot or otherwise dispose of them to such persons at such
- Yimies and on sueh terms as they think proper, subject to ¢he provisions
Vo A 4 e think ¢ rovisods |
,,J/"f') ‘ ‘LJ.‘ S B ) - .
o [=. 7. Tf o or more persons are registered as joint holders of
B .2 share any one of such persons may give effectual receipts for any
J} ﬂiﬁdcﬂd, ‘bonus or other money payable in respect 7Of such Shm\;j

S he

i
|
i

e,

L

e 8 No persQri shall be ,réc;qgnized by the Company as holding -
| any share Upon any trust and the Company shall not be bound by -
?[ or recognize any ,eqqitablg gontingent'future or partial integ&st in

=| -any share, .
.‘9.‘ tID;~~C§;1:use 2 of Table A 4the words * .Extrao‘rdin‘:fn;y
. Resolutipn > shall be substituted for the words * Special Resolution™




LIEN.

@ 10, The Company shall have a first and paramount. lien and

1 charge on all shares registered in the name of a Member (whether
= solely or jointly with others) for all money owing to the Company
j © from him or his estate, either alone or jointly with any other person,

whether a member or not, and whether such money is presently
payable or not. The Company’s lien if any on a share shall extend
to all dividends and bonuses thereon and to all money or- property
payable ot distributable in respect thereof. '

e

) TRANSFER AND TRANSMISSION OF SHARES,

e .11, Subject to the restrictions of these presents any meinber
may transfer his shares or any of them, but every transfér must be
lefe at the registered office of the Company, accompanied’ by the

e,
ALe dmmT o=

¢(if any) as the“Dirctors may require to prove the title of the
. ) N .
intending transferot; , 2

*
[

| 12. The Directors may refuse to register 2 transfer of a share
3 . . 'in either of the fo]‘x"qwing cases i— . C

' | , (5) When they are of opimion that the proposed " transféree

- _ should mnot be admitted & membei "of the Company, but.

B ' it shall not be incumbent on them to assign any reasom = {
for their refusal. ‘ “

o
s

(iz) When the Company has a lien on the share.

- L
T dr

N o i3. So lohg as the Company remains a private .Company:-the ~ .-
Directors shall refuse to register any transfer which if repistered ;, -

g & ' would have the effect of increasing the number of members beyond .
CooEn S the limit prescribed by Asticle 4, S

PROCEEDINGS AT GENERAL MEETINGS. ,
) '14. With the consent in weiting of all the’ membersf"for \Lthé o
, . time being a General Meetipg may be convened, on a shorter notice, “
v L . than seven days and in such manner as they ‘may think fit. ©° 1o
' ‘ . . | . ';('b \ L\
o _ : 15, The guorum for the transaction of busivess at any-General!
P 7 . Meeting shall be two Members personally present and holding’ or ¥
" represetiting by proxy not less than one-tenth of ‘the Share Capital { .
. of the Company for the time being issued ; and Clatse 45 of Table: e
© A" ghall be modified accordingly. s s :

3

D

rertifluate~of the shares to be transferred and such otheér évidence .

pus
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16. A poll may be demanded by three or more memnbess present
in persen or by proxy, or by a member or members so present znd
holding (if more than ore between themj not less than one-tenth of
the share capital for the time being issued, and Clause 50 of Table A

shall be modified accordingly. And in the same clause the words

“ or not carried by a particular majority *’ shall be inserted immediately
after the word * fost.”

DIRECTORS.

17. The Directore shall be not less than two or more than
seven in number.

18. The qualification of a Director shall be the holding in his

or her own name alone of ordinary share capital of the Company to
the nominal amount of £50 at least.

19. Each Director shall receive general or special (or both)

'remuneration for his services as the Board of Directors shall amongst

themselves determine and they shall settle agree and vote the amount
and mode of payment which once determined and voted shall become

‘a debt due from the Company.

20, If any Director shall be called upon to perform extra or
special services of any kind, or to travel, or to go or reside abroad for
any of the purposes of the Company, he may receive an extra

remuneration to be fixed by the Directors either-as a fixed sum or

a percentage of profits or otherwise.

21. The Directors shall be entitled to be repaid by the Company
all travelling and hotel expenses incurred by them respectively in
or about the performance of their duties as Directors, including their
expenses of ‘travelling to and from Board Meetings.

POWERS AND DUTIES OF DIRECTORS.

22. All Cheques on the Company's Account shall be signed by

* at least one Director and countersigned by the Secretary or acting

Secretary.

23. The following words shall be inserted at the end nt Clause

70 of Table A, namely :—

“And any such Minute if purporting to be signed by the '

Chairman of the Meeting at which such appointments
were made or such Directors were ‘present or such

4
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resolutions were passed or proceedings held (as the
case may be) or by the Chairman of the next succeeding
Meeting of the Company or Directors or Committee
(as the case may be), shall be sufficient evidence without
any further proof of the facts therein stated.” |

24.  No Dixector shall be disqualified by his office from entering
into any contract or arrangement with the Company as Vendor,
Purchaser or otherwise, nor shall any such contract or arrangement
or any contract or arrangement entered into by or en behalf of the
Company in which any Director shall be in any way interested be
avoided, nor shall any Director so contracting or being so interested
be liable to account to the Company for any profit realized by any
such contract or arrangement by reason only of any such Director
holding that office or of the fiduciary relation thereby established,

Dbut the nature of his interests (unless apparent from the nature of the.—.
contract or arrangement) must be disclosed by him at the Meeting

of Directors at which the contract or arrangement is determined upon
if his interest then exists, or in any other case at the first meeting of
the Directors after the acquisition of his interest ; provided nevertheless
that no Director shall as a Director vote in respect of any contract or
arrangement in which he is so interested as aforesaid, and if he do so
vote his vote shall not be counted.

DISQUALIFICATION OF DIRECTORS.-

25. The office of Director shall be vacated upon the happening

of any of the foiiowing events :— ™

(1) If by notice in writing served on the Company he resign

his office.

(2) If he cease to hold the prescribed qualification or do
: not acquire the same within two months after his
appointment.

(3) If he become = lunauc, or of unsound mind, or physically

or mentally incapable of performing the functions of

s a Director, and the Directors sha]l resolve that ‘he is
disqualified.

2 (4) If he become a bankrupt or suspend payment or com-

pound with his creditors.

PROCEEDINGS OF DIRECT'ORS.

26. A Director whe is not in the United Kingdom shall not: bc"’

entitled to notice of any Meeting of Directors. .
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27. A resolution in writing, sigued by all the Directors for
the time being, shall be as valid and effectual as if it had been
passed at a Meeting of the Directors du'y convened and held.

28. The Directors may before recommending any dividend set
aside out of the profits of the Company such sum as they think proper
as a reserve fund, which may at the discretion of the Directors be
employed for meeting contingencies for the liquidation, reduction
or extinction of any debs, liahility or obligation of the Company
(including any debentures, debenture stock or other securities) for
repairing or maintaining the plant and:machinery of the Company,
or any works or buildings of the Company, or with the sanction of
the Company in General Meeting for equalizing dividends, or for
distribution by way of bonus among the members of the Company
for the time being, on such terms and in such manner as the
Company in General Meeting shall from time to time determine.

29. The sum for the time being standing to the credit of reserve,
or any part thereof, may be employed in the business of the Company
without being kept separate from the other assets of the Company,
or may be invested in such manner as the Directors may from time
to time determine.

30. Such sum shall be carried forward at the end of each
financial year as the Directors may think expedient.

ACCOUN'TS.

31. Subject to the rights of inspection and obtaining copies
conferred by statute, copies of every annual profit and loss account
and balance sheet and of the reports of the Directors and Auditors
shall be kept at the registered office of the Company for seven days

previously to the Meeting to which they arc to be submitted, open

to the inspection’ of Merabers, but the same shall not be circulated.

32. The first Sectetary to the Cumpany shall be Bon CURTIs,

NOTICES.

33. A member who has no registered address in the United "

Kingdom, and has not supplied to the Company an address within
the United ngdom for the giving of notices to him, shall not be

- entitled to receive any noticss from the Company.

6



WINDING UP,

(i 34. In a winding up the Liquidator or Liguidators may with
the sanction of an Extraordinary Resolution distribute all nr any of
the Assets of the Company in specie among the contributories "in
accordance with their rights.

{ NAMES, ADDRESSES axp DESCRIPTIONS OF SUBSCRIBERS.
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