Y

)

<

o

o &S

Form No. 41.

A b
Companios’
Registration
Teo Stamp
musk be
sinpresscd
‘aera,

DECLARATION of Compliance with the requirements of the

. N
Oompanies Act, 1929, on application for registr

Inaert the
Namoof the
v Company.

i
[
4

Lty sited by

Y

Brooks I“arshal

A

Pursuant to Section 1B (2)

ve v~ [ L T

ation of a Company.

Walter Ainsbury & Son

LIMITED.

ltoon ™ Cod,

Ju st OFF
Soliclitors, : At

i, f PR TE O 8 R e e

T
- - A . e e mE Ry P
THE ESLTAEY LA T PG I

RN
AN,

l Y BLE
2y, Drown Sﬁreetﬁ*"i‘ﬁamnmcr"ﬁ?"‘ e m—

ERTIE R 2 0
:

0 1
FERTON

~ES L

L

N N R el

T,

22 Chancery Lane, W.C.2; 3 O1d Jewry,
15 Hanover Street, W.1; 77 Colmore Row, Birmingham, 3}
5 St, James's Squate, Manchester,

The Sollcitérs‘ Law Stationery Society, Limited,
E.C.23 49 Bedford Row, W.C.1;

U

Camnanics Form Go,

6 Victoria Street, S.W .13

19 & 21 North John Street, Liverpool, 23
2, and 157 Hope Street, Glasgow, G.2. ‘

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS,

S ey
T, e e T
i B .
e

£y

e bttt L ety oAt D



% ant np Tekbn Teon
?

L]

~

i~

]
]
Y
3
-

vk

v Street in the City oF ane . ster.

{a) Hore inserk: - : : " Soliciter of

L e e 10 solemnly and sincerely declare that I am (Mo B 1te

*Buprome Court™

{or  tn  Scotland . .

e tmrolled Low bhe Supreme Court enrared in the formation

+ Agont’) + engago [

vin the formation.”
or

“ A porson nntaed

“in tho Articles of

« Assoolotion an o

“Direotor or

“ Boorotary.”

of vialter Ainsbury & Son

Timited, and that all the requirements of the OQmpanies Act, 1929,
in respect of mattors precedent to the registiation of the said
Company and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously believing the s.amé \-‘to be true

and by virtue of the provisions- of the * Statutory Declarations Act, 1835.”

Declared at. Manchester in the

County of Lancaster .

the. /& day o Noverber gg 46

Before me,

A Compm AT Oaths. (8ol Fae:

d for binding and should not be written across.

j:'.’;\

Tt e

This margin ix . TESETVE

s e TR T

i e ey



by LT
424727 L ERITY H,ﬁ@é
Number of | (L— i o UnoY 228 Form No. 25.
t'ompany |} '4

THE STAMP-ACT1891. ___ |

(3¢ & 55 Vier., Cu. 39.)

COMPANY LIMITED BY SHARES.

&
=

Statement of the Pominal Capi

or

LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, Seotion 39 of the Finance Act 1920, and
Section 41 of the Finance Aet 1933,

NOTE.—The Stamp Duty on the Nominal Oapital is Len Shillings for every £100
or fraction of £100.

L
This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered.
Presented by f THE SulI i 8L I e
a‘ 1 lrlq.qp\ i € tin:‘ i
b “ 'Ei o L]r!?,
N T P | S 4 I‘:Q,” e e e s [ IR
q\";f ] ' ke L&t (Aa"v‘:”e:ﬁ-xl? :._.SF T a1
) “".' S:'.Jus AN -
ot “,5,*;:, L-' 'F 1
S nS Tum - [ ERNETS !
— T e v “""_.l R :_) é

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITEL = i
22 Chancery Lane, W.C,2; 3 Bucklersbury, B,.C.4; 49 Bedford Row, W.G.15 6 Victoria Street, S,W.1;
15 Hanover Street, W.1 ; 55-59 Mewhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2
5 St. James's Square, Manchester, 2, and 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS.

Compame: X¥om G, b&?‘w

- ICan Dl

L



THE NOMINAL CAPITAL

or

.........

/I

*Signature ... "//ﬂééf ........... % ........... U eS——

Tpector

Deseription ...

...........

' e
Dated the .. . .. / f v e Q2 OF /%"’4{"“4/ 194 /

% Phis Statement should be signed by en Qfficer of the Company.

is reserved for binding, and must not be written across.

NOTE—This margin

)

4



* R L Rl i w .
f 20 80 s b
Chie by Qo e ! P
@
< a . {" S = e TS T e .
. | 2 .
‘ o 4 PR L T TR LT ! #
L‘ ST RS (W % y - )
; et e vy \
i BT AN 4 S ~%
) 1; 4 UNUY s A Lo
L 3
{5 L
i x
! E‘_”{.ﬁﬁf.ﬂ;ﬁ:ﬁ:‘-ﬁ;ﬁ) PRt L S

, THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES. |

K

Femorandum of Jssoctation

— OF —

Walter Ainsbury f:’é’ Son Limited

5

1. The namo of the Company is "WALLER AINSBURY & SON LIMITED.”
9. 'Tho Registered Offico of the Company will be situnte in England.

3. The objects for which the Compnny is catublished arg :—

{a) 'Po nequiro and fake over the business of Insurance Broligrs now carried
on ab 79 Stution Rosd, Pendlebury, in the County of Lancaster by Whalter
. Ainshory under tho stylo of “*Walter Ainsbury & Son” and with o view

thoreto to enter into and enrry into effect any agreoniont or agreemoents
entored into therofor.

(0) Lo continue and carry on the gaid business so to Lo acquired and to
develop snd extond the snne.

(¢} 'To purchaso, take on leaso ov in oxchango or otherwise acquire any lands,
noreditaments, promisos, plant and machinery in the County of Lancuastoyr .
or elsewhore and any estate or interest therein and any rights connected
therewith, and to hold and rotain or vary or transpose the spme into

&

; :«-;g'" " shares andjor property of any kind whatsosver, and to inyest, lend or

oy
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otherwise doal with any of tho moneys of the Company not immedistoly
required upon such soourities and property and in such manner 4§ may
from time to time be determined, and te vary or transpose uny such
investments.

To manage, dovelop, let and turn to account any 1@11:], Imreditamentg,
premiges, plant and machinery acquired by or in which the Company is
interested, and in particular by laying out and preparmg‘]amd f01: bm_]d.mg
purposes, construebing, altering, pulling down, decorating, maintaining,
furnishing, fitting up and improving buildings, and by advancing money
to and entering into contracts and arrangemonts of all kinds with builders,
tenants and others, oither with or without security.

To manage Jand, hereditaments and premises and other property, whether
belpnging to the Company or not, and to cpllect rents and.income, and to
undortalio and execute any trusts the undeitaking of which may seem Lo
the Compuany desivable,

To carry on dircctly or indirectly any other trade, business or employ-
ment, manufacturing or otherwise, which may scom to the Company capable
of boing conveniently carricd on either in connection with or in addition to
any businoss hereby suthorjsed or otherwise caleulated, directly or
indireetly, to enhance the valuo of or render profitable any of the Company’s
property, rights or business for the time being.

“

To adopt such means of making known the business of the

Company as may seem expediont and in particular by advertising in the

press, by circulars, by, purchase and exhibition of works of art or interest,

_ by publication of books and periodicals and by gronting prizes, awarde

(h)

)

and donations.

To apply for, promote, and obtain, any Act of Parlinment, Provisional
Order, or Licence of the Board of Trade, or other authority for enabling
the Company to carry any of its objects into effect, or for offecting any
modification of the Company’s constitution, or for any other purpose
which, may seom, expedient, and to oppose any proceedings or applications
which may seom culoulated direotly or indirectly to affect or projudico
the Company’s intorests, ,

To enter into arrangements with any Govornments or Authorities (supreme,
municipal, local or otherwise), or any corporations, companies, or persons,
that muy seem conducive to the attainment of the Company’s objects or
any. qf them, and to obtain from any such Government, authority, cor-
poration, company, or poerson, any charters, contraots, decrees, rights,
privileges, and concessions which tho Company may thinlk desirable, and

to carry out, exeroise, andfor comply with any such cherters, contraots,
dooreos, rights, privileges, and concessions,

To nequire and undertake the whole or any part of the business, goodwill
and assets of any person, firm or company carrying on or proposing to

eyry on any-of the businesses whioh this Company is authorised to carry -

on, and as part of the consideration for such acquisition to lend money
to, guaranteo tho contracts of, or undertake all or any of the liabilities of
such person, firm or company, or {0 acquire an intercst in, amajgamate
with or enter into any arrangement for sharing profits or for co-operation,
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or for limiting competition, or for mutual assistance or reciprocal coinl :
cesgion with any such person, firm or company, and to give or accept by
way of consideration for any of the acts or things aforesaid or property
acquired, auny Shaves, Debentures, Debenture Stock or securities that
may be agreed upon, and to hold and retain, or gell, mortgage, and deal
with any shares debentures, debenture stoele or securities so received.

o promote freedom of contract, and fo resist, insure aguinst, counteract,
and discourage interference with, and to join any lawful Federation,
Union or Association, or do any other lawful act or thing with a view
to preventing or resisting directly or indirectly any interruption or
interferonce with the Company's or any other trade or buginess, or
providing or safeguarding against the same, or resisting or opposing any
strike movement or organisation which may be thought detrimentel to
the interests of the Company or its employees or customers und to subseribe
to any association or fund for any such purposes.

To de all or any of the above things in any part of the world, and either
as principals, agents, contractors, trustees or otherwise and by or through
trustcos, ngonts or othérwise and either alone or in cenjuncfion with
others and to procure the Company to be registered or recognised in any

colony, dependency or mandated territory or in any foreign couniry or
place. .

To lend and advance money or give credit to such persons, firms or
companies, on such terms ag may seom ¢xpedient, and in perficular to
customers and others hoving dealings with the Company, and to give
guaranteos or become sureby for any such porsons, firms ox companics.

To borrow or ruise monoy in such manner as the Company shall think fit,
and in particular by the issue of debentures or dobenture stock (perpetual
ov otherwise) and to seenre the repayinent of any meney borrowed, raised,
or owing, by mortgage, charge, or lien upon tho whole or any part of the
Compnny’s property or assets (whether present or future), including its
uncalled capital, and nlso by a similar mortgage, charge or lien, to accure

and guarsntee the performance by the Company of any obligation or
linbility it may undertake.

@ . . r
"f'o draw, make, accept, endorse, discount, excoute, and issue promissory

notos, bills of oxchange, billy of Iading, warrants, debenfures, and other
negotiable or transforable instruments, -

To subseribe for, take, purchnse, or otherwise acquire and hold,
shares or other interost in or securities or assefa andfor kabilities of any
other porson, fivm or compeny having objects altogether or in part similar
to those of this Compuny, or earrying on any business capable of boing
conducted so as diroctly or indirectly to benolit this Company.

To act as agents or brokers and as trustoos for any person, firm or company,
and to undertake and perform sub-contracts, and also to act in any of

the businesses of the Compony through or by means of agents, brokers,
gub-contraoctors or others,

e

3



a
i

{r

{s}

{9

(1)

()

(0}

(%)

‘1‘

4

) . . LD
T remunerate any porsom, firm or cOMPAY, rendering services to this -

Company, either by cash payment or by the granting of options to take
ghares or secuvities of the Compony OF by the allotment of shares or
seonrities of the Company to him or them wedited as paid up m fuly, ov
in part ov otherwise as may be thought expedient.

o supporb and subsoribe or guarantec MODCY to any _c}mrita,ble, educu-
tional, social, ov public object, and any institution, society, or club which
may be for the benefit of the Company or its employees or customers or
may be connected with any town of place where the Company carried
on business | {o give pensions, gratuities, or charitable aid to ony person
ot persons who may have served fhe Company, of to the wives, children,
or other relatives or dependents of guch pevsons ; to make payments
towrards insurance ; and to form and contribute to provident and benelit
funds for the benefit of any person employed by the Company, ot of the

wives, childyen, or other relntives or dependents of auch porsons.

o promots any other Contpasty for the purpose of acquiring all or any of
the properhy, pnd undertaking ull or awy of the liabilities of this Company,
or of undertaking any business or gporations which may appear likely to

. qunist or benofib this Company, or ip enbance the value of any property

or business of this Company, and to plhce; or’ guarantee the placing of,
underwrite, subscribe for, or otherwise acquire alt or any poxt of the
shoros or seenvities of any guch cotpany &8 sforesaid.

Ta eoll, lease, underloase, or otherwise digpose of the whole or any part
of the property andfor undertaking of the Company, ecither togebher or
in portions, for such considerations andfor ront 8 the Company may

think fit, and in partigular {for shaves, debenturos, or securities of any
Compnny purchasing the samo. ‘

To distribute among the members of the Company in kind any property of
the Company, and in particular any shares, dobenturos, or seouritics of

other Companies bolonging to this Company or of which this Company
may have the power of disposing.

'fo do all such othoer things os may be deemed incidental or conducive to
tho attainment of the above objects or any of them.

The objocts sot forth in any gib-clause of this clause ghall not, excepb
whon ihe contoxt exprossly 8o requites, be in anywise limited or restricted
by roferonco to or inferoneo fvom the terms of any othor sub-clause. None
of such sub-clauses or the objects thoroin spocified or the powers thereby
eonforred shall bo deomed subsidiary ¢r ancillary merely te the ohjects
montioned in the first two sub-clauses of chis clause or oithor of them,
but the Compeny hall have full power to oxorelso nll or any of the powers
eqnfcrmtl by any part of this clavse in wny part of the world and not
withstanding that the businoss, undertaking, property or aet proposed

to bo transscted, noquired, dealt with or porformed do not fall within

“the objocts of the first two sub-clauses of this clavse or eithor of them.

Tho lishility of the Members is Limited.

A



ammmm o e e

TR Lm

e o T O T AT I

oo

T

TS T

T

e

mpe

5
B. The share capital of the Company is £/90C divided into /¢ shares of \%

£] each. / Wi

The Company has power from time to time to issue shares in’ satisfaction of /@Z al
bonus dividends and to increase or reduce its Capital, and to iesue any shares
in the original or inereased Capital with preferred, deforred or other special rights

or such 1estrictions, whether in regard to dividend, voting, return of capital, or

otherwise as the Company may from time to time determine, and to vary the

rights and privileges of any class of shares (unless otherwise provided by the

terms of isyne of the shares of such class) in such manner os set forth in

the Company’s Articles of Association.
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THE COMPANIES ACT, 1829,

COMPANY LIMITED BY SHARES

Yauw

QArticles of Dsgociation

—or -

Walter Ainsbury & Son Limited

PRELIMINARY.

1. Subjeet as hercinafter provided the regulationg of Table “A’! in the firat
Schedule to the Companies Act, 1020, shall apply to this Company.

2. 'The following olnuses of Tablo * A, namely 3, Qi, 22, 44, 485, 54, 59, 64,
65, GG, 68, 69, 70, 72, 82, 83, 92, 101 and 104 shall not apply, and ¢lanses
19 and 73 to 80 of Table *A” shall be medifiod as hereinafter appearing.

i

3. The Company is a * Private Company * within the meaning of Seotion 20
of the Companies Act, 1029, anid accordingly (1) no invitation shall bo-issund to
the public to subscribo for any shares or debentures of the Company ; (2) the
number of the members of the Compuny (not including persens who are in the
employment of the Company, and porsons, whe, having been formexly in the
employment of tho Company, wore while in that employnient and have continued
aftor the dotermination of that omployment to ho membors of tho Compuny)
shall bo limited to fifty, provided, that for the purpose of this provision where
two or more porsons hold one or more sharey in tho Company jointly, they shall
be treated as o single mombor, and (3) the tight to transfer the shares of the

Cmpany is restrioted in mannor appenring in Clause 19 of Tablo *A” as modified
by Article 8 hereof,

SHARES.

4. The Compnny shall ho entitled to treab the porson whose name appears
wpon the Rogister of Momboers in respeot of any share as the nbsolute owner
thercof, and shall not bo undor any obligation {o recognise any irust or equity
or equitable clajm to or parkial interest in such ghare, whether or not it shall
hnve axpross or other notice thereof,

I ————— g e A e

g rrm —
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5. ‘The rights attached 1o 20y lass of shars (wiless otherwise provided by the
terms of issae of the shares of that classj may be varied with the conzent In Writing
of the holders of three-fourtis of the isstied shares of that clags or with the
ganction of an extraordinary resolution passed at a separate general esting of the
holders of the shares of the class. To every such saparate generel meeting e
provicions of these regmlations refating to general meetings shall maulalis mutan:d:s
apply, but go that ihe nesessary quornm shall be two persons at least holding
or representing by proxy one-third of the issued shares of the class and that any
Lolder of shares of the class present in person or by proxy raay demand a poll.

§. The Directors 1aay st uny timein their absolute and uneontrolled;cliscretion
refuse to recoinise any transfer of shares; and Clause 19 of Table A shall be
modified accordingly. 4

7. Subject to the provisions of Clause 35 of Table * A" the shares shall be
under the control of the Directors, ~ho may allot and dispose of or grant options
over the same 0 such persons, on sues terms, and in such manner as they think fit.

-8, Tt shall be lawful for the Compuny in pay & commizsion to any person
jn consideration of his subscribing or agreeing to gubscribe whether absolutely or
conditionally for any shares in the Company, ot procuring or agreeing to procure
subscriptions, whether ahgolutely or conditional, for any whares in the Company,
to any amonnt not exceeding five per centum of the price ot which the shaves are
isgued,

TRANSEFER OF SHARES.

9. Subject to Article § no shares shall without the permission of the Directors
or sevo as hereby otherwise provided Le sold or iransferred to any person who

is not & member of the Company so long as any membor is willing to purchase the

anmo ab their fuir value, which shall in default of agreement be the price certified
by the Auditors under Article 19 hereof. Provided nevertheless that not-
withatanding anything in this article contained any share held by a member
may bo transferred by such member to his or her fathler or mother, wife or husband,
or to any linesl issuc of such member or to the wife or husband of any such issue.

10, In ordor to ascertain whether any member is willing to purchase a share
ob Lbe foir value the proposing transforor shall give notice in writing (hereinafter

called * the Sale Notice ') to the Company that he desires to sell or tramsfor the

shoros. Every such notice shull specify the denoting number of the shares which
the proposing transforor desires to soll, and sholl constitute the Directors hia
agonts for the snlo of the shares to any mombor of the Compeny. No such notico
shall bo withdrawn except with the consent in writing of the Directors.

LY If tho Company shall within three calendar months after service of &
Sale Notico, find o member willing to purchase any sharo comprised: therein
(horeinaftor dosoribed us *‘ the purchasing inember ») and shall give notice thercof
to Lho proposing transforor tho latter shall be bound upon poayment of the fuir
vilue to transfer the share to the purchasing member.

12, If in any, caso the proposing trausferor atfter having bocome bound as
aforesnid makos dofault in transforring the shace the Company moy receive, tho
purchase money and ghall thereupon cause the namo of the purchasing member
to bo entered in the Registor as tho holder of the share and ahall hold the purchase
money in trust fog the transferor. The roceipt of the Company for the purchase
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money shall bo » good discharge to the purchasing memberand after his namé has
been entered in the Register of Members in purported exercise of the aforesaid
puwer the validity of the proceedings shall not be questioned by any person.

13, If the Cowmpany shall not within the space of three calendar months after
being served with o Salo Notice find a prrchasing member for all or any of the
shares comprised therein and give notice in manmner aforesaid, or if through no
defanlt of the proposing transferor the purchase of any shares in respeot of which
such last monfioned notice shall be given shall not be completed within 21 days
from the service of such notice the propesing transferov shall ab any time within
gix months thereafter be at liberty to roceive offers from non-members for the
purchase of the shares comprised in the Sal( Notice. Provided always that if the
proposing transferor is willing to sell at a price offered which is less than the
certified fair value he shall before accepting the same submit such offer :—

(¢} In the first place to all the other members of the Company holding shares
of the same clags other than the propbsing transforor, and if such share-
holders (or one of them) shall submii o similar offer within 21 clear duys
of the receipt of the notice of the ofier such similar offer shall bo deemed
to have been accepted by the proposing transferor,

{6) In the second place (as to any shares in respect of which the holders of
shares of the samo’class shall not have submitted o similar offer) td the
remaining shareholdors of the Company other than the proposing
transferor, and if such shareholders (or one of them) shall submit & similar
offer within 28 clear days of the receipt of the notice of the offer, such
gimilur offer shall be desmed to have been accepted by the proposing
transferor so far ag it relates to shares not purchased by tha holders of

. *shares of the same class under sub-clavge («) hereof,

14, "The Dirvectors shall with o view to linding a purchesing momber as
aforesnict .

(@) ofior any shares comprised in a Sale Notice to all the other members of
the Company holding shares of tho same elags other than fhe proposing

transferor a8 nenyly as moy bo in proportion to the existing shares of such
clnss held by them respectively ;

(b) offer any shares not required by the holders of the shares of the gamo class
to the remaining shareholders of the Company other thar tho proposing

transforor as nearly as may be in proportion to the existing shares held
by them respectively.

“Uhe offers shall in each cose limit the time within which the sharxes if nob
accepted will bo deemed to be declined and may notify to the members that any
member who degives an allotment of shares in excess of hig proportion should in
his raply show how many excess shares he desires to have, and if all the members

do not claim theivr proportions tho unclaimed shares shall be used in satisfying the
claims in oxcess,

If any shares shalt not be capable without fractions of being offered as afore-
said tho same shall bo offered to the mombers holding shiaves of the samo class or
some of them, and failing thom to the othor sharcholders in such proportions or

in such manner as may be detorminod by lot to be deawn under the divotion
of the Direotora.
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15. (1) In the the evont of the death of any member of fthe Company the
other members holding shares of the same class and e remuining sharchclders
shall havo the option of purchasing at their fair value the shares of ke decested
member in such proportions and in the like manne: as set forth in {irucl’es 10 1o
14 Liereof with the substitution of the “ Toarl Personal Representatives ™ for the
“ Propesing Transferor,” but for this purpose the Legal I?c:rsonal Representatives
shall bo deemed to hiave given to the Company o Snle Notice and the time within
ywhich the option is to be exorcised shall commence from the date of the death
of the deceased member.

Provided that this clause shall have no effect ~—

() In the case of u member of the Company becoming beneficially entitled to
thoe sharcs of o deceased member under Lis or her Will or intestacy ; or

{(b) In case the widow, widower andfor children of & deceased member shall
bo beneficially entitled to such deceased member’s shares under his or her
Will or intestacy or in case the executors or administrators of such a
deceasod member shall within two calendar months after the death of the
member give notice to the Clompany thut they intend to tramsfer the
deconsed memper's shares to tho widow, widower andfor children of the
deceased member forthwith or in the case of minors, as and when thoy
attain the age of 21.

{2) In the ovent of & member becoming a bankrupt the other members
holding shares of tho same class and the remaining shareholders shall have the
option of purchasing at their fair value the shares of the bankrupt member in such
proportions and in the like mauner as et forth in Articles 10 to 14 hereof with
tho substitution of the ** Trustee in Bankruptcy * for the ** Proposing Transferor,”.
but for this purpose the T'rustee in Bankruptey shall be deomed to have given
to the Company a Sale Notice and the time within which the option is to be

exorcised shrll commence from the date of the Receiving Ordor made against the
bankrupt member, g

16. Notwithstanding anything horeinbefore contained the Company in
Gel}eml Mesting may make, and from time to timo vary, rules as to the mode in
which any share specified in any Sale Notice shall be offered to the members
and non-members and as to their rights in regard to the purchase thereof, and in

particular may give any member or clags of members a preferential right to
purchase tho samo,

17. '1‘]10 provisions as to trangfer contained in the preceding Avticles shail not
apply to a transfor of shares desired to be made merely for the purpose of aficetnat-

ing the appointment of new Trustees provided that it is proved to tho satisfaction
of the Directors that such is the cuse.

18, Notwithslanding nnything hevein contained no shave shall be sold or
transferred to any infant, bankeupt or a person of unsound mind, '

19, The fair value mentioned in the i i '

. The ¢ i provious Articles shall be such a swn as
the _Aud;}tmffp_r the time being of the Company cortifies in writing to'be in his
opinion the fair value and in so coertifying the Auditor shall bo considered as acting

as an oxport and not a hi ingly t itrati
ikt notl.] ovia s an arbitrator and accordingly the Arbitration Act, 1889,

TRANSMISSION OF SHARES,

20. (1) Subject to the provisions i i
=Us A provisions of the preceding Articles on the death or
bankruptey of any member (nol being ove of several joint holders of a share)
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the uxecutors or administretors of such dsceased membor or the Trustee in
Imnkn.xptcy of such bankrupt as the case may bo shall -be the only person
recognised by the Company as having any title to such share,

(2) 'The Diroctors shall in the case of any person becoming entitled to a share
in consequence of the death or bankruptey of a member have the samo right to
decline or suspond registration s they would hove had in the case of a transfer
of o ghare by the decensed or bankrupt person before the death or bankruptcy.

(3) A person becoming entitled to a share by reason of the death or banleruptey
of the holder shall be entitled to the sante dividends and other advantages to which
he would be entitled if he wore the registercd holder of the shares except that he
shall not, notwithstanding anything hercin contained, before being registered as
o member in respect of the share, be entitled in respect of it to exereise any right
conferred by membership in relation to ‘mectings of the Company. .

GENERAL MEETINGS.

21. The business of an Ordinary General Meeting shall be to receive and
consider the accounts phd balance'slicets’ and the reports of the Directors and
Auditors, tb elect Divectdrs in place of those rétiring, to elect Auditors and fix
their remuneration, to "detlaie’ dividends wnd 'to determine rbmunerntion to
Directors pursnant to Aiticle 28 or additiond] romuneration ‘to Directors under
any Servico Agreoment. Al other business transacted ot an Ordinary Meeting
and all 'businoss bransacted 4t in Extraordinary Meeting shall be deefried Special,

22, Notwithstanding anything.herein contained the Company in General
Meeting shall-have powor to appoint an additional Divector or Directors, and mey
by Tixtraordinary Resolution from time to time and at any time determine thut
any Divector or Divectors shall be a permanent Director or Directors and shall

not_be subject to rotirement by rotation whilst- holding the roguired share
qualification, - .

23. No business shall bo transacted at any General Meeting unloss 2 quorum
of members iz present at the timéWher ‘the ‘micoting prbdeeds to bhsitess: save
as herein otherwise provided, two members personally present shn,tll be a quorum.

Lo L A N R LT L E S L L S TR

24, On o show of hands every member present in person shall have one vote,
and on & poll every member presont in person or by proxy shall have one vote for
every sharo held by Him. = 7 =% v oo ey

25. The instrumont appointing a proxy shall be jn writing under the hand
of the appointer or of hig attorney duly authorised in writing, or, if the appointor
is o corporabion, either under ses) or under the hand of nu officer or attorney
duly authorised. Mo porson shall be appointed a proxy who is not a member of
tho Company and qualified to vote, save that a corporation being s member of
the Company may appoint aa its proxy any officer of such corjoration whethor
& momber of the Company or not. : AR ,

DIBECIORS

.
S hoew Ko k3

26. The number of Direotors shell not bo less than two or more thon five.

27, The first Divectors of the Compuny shall bo Waltor Ainsbury, Fredorick
dJesse Ainsbury, fFosoph Heurnshaw Ainsbury and Arvthur Binghan), and they shuoll
not be subjoot to retivement so long as they hold the required qualificatioh. Lhe
qualification of every Director shall be the holding of shaves in thoe cupital of the
Company to the nominal value of £1, - - . e :

[ D
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98, The remuneration of the Directors (other than rerpunerution paid to
them as servants of the Company under Yorvice Agreements or otherwise which
remruneration shall be determined by the Diroctors and also remuncration payable
under Article 20) shall from time to time he determined by the (ompany In
General Meoting. The Directors shall also e paid such travelling, hotel and other
pxpenses a5 may reasonably be incurred by them in the execution of their dutios,

90, The Directors of the Company may from time to time appoint any one or
wore of their body to be Managing Director or Managing Directors ab guch remunerd-
tion (whether by way of salary or commission or participation in profits or partly in
one way and partly in another) as they may think fit and may vestin such Managing
Director or Managing Directors such of the powers vested by ‘the Articles of
Association or otherwise in the Dircctors gencrally as they may think fit and such
powers may be made exercisable for such period or periods and upon such
conditions and subject to such restrictions and generally upon guch terms as
they may determine ; o Managing Director ghall not, while he continues to hold
that office, bo subject to retirement by rotation and he shall not be taken into
aceount in determining the xotation of retiroment of Directors or the number of
Diroctors to rebire bub (subject to anything herein otherwize contained or to the
provisions of any contract bebween him and the Company) he shall be subject to
the same provisions as to resignation as the other Directors of the Compeny and
he shall ipso faclo and immediately cease to be Managing Director if he cease to
hold the office of Direator from any cause, or if the Company in (eneral Meeting
resolve that his tenure of the office of Managing Diroctor be determined.

30. Until the Company in General Meeting ghall otherwise resolve, the
Directors mey borrow or rajse money in such manner as they shall think fit and
in particulsr by the issue of debentures or dobenture stock perpetusl or otherwise,
and to securc the repayment of any money borrowed, raised, or owing, by mort-
gage, charge or len upon the whole or any part of the Company’s property or
assots, whether present or future, including uncalied capital, and also by a similar
mortgage, chargo or lien, to seours and guarantes the performance by the Company
of eny obligation or liability it mey undertake.

31. The Directors shall cause minutes to be made in books provided for the
purpose i—

{a) of all appointments of officers made by the Direotora ;

(b} of the names of tho Directors present at ench meeting of the Directors
and of any committoe of the Directors ; and

(¢) of ell resolutiuns and proceedings ab all meotings of the Company and
of the Directors and of committecs of Directors,

39, The office of a Director shall be vacated, if the Direotor

(a) becomes a bankrupt; or
() becomes of unsound mind ; or
(c) ceg.seisgt;gbe o Director by virtue of Seotion 141 of the Companies Act,
jor -
(d} becomes prohibited from being a Director by roason of any order made
_under Seotions 217 or 276 of the Companies Act, 1020 ; or
(¢) resigns his office by notice in writing to the Covapany.

But any act done in good faith by a Director whoso office is vacated as aforesaid
shall be valid unless; prior to the doing of such act, written notics shall have been
sorved on the Company or an entry shall have been made in the Directors’ Minute
Book stating that such Director hay consed to be a Director of the Conrpany.

PEre
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33 A Director may hold any office or place of profit-under the Coripan
{other than that of Auditor) in conjunction ':[\)rith the gﬁice of Director n,ndpnmb\;
Lold any oftice or place of profit under any Company in which this Company
s!mll be & shareholder or otherwise interested, and may contract with the Company
cither ns vendor, purchaser or otherwise,’ nor shall any such contract or any
contract or arrangement entered into by or on behalf of the Company, in which
the Director shall be in any way interested be avoided, nor shall any Director be
linhle to account to the Company for any profit arising from any swch offico or
place of profit, or realiged by any such contract or arrangement by reason only of
anch Divector holding that office or of tho fiduciary relations thereby established,
but it is doelared that the nature of his interest muat be disclosed by him at the
meeling of the Divectors at which the contract or arrangement is determined, if
his interest then exists, or in any other cage at the first mecting of the Directors
after the nequisition of his interest. No Dircctor shall as o Director vote in respect
of nnv contract or arrangement in which he is so interested as aforesnid, and if he
do so vote his vote shall not be counted, but this probibition may at any time or
times bo suspended or relaxed to any extont by a General Meeting, and such
prohibition shall not apply to any contract by or on behalf of the Company to give
the Directors or any of them any security {or advances or by way of indemnity
or #o the allobment of shares or debentures to a Director or to any Agreement for
Service between the Company and the Directors. A-general notice that o Director
i & member of any spocified firm or company and is to be regarded as intorested
in all transactions with that firm or Company, shall be & sufficient disclosure under
this clause ns regards such Director and the said transactions, and dfter such general
nolice it shall not be necessary for such Diractor to give a special notice relating
to any particular transsetion with that firm or Company.

34, The quorum nocessary for the transaction of the business of the Dircctors
may he fixed by the Dirvectors, and unless so fixed shall be two,

a5 Phe said Walter Ainsbury, whilst acting as Diroctor of the Company,
shall be Chairman of the Board of Directors.

36, If ot any mooting of Directors the Chairman is not presont within fifteen
minutes after the time appointed for holding the samo, the Directors present
may choose one of thoir number to be chairmon of the meoting.

37, The continuing Directnzs mey seb notwithstanding any vacaney in their
body, but, if so long as thoir numtbor is reduced below the number fixed by or
pursuant to the regulations of tho Company as the necessury quorum of Directors,
the continuing Directors or Dirvctor mway act for the purpoese of carrying on the
business of the Company for a period nob exceeding bhirce calendar months from
the date when the number of Direetors was so reduced bolow the minimum nuinber,
or for the purposn of incrensing the number of Diroctars to the minimum namber

or of summoning o Gonoral Moeoting of the Compeny, but for no other purpose.

38. A memorandum in writing signed by all the Directors for the time-boing
and annexed or attached to the Diroctors’ Minuto Book shall be as sffective for
nil purposes as a rosolution of the Dirvectors passed ab a_meutx'ng duly convened,
held and constituted. ' '

PIVIDENDS AND CAPITALISATION OF PROFITS.

i i i i : jth spocind
30, Subject to the rights of persons, if any, entitled to shares wib
yights as to dividends, all dividends ghall be declared and paid according to the
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amounts paid up or credited as paid up on the shaves, but no amount paid on &
share in advance of calls ghall, while carrying interest, be srepted for tho purposes
of this Arkicle as paid on the share.

40, 'Phe Compnny in Generul Mooting mwuy (rom tiuie to 1ime and at any
time pass o Resolution to the offert that it is desirable 1o eapitalise any part of
the wndivided profits of the Company not required for the payment of dividend
i shaces (if any) ranking in priority to the Ordinary Shares, and stoauling to
the eredit of uny of the Company's Reserve Aecounts ov to the ctedit of the
Profit and Loss Accouat, o7 of any sum roceived by way of premiuns on the
jesuo of shares, debenvuros or dobentuve stock, and standing to the credit of
any -seporate aecount, and aesordingly that such sum bo sot free for distyibution
among the helders of the Ordinary Shares free of income tax and that the same
be not paid in cash bab be applied in payment in full of shave of the Company,
and that such sheres be distributed among the holders of the Oudinary Shares.
\When such Rosolution has been passed on any ocension the Board may allot
andl issue the shaves thersit voferred to eredited as fully poid up to the holders of
the Ordiuary Shares pari passi with full power to make such provision by the
issto of fractional cortifivates, or by the sale and distribution of the proceeds of
such sale or otheryiso ag they think expodient for the caso of fractions. Prior to
such allotment tho ‘Board may suthotise any person on hehalf of the holders of
the Ordinavy Shares to receive euch allotinent snd to enter into any agreement
with the Company providing for the allotment to them of svsh shares credited
as fully psid up, and any agreement made under any such asuthority shall
be elicctive.

DISCRIBUTION OF ASSETS.

41, With the sunction of an Extroordinary Resolution of the gharcholdars,
any park of the nssets of the Company, including any shares in other companies,
may on a winding up of the Company be divided bebweon the members of the
Company in speeie, or My bo vested in trusteos for the bonedt of such membors,
and the liquidation of tho Company may bo closed and the Company dissolved,
but so that no member shall be gompelled to nccept any shares whercon there is
any liability.

NOTICES.

\

42 A momber who has no sogistered address in the United Kingdom, and
hag 67 supplied fo tho Compony an address within the United Kingdom for the
}."(“‘l}".-' i of notices to bhim, shall not be entitled to reccive any notices from the

Yor PADY.
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\A'\ILH ADDRLSSEB AND DESORIPTIONS OF SUBSURIBERS.
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@extificate of Encorporation.

% hereby Qertify sias

Walter Ainsbury & Son Limited

s this day incorpovated under the Companites Act, .

1929, and that the Company is Limited.,

Given under wy hand af London, this

day of , One Thousand Nine Hundred
and Forty-six.

(Signed) R. MARTIN,

Registrar of Gompanies,
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@ertiftrate of ncovporvation

¥ Werehp Certify, o
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BUPLEICATE FOR THLE FILE.
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........

is this day Incorporated under the Companies Act, 1929, and that the

Company is Limited,

Given under my hand at London this

------------ VBB G R

One Thousand Nine Hundred and.Rontyma iz,

W

/T

day of

............
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/. tawt Registrar of Companies
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Certificate
received by
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

(cory)

. Sperial Resolution

(Puzsuant to The Companies Act, 1948, Section 141 [end eng olher Section of the Act under which {he
Special Resolution is passed®])

£ © oF

SEATTER,, ATRSBUEY. f SON s
LIMITED
Petssed 1 PO o day of. ARRAL.. S e

saeeey L T

. MAECISTYERED
]\

Ar an EXTRAORDINARY Gunrran Mewrive of the al?ove-nﬁrﬁeﬁ%f%'ghy, diuly

convened, and held at}.the./15fices.of. Cobbett.. fhecler & Cobbabt..

of---ipg,---pr-‘-in-g--Gamdens-,--xMé‘mhf‘*‘é BT ersnressmsnies

in the County of....Jancastetu...., i the...20th..dny of.....April 1569

,
the following SPECTAL \‘R.ESOLUTIO;\T(S")....M!% .......... udnl”yé passed :—
@ [ Here sct out the ex(wi worghy of 1 S_pecial Rewdution or Resolulions
as pos
RJISOLVED that the Articles of Associabtion be altered by substitubing
for Arbticle 27 the tn:lowing new Article 27im
The ghareholding qualifications for iirccivvs may be fixed

by the Uompany in General. Meehing and unless and until so

@ fixed no qualification shall be required. i j-g 2
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' @ cevbify that to the best of our knorledse and balief the conditions
menbioned in Sub-Section (2) of Section 129 of The Companies Act 1948
are sabisfied at the ciate hereof and have been satisfied at all times

since lst July 1948.

Dated this ’&Z/f day of /f/’(ﬂ./ 1959.
ﬁom...pimﬂ’éculerector

A,

.o---oo-'.-..a--n....secretary
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; : 316 BROAD G1H LANE
R. A, MUIR SHEVINGION
T Ll * & " r&\ "
CHARTERED ACCOUNTANT WIGAN WINB FEA
Tel, 51257 254519
Fax 01257 254025

YOUR REF: DATE:
9 November 1994

LARTS Y

P Edwards

1 ONOV 1554
Company Secretary

Walter Ainsbury & Sons Limited
75-79 Station Road

Swinton

MANCHESTER M27 6BR

Dear Sir,

I hereby formally resign as auditor of the company.

I confirm that, in connection with my resignation, there are no
circumstances which should be brought to the notice of members or

creditors of the Company, in accordance with Sections 392 and 394
of the Companies Act 1985. .

Yours faithfully,

Zfpus

R.A. MUIR
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