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(2) Horo insert:
“ A Solicitor of the
“Buprene Court *
(or 1a Scotland *q
Solicitor )~ engaged
“in the formafion

or
“A person nawmed
“in the Articles of
“ Associntion &8 o
“Dirootor or
“ Booretury,”

Declared atb TR ER CRS

%,... e

a Sglicitor of the

e ik et W ML S R T sl srmipan i e

.

of

W & A GILBEY. Limited,

And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscicntiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Aet, 1835.

S \

e Tue e&-tuji%_ca.%__j’@nde it )

A

the...[ 9. e day of . December

ono thousand nine hundred and fifty-

seven.

or Notary Dablle or
Justico of 'tho Feass

A Commissioner for Oaths;

— = e

Note.—This mar{: * is reserved for binding and must not be written across ™
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A

COMPANY LIMITED BY SHARES.

. Statement of the Pominal Capital /-

OF

W. & A, GILBEY, <O DEQ gon

LIMITED.

Pursuant to Section 112 of the Stamp Aect 1891, ag amended by Section 7 of
the Pinance Act 1899, Section 39 of the Finance Act 1920, and
Section 41 of the finance Aect 1088,

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

This Statement Is to be filed with the Memorandum of Association or other
Document when the Company Is registered.

Presented by

. 5 Bexners Streset, Loudon, W,l.

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
22 Chancery Lane, W.G,2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Street, 5.W.1;
156 Hanover Strect, W.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Stredt, Liverpool, 2
28-30 John Dalton Sueet, Monchester, 23 31 Chazles Street, Gardiff 3 and 157 Hopo Street,\Glasgow, C.2.
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THE NOMINAL CAPITAL

oF
W, & A, GILBEY, Li;nited’
is £.100 , divided into:
100 Shares of- £1 each
Sheres-of—— O 1 Of et

*Signature

Description_.. Solicitors for the Company

Dated the 19th day of December 1057

*This Statement should be signed by an Officor of the Company, or
by the Solicitor(s) engaged in the formation.

g and must not be written across.

NOTE.—This margin is reserved for bindin
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1. The name of the Company is “W, & A. GILBEY,

Liviren.”

2. The rogistered office of the Company will be situate in

Iingland.

3. 'The objects for which the Company is established ave—

Y%

f\

To acquire the undertaking and businesses or part of
the undertalking and certain of the Bisinesses of a
company now called Gilbeys Limited and the whole
or part of the yroperty and nosets I the United
Kingdom of Great Britain and Northern Ireland
and certain other parts of the world of such under-
taking and businesses, and for such purpose to enter
into and carry into effect, with sueh (if any)
modifications or alterations as may be agreed upon,
an agreement already prepared and expressed to be
made between the said GilbeysLimited of the one part
and thig Company of the other part, a draft of which
has been subseribed with a view to identification by
Christopher John Malim, the Solicitor to the
CUompany, and to carry on, develop and turn to
acrount; such part of the underbaking and such of
the businesses carrvied on by the said Gilbeys Limited
and such of the property and assets of the said
Githeys ILimited as are comprised in the said
agrecment,

(B) To carry on business ay wiae and spirit merchants,

shippevs anmil importers, “distillers, rectifiers, wine
growers, vineyard proprietoxs, brewers ¢f and Jdealers
in ale, stout, and other malt ligquors, coopows and
bottlers, manufacturers of acrated and minceral
wakers and other beverages, licensed vietuallers,
hotel keepers, beer-house keepers, restaurant keepers,
grocers and tobacconists, bankers, printers and
publishers, and to buy, sell, manipulate, manufacture
and deal (both wholesale and retail) in commodities
of all kinds which can conveniently be dealt in by
the Company in eonnection with any of the above
businesses.

Objoots

(0) To carry on any other trade or business whatsoever cury on other

which can, in the opinion of the Board of Directors, Puinesss

%
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Acquire lands,
propervy, rights
and privileges

Construct reads,
railvays, buildings,
cte.

Borrow moncy

Mortgage

underiaking

Teaue securitics

Lend

{rant pensinng
and subseribo
{o charitics
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be advaniageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the generat business of the Company.

(p) To purchase, take on lease ox in exchange, hire or
otherwise acquire and hold for any estate or mterest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, seeret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary
or convenient for the purposes of or in connection
with the Company’s business or any branch or
department thereof.

(&) To erect,.coustruet, lay down, cnlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
vrorks, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidise the crection, construction and maintenance
of any of the above,

(F) To borrow or raise or secure the payment of money
for the purposes of or in connecction with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money
by the Company to become a member of any building
socieby.,

(¢) To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stoclk, either
permanent or vedcemable or xepayable, and
collateraily or furthex to securc any sccurities of the
Company by a trust deed or other assurance.

(1) To issue and deposit any securities which the
Company has power to issue by way of mortgage to
gsecure any sum less than the nomional amount of
such securities, and also by way of secuvity for the
periormance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with or holding shores
in the capital of the Company, or in whose busing.us
or undertakings the Company is interested, whether
direetly or indirectly.

(1) To receive money on deposit or loan upon such terms
ag the Company may approve, and to guarantee the
obligations and contracts of customers and others.

(7) To make advances o customers and others with
or without sccwrity, and upon such terre as th
Company may approve, and gencrally Lo acet as
bankers for custoniers and others,

(x) To grant pensions, allowances, gratuities and bonuses
to officars, ex-officers, employees o~ er-cmployces of
the Company or its predecessors in business or the
dependents or connections of such persons, to
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establish and maintain or concur in establishing
and maintaining frusts, funds or schemes (whether
coniributory or non-contributory) with & view to
providing pensions or olher bencfits for any sach
persons as aforesaid, their dependents or connections,
and to support or subseribe to any charitable
funds or institutions, the support of which may,
in the opinion of the Dircetors, be calculated
directly or indirectly to benefit the Company or its
employees, anl to institute and maintain any clab
or other establishmont or profit-sharing scheme
caleulatod to advance the interests of the Company
or its officers or employees.

(L) To draw, make, accept, endorse, negotiate, discount
1 s Dy y NGE

aud execute promissory notes, bills of exchange and
other negotiable instruments.

(M) To invest and deal with the moneys of the Company

not immediately required for the purposes of its
business in or upon such investments or securitics
and in such manner as may {roni time to timo be
determined.

() To pay for any proporty or rights acquired by the

Company, either in cash or fully or partly paid-up
ghares, with or without preferred or deferred or
spocial rights or restrietions in respoet of dividend,
repayment of capital, voting or otherwise, or by any
securitics which the Company has power to issue,
or partly in one mode and partly in another, and
generally on such ferms as the Company may
determine,

(o) To accept payment for any property or rights sold

or ocherwise disposed of or dealt with by the Com-
pany, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or proferred
or special rights or restrictions in respect of dividend,
repayment ol eapital, voting or otherwise, or in
dobentures or mortgage debentures or debonture
stock, mortigages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determino, and to hold, dispose of or
otherwise deal with any shares, stock or seeurities
8o acquired.

(P) To enber inte any partnership or joint-purse arrange-

ment or arrangemont for sharing profits, nnion of
interests or co-operation with any company, flrm
or person carrying on or proposing to earry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or disposo of
shares, stock or securities of any such company,
and to guarantes fhe contracts ox liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or socurities of and to subsidise
or otherwise assist any such company.

Make and aceept
bills, efc.

Invest

Pay for propexty
in oash, shares,
oto.

Aocopt paymont
in oash Or shares

LEnter into
partnership

(@) To establish or promote or concur in establishing or Promoto other

promoting any other company whose objects shall cwpenics
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include the acquisition and taking over of il or
any of the assets and }iabiht-ms of _tlns Compnany
or the promotion of which shall be in any manner
caleulated to advance directty or indirectly the
objects or interests of this Company, and to acquire
and hold or dispose of shares, stock or sccurities of
and gnarantee the payment of the dividends,
interest or ewpital of any shares, .S(sock or securities
issued by or any other obligations of any such

company.
Aoquiro other (®) To purehasc or otherwise acquire and undertake all
gfggt‘frﬁ“ or any part of the business, property, assets,

liabilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry on.
Soll or otherwiso (s) Po sell, improve, manage, develop, turn {0 account,
gﬁ'goméng exchange, leb on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the
Company for such consideration as the Company
may think fit.
Jimnlgamato (r) To amalgamate with any other company whose
objects are or include objects similar to those of
this Company, whethor by sale or purchase (fox
fully or parfly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up sharves or otherwise) of all or a
controlling interest in the shares or stocl of this or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

Distributo asscts (U) To distribute among the members in specie any

" epec proparty of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law.

Aotasand (v) To do all or any of the above things in any part of

grusteen, cto, the world, and cither as principals, agents, trustees,

contractors or otherwise, and ecither alons or in
conjunction with others, and either by or through
Dol agents, trastees, sub-contractors or othoerwise.
t n - 0 >
conducive 1 boye (W) To do all such other things as are incidental or
conducive to the above objects or any of them.
Liability of
mgmbcg’a 4,
Capital of Company &, The share capital of the Company is £100, divided
into 100 shares of £1 each., The shares in the original or
any inceeased ecapital may be divided into several classes, and
there may he attached thereto respeetively any prefevential,
deferred or other special rights, privileges, conditions or restrictions
as to dividend, capital, voting or otherwise.

The liability of the members is limited.
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Wz, the several persons whose names and addresses are subseribed,
are desirous of being formed into & Company in pursuance of this
Memorandum of Association, and we respectively agree fio take
the number of shares in the capital of the Company set opposite
our respective names,

. Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCLIBERS taém{): by i;;azmh
ubscriber

B Dl Rend Owe
[ ando tew-/

(=

:U\Lv ({oune
f Qua_D_ D‘L'LM-—IL.. lL.(»_i
Q@J-—c«.\:‘, U[\ '.ln.n_.tj:o'._
Dated this 27 day of At tmifes, 198,

Witness to the above Signatures—-

C & Al f
Llok fo Hoibiyy Hwy Tltrtt
So Kooty vaces
aZfs-MpLaM,_ 4;/.
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. & A. GILBEY, LIMITED

TABLE A BEXCLUDED.

1. The regulations in Table A in the First Schedule to the
Companies Act, 1948, shall not apply to the Company, excepl 50
far as the same are repeated or contained in these Articles.

INTERPRETATION.

2. In these Articles, unless the subjeet or context otherwise
roguires, the words standing in the first column of the table
next hereinafter contained shall bear the meanings set opposite
to them respoctively in the second colunmin thereof :—

WORDS MBANINGS

The Act .. .. The Companies Act, 1948.

The Statutes .. The Companies Act, 1948, and every other Aet
for the time being in force concerning
joint stock companies and affecting the
Company.

These Articles .. These Articles of Association as originally
framed or as altered from time to time by
Special Resolution.

The Directors .. The Directors for the time being of the
Company.

The Office .. Theregistered office for the time heing of the
Company.

The Seal .. .. The common seal of the Company.

The United

Kingdom Great Britain and Northern Ireland.

Writing shall include printing and lithography and any other
ir_node or modes of representing or reproducing words in a visible
orm,

Words importing the singular number only shall include the
plural number, and vice versa.
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Words importing the maseuline gender only shall include
the fominine gender; and

Words importing persons shall include corperations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall, except wheid the subjeet or context forbids, bear
the same meanings in these Avticles.

VENDORS' AGRIEEMENT.

3. The Company shall, as speedily as possible afior the
eorporation of the Company, enter into an agreement under the
seal with a company now called Gilbeys Limited in the terms
0L the agreement referred to in the Memorandum of Association,
with such (if any) modifications or alterations as may be agreed
upon, whether before or after the execution thereof, I is hereby
expressly declared that the validity of the said agreement or of
any such modification thereof as aforesaid shall not be impeached
on the ground that any of the vendors, as a promoter, Diventor
or otherwise, stands in a fidveciary relation to the Company, and
every person who shall at any time become a member of the
Company shall be deemed to approve and confirmi the said
agreement. with or without modification as aforesaid.

SHARES.

4. The initial capital of the Company is £100, divided into
100 shares of £1 cach.

5. The shaves taken by the subscribers to the Memorandumn
of Association and those to be allotted pursnant to the above-
mentioned agreement shall be duly issued by the Directors.
Subject as aforesaid, the shares shall be under the confrol of the
Directors, who may allot and issue the same (subject always to
Article 6 hercof) to such persons on such terms and conditions
and at such times ay the Diveetor 3 think t, but so that no shares
shall he issued at & discount exce; t in accordance with section 57
of the Act. Any Preference Share may, with the sanction of a
Special Resolution, be issued on the terms that it is, or at the
option of the Company is liable, to be redeemed.

6. The Company is a Private Company, and accordingly
(A) no invitation shall be issued to the public to subsecribe for any
shares or debenfures of the Company; (B) the number of the
membory of the Onmpany (not including persons who are in the
cmployment of the Company, and persons who, having been
formerly in the employment of the Company, were while in that
omployment and have continued afier the determination of that
employment to he membors of the Company) shall be limited
to fifty, provided that, for the purposes of this provision, whero
two or more persons hold one or more shares in the Company
jointly they shall be troated as a single member; and (o) the
right to transfor the shares of the Company shall be restricted in
manner hereinafter appearing.

7. Thoe Company may pay to any poerson & commission in
considoration of his subseribing or agreeing to subscribe, whother
absolutely or conditionally, or procuring or agreeing to procuro

T3

Expression in
Statutes to bear
samo meaning in
Articles

Company to enter
into agreemoent
deseribed in
Memorandum of
Asgsocintion

Initial capiial

How shares to bo
issued

Private C'ompany

Commission o1
eul ription of
share

[ ———




Tntorest on share
capital during
vonstruetion

Receipts of joint
+ slders of shares

No trust recognised

Registered member
entitled to share
certificato

Now cortificate
may be issned

Company to have
liens on shares and
dividends
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subscriptions, whether absolute ox conditional, for any shares in
the Company : Provided that such comnussion shall not exceod
10 por cent. of tha price at which such shares are issued, or an
amount equivalent to such percentage: and the regmrements of
sections 53 and 124 of the Aci and of bbhe Sixth Schedule and
Part I of the Bighth Schedule thereto shall be observed. Any
cuch commiission may be satisfied in fully paid shares of the
Uompany, in whichh ease section 52 of the Act shall be duly
complied with.

8. Where any shares are i'sued for the purpose of raising
money to defray the expenses of »he construction of any works or
buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on s0 much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in section 65 of the Act, and mav charge the same to
capital as part of the cost of constructic - - works, buildings
or plant.,

9. Ii two or more persons arc registered as joint holders of
any share, any one of such porsons may give effectual receipts for
any dividonds or other moneys payable in respect of such share.

10. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bour.d
by or required to recognise any equitable, contingent, future or
partial interest in any share or any right whatsoever in respect
of any share other than an absolute right o the entirety thereof
in the rogistered holder, oxcept as by these Articles otherwise
exprossly provided or as by statute required or pursuant to any
order of court.

11. Every member shall be entitlod, withouv payment,
to receive within two months after allotment or lodgment of
transfor (wnless the conditions of issue provide for a longer
interval) one certificate under the seal for all the shares registered
in his name, specifying the number and (where necessary)
denoting nwmbors of the shares in respect of which it is issued and
the amount paid up thereon : Provided that in the ease of joint
holders the Company shall not be bound to issue mwre than one
cortificate to all the joint holders, and delivery of such certificato
to any one of them shall be suffeient delivery to all. Every
certificate shall be signed by one Director and countersigned by
the Socretary or by an assistant or deputy Secretary.

12. I any share certificate shall be delaced, worn out,
destroyed or lost, it may be renewed on such evidenco being
produced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacoment or wearing out) on
delivery up of the old certificate, and in any case on payment of

such sum not exceeding 1s. as the Directors may from time to
time require.

LIEN,

13. The Company shall have a fivst and paramoant lien
upon all shares (whether fully paid or hot) registered in the name
of any member, cither alone or jointly with any other person,
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for his debts, liabilities and engagements, whether solely or jointly
with any othor person, {o or with the Company, whether the
peoriod for the payment, fulfilment or discharge thoreof shall have
actually arvived or not, and such lien shiall extend to all dividends
from time to time declared in respect of such shares. But the
Directors may at any time declare any share to bo exempt,
wholly or partially, from tho provisions of this Axticle.

14, The Dircctors may soll the shares subject to any such Lienmag be
lien at such timo or times and in such manner as they think fit, Srored by sle
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable or the liability or engagement in respect of which such
lien exists is Lable to bo prosently fulfilled or discharged, and
until a demand and notice in writing stating the amount due or
specifying the liability or engagemont and demanding payment or
fulfilment or discharge thercof and giving notice of intention to
sell in default shall have been served on such member or the
porsons (if any) entitled by transmission to the shavos, and default
in payment, fulfilment or discharge shall have been made by him.
or them for seven days after such notice.

156. The not proceeds of any such sale shall be applied in or Application of
towards satisfaction of the amount due to the Company, or of the proceeds of s
liability or engagement, as the ca<e may be, and the balance
(if any) shall be paid to the mewnber or the persons {if any) entitled
"y transmission to the shares so sold.

16. TUpon any such salo as aforesaid, the Directors may Dicectors may

authorise some person to transter the shares sold to tho purchaser ‘ransfor wd enter
i A R purchaser’s name

and may entor the purchaser’s nameo in the register as holder of in sharo register

the shares, and the purchaser shall not be bound fo see to the

application of the purchase-money, nor shall his title to the shares

be aflected by any irregularity or invalidity in the proceedings in

reference to the sale.

17. No membor shall be entitled to roceive any dividend or sember not entitted
to exercise any privilege as a member until ho shall have 3 wad all o privilees of
Y . & 3 p until
calls for the time being due and payable on every share held by alf clls paid
him, whether alone or jointly with any other person, together

with interest and expenses (if any).

CALLS ON SHARIS.

18. The Directors may, subject to the provisions of these bircctsrs may
Articles, from time fo time malo such ecalls upon the members Pk e
in respect of all moncys unpaid on their shares as they think fit;,
provided that fourteen days’ notico at least is given of each call Fourteen days
and each member shall be liable to pay the amount of every cafl notie te be given
g0 made upon him to the persons, by the iustalments (if any)
and at the times and places appointed by the Divectors.

19. A cell shall be deemed to have been madoe at the time when call Geomed
wlon tho resolution of the Dircctors authorising such call wag ™%

passed.

20. The joint holders of a share sball be jeintly and severally Liabiity of joint
liable to the payment of all calls and instalments in respect thereof, "9de
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91. If before or on the day appointed for payment thereof a
call or instalment payable in respeet of a share Is not paid, the
persen frora whom the same is due shall pay interesh on {he amount
of the call or instalment at such rate not exceeding 10 per cent.
per annum as the Directors shall fix from the day appointed
for paymont thereof to the time of actual payment, but the
Directors may waive payment of such interest wholly or in part,

22, Any sum which by the ferms of allotment of @ share is
made payable upon allotment or at any fixed date, whether on
account of the amount of the share or by way of premium, shali,
for all purposes of these Articles, be deemed to be a call duly
mado and payable on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of
interest and oxpenses, forfeiture and the like, and all other the
relovant provisions of these Articles, shall apply as if such sam
were a call duly made and nofified as hereby provided.

23. The Directors may, from time to time, make arrange-
ments on the issuc of shares for a difference between the holders
of such shares in the amount of calls to be paid and in the time
of payment of such calls.

24. The Directors may, if they think fit, receive from any
membher willing to advance the same all or any paxt of the moneys
due upon his shares beyond the sums actually called up thereon,
and upon the moneys so paid in advance, or so much thereof as
oxceeds the amount for the fime being called np on the shares
in respect of which such advance has been made, the Directors
may pay or allow such interest as may be agreed between them
and such member, in addition {o the dividend payable wupon
such part of the share in respect of which such advance has been
made as is actually ealled up.

TRANSFER O SHARES.

25. Subject to the restrictions of these Articles, shares
shall be transferable, but every transfer must be in writing in the
usual common form, or in such other form as the Directors shall
from time to time approve, and must be lefs at the office,
accompanied by the certifivate of tho shares to be transferred and
such other evidence (if any) as the Directors may require to prove
the title of the intending transferor. ’

26. No share shall in any circumstances be issued or
transferred to any infant, bankrupt or person of unsound mind.

27. The instrument of transfer of a share shall be executed
both by the transferor and the transferee, and the transferor shajl
(subject to the provisions of paragraph 2 (4) of the Seventh
Schedule to the Act where applicable) be deemed to remain the
13101(1@1' of the share until the name of tho transferee is entered in
the register of members in respect thercof.

@
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_38. The Directors may, in their discretion, and without Dipectors may,
assighing any reason, refuse to register a transfer of ary share to iy oertain onses
any persont whom it shall in their opinion be undesizable in the
interests of the Company to admit to membership. The Directors
may however refuse to register any transfsr for the purpose '
of ensuring that the number of members does not exceed the
limit prescribed by Article 8, or any transfer of shares on which
the Company has a lien. If the Directors refuse to register a
transfer of any shares, they shall, within two months after the
date on which the transfer was lodged with the Company, send
to the transferee notice of the refusal, as required by section 78
of the Act.

som e

-

29, Buch fee, not exceeding 2s. 6d. for each transfer, ag the Transker fea
Directors may from time to time determine, may be charged for
registration of a transfer.

30. The register of members may be closed during the Register of
fourteen days immediately preceding overy Annual General Jemuersmay
Meeting of the Company, and at such other times (if any) and for
such period as the Directors may from time to time determine,
provided alwayg that it shall not be closed for mere than thirty
days in any year.

TRANSMISSION OT SHARES.

31. In the case of the death of a member, the sSurvivors on deathof
or survivor, where the deccased was a joint holder, and the ;L;“;g;:;fgg;gf
executors or administrators of the deceased, where he was a 50le recognised
or only surviving holder, shall be the only persons recognised
by the Company as having any ftitle to his shares, but nothing
herein contained shall release the cestate of a deceased joint
holder from any liability in respect of any share jointly held
by him.

32.  Any person becoming entitled o a share in consequence porsons becoming
of the death or bankruptey of any member may, apon producing entitled on death
such evidence of title as the Dircctors shall require, be Tegistered omhe smabe
himself as holder of the share, or transfer the same t0 some other registered
pergon, bubt the Directors shall, in cither case, have the same
right to decline or suspend registration as they would have had
in the case of & transfer of the share by that member before his

death or bankruptey, as the case may be.

23. A person entitled to a share by transmission shall be Persons entitted
entitled to receive, and may give a discharge for, apy dividends R0 vinous
or other moneys payable in respect of the share, but he shall being registered
not be entitled in respect of it to receive notices of, or to attend jtmbt b
or vote at the meetings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of a member, unless and
until he shall become a member in respect of the share.

FORIFEITURE OF SHARES. ‘
34. IF any member fails o pay the whole or any part of bDisectorsmay

: - v 14 ire {1
any call or instalment of a call on or before the day appointed i pFmes

for the payment t+ .eof, the Directors may at any timo thereaftor, and expensos
181
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during such time as the call or instalment or any part thgreof
remains unpaid, farve a notice on _hl'm or on the persou entitled
to the share by transmission requiring him to pay such call or
instalment, or such part thereof as remains unpaid, together
with interest at such rate not exceeding 10 per eent, per annum
as the Directors shall determine, and any expenses that may
have acerued by reason of such non-payment.

35. The notice shall name a further day (not eaxlier than
the espiration of seven days from the date of the notice) on or
before which such call or instalment, or such pari ay aforesaid,
and all interest and expenses that have accrued by reason of such
non-payment, are to be paid. It shall also name the place where
payment is to be made, and shall state that, in the event of
non-payment at or before the time and at the place appointed,
the shares in respect of which such call was made will be Hable

to be forfeited.

36. If the requisitions of any such notice as aforesaid are
not complied with, any sharo in respect of which such notice has
been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution
of the Directors to that effect. A forfeiture of shares shall include
all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

37. Whoen any share has been forfeited in accordance with
these Articles, notico of the forfeituro shall forthwith be given to
the holder of the share or to the peixon entitled to the share by
transmission, as tho case may be, and an entry of such notice
having been given, and of the forfeiture with the date thoreof,
shall forthwith be made in tho rogister of members opposite to
the share ; but the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any
o?liss.io_l(l1 or negloet to give such notice or to make such eniry as
aforesaid.

__ 38. Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and intorest due thoroon and all oxponses
incurred in respect of the share and upon such further terms
(if any) as they shall see fiti.

39. Dvery share which shall bo forfeited may be sold,
re-allotted, or otherwise disposed of, cither to the person who
was belore forfeiture the holder thereof, or entitled thereto, or
to any other person, upon such torms and in such manner as
the Directors shall think fit, and the Directors may, if necessary,
authorise some person to transfer the same to such other person
as aforesaid.

40. A sharcholder whose shures have beon forfoited shall,
notwithstanding, be liable to pay to the Company all ealls made
and not paid on such shares at the time of forfeiture, and intorest
t]myoon to the dato of payment, in the same maitner in all respects
as if the shares had not been forfeited, and to satisfy all (if any)

k
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the claims and demands which the Company might have enforced
in resp.ect of the shares at the time of forfeituro, without any
deduction or allowanco for the value of tha shares at the time of
forfeiture,

41.  The forloiture of a share shall involve the extinetion at
the timo of forfeituve of all intorest in and all elaims and demands
against the Company in respoct of the share, and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, oxcept only such of
those rights and liabilities as are by these Articles expressly saved,
or as are by the Statutes given or imposed in tho case of past
membois,

42, A statutory declaration in writing that the declarant
is a Director of the Company, and that a share has been duly
forfeifed in pursuance of these Articles, and staiing tho date upon
which it way forfeitod, shall, as against all persons claiming to
be entitled to tho share adversely to the forfeiture thoreof, be
conclusive evidence of the facts therein statoed, and such declara-
tion, together with tho receipt of the Company for tho consideration
(if any) given for the share on the sale or disposition thereof, and
a certificaie of proprictorship of the share under the seal delivered
to the person to whom the same is sold or disposed of, shall
constitute a good title 1 ~ the share, and (subject to the oxoecution
of any necessary transfc- such person shall be registered as the
holder ol the share anc »F all be discharged from all calls made
prior o such sale or d < .ition, and shall not be hound to see
to the application of the purchase money (if any), nor shall his
title to the share be affected by any act, omission or irregularity
relating to or connected with the proeeedings in reference to the
forlfeiture, sale, re-allotmont or disposal of the share.

ALTERATIONS OF CAPITAL.

43. The Company may so far alter tho conditions of its
Moemorandum of Association as by Ordinary Resolution—
(4) to consolidate and divide its shave capital into
shares of larger amount than its existing shares, or
(B) to cancol any shares not taken or agreed to be talkon
by any porson, or
{0) to divide its share capital or any part thoreof
into shares of smaller amount than is fixed by ils
Memorandum ol Association by sub-division of its
oxisting shares or any of them, subject nevortheloss
to the provisions of the Statutes, and so that as
botween tho resuiting shares, one or more of such
sharos may by the rvesolution by which such
sub-division is offccted be given any proeferonce or
advantage as regards dividend, capital, voting orv
otherwise over the others or any othor of such
shares ;

and by Special Resolution—

(D) to roduce ifs share capital or any capital redemption
reservo fund o1 share premium account in any
manner authorised and subject to any eonditiong
preseribed by the Act.

Consequences of
forfeiture

Title to forfeited
sham

Company may
alter its capital
in certain wuys
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CONVERSIOX OF SITARES INTO STOCK.

Conversion of 44. The Company in General Meeting may cun.vert any

sharenintoslock oy iq o shaves into stock and may reconvert any stock into

and viee era paid-up shaves of any denomination. When any shares have
been converted into stoele, the several holders of such stock may
theneeforth transfer the same or any pa-}'b bhgreof in th(: same
manner and subject to the same regulations as and subject to
which the sharves from which the stoek arose might 1)rev101;sly to
vortversion have been transferred or as near thereto as cireun-
stanees ndmit, but so that the Directors may from tl}‘ne to time
ix the minimum amount of sbocl_c transferabie, §>t'ock ghall
confer on {he holders thereof 1-espe9txw’e}y che same privileges and
advantages as regards participation in profits and voting ai
meetings of the Company and othe}' matters as would have heen
conterred by shares of equal amount in the capital of the Company,
but no such privilege or advantage, except participation in the
dividends and profits of the Company and in the assets in 2
winding up, shall be conferred by such an amount of stock _w]nch
would not, it existing in shares, have conferred that privilege
or advantage. And, save as aforesaid, all the provisions of these
Articles shall, so far as cireumstances will admit, apply to stock
as woll as to shares and in these Articles the words * ghare "
and ** shareholder " shall include ¢ stock ” and * stockholder.”

INCREASE OF CAPITAL.

Qooapany 2wy 43, The Company in General Mecting may from time to

o oAt e whiother ol the shaves for the time being authorised shall
heve been isswed or all the shares for the time being issued shall
have been fully called up or not, inerease its share capital by
the ereation of new shares, such new eapital to be of sach amouunt
amsd to be divided into shares of such respective amounts and
(subject to any special rights for the time being aftached to
auy existing elass of shares) to earry such preferential, deferred
or other .peecial rights (if any). or to be subject to such conditions
or restrictions (i any). in regard to dividend. retuen of capital,
voting ov otherwise. as the General Meeting resolving upon sach
fnerease divects.

Lomd ﬁ:gggv A8, Unless otherwise determined by rhe Company in
e e Greral Meeting any oviginal shaves for the time beine unissued
i wnd mot allatted as pravided In Aeticle & and any new shares
R from tiute to time to be evcated shall, before they are issued, be
ofered te the members W proportion, as neariy os may be, to the
muibor of shaves held by them,  Sach offer shell be made by
nmegies spectfy it the namber of shaves offered, sud Emdtine o time
withizn which the offer, ¥ not wecepted. will be Jdeemed to be
declitted, wnd wliter the exphation of sueh thue, or on the receipt
wi an dtimation fivm the porson o whem the offer Is made that
Do deciines o wecopd (he shares offered, the Dimestors may,
abfeet o these Artivles dispose of the same it siell mazmer
we they think wmoast bevedtvkal to the Cempany.,  The Directors
WAy, W ke nnamer, dispese of any swel new oy orzinal shares
a% aforesilids Whivh, b reason of the proporsion borne by them
I the neamber of porsens entitled fo sk o¥er ns afresaid or

DY xeasom of any other GieaRY I apportioning the sane, cannet

m ehe opluien of the Directons be comenientle ofemd L mangee
Lominda o pravided. \
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47.  Except so far as otherwise provided by or pursuant
to these Articles or by the conditions of issde, any new share
capital shall be considered as part of the original ordinary
share capital of the Company, and shall be subject to the same
provisions with reference to the payment of calls, Hen, transfer,
transmission, forfeiture and otherwise as the original share capital.

MODITICATION OT CLASS RIGHTS.

48. Subject to the provisions of section 72 of the Act,
all or any of the rights, privileges or conditions for the time
being attached or belonging to any class of shares for the time
being forming part of the capital of the Company may from time
to time be wmodified, varied, extended or suirendered. in any
manner with the eonsent in writing of the holders of not less
shan three-fourths of the issued shares of thot class or with
the sanction of an BExtraordinary Resolution passed at a separate
meeting of the members of that class. To any such separate
meeting all the provisions of these Articles as to General Meetings
of the Company (including the obligation to notify members as fo
their rvight to appoint proxies) shall mudatis mautandis apply, but so
thut the necessary quorum shall be members of the class holding
or representing by proxy one-third of the capital paid or credited
as paid on the issued shares of the class, and every holder of
shares of the class in question shall be entitled on a poll to one
vote for overy such share held by him. Provided that if at any
adjourned meeting of the members of such class a quorum as
above defined is not present those members who are present shall
form a quorum.

GENERAL MBERBTINGS.

49. A General Meeting shall be held in every calendar year,
at such time and place as may be determined by the Divectoxs,
and not more than fifteen months shall be allowed to elapse
between any two such General Meetings: Provided that so long
as the Company holds ils first Annual General Meeting within
eighteen months of its incorporation it need not hold it in the
year of its incorporation or in the following year.

50. The above-mentioned General Meetings shall be called
Annual General Meetings. All other General Meetings shall
be called Ixtraordinary General Meetings.

$1. The Directors may cal an Idxtraordinary General
Meeting whenever they think fit, and IExtraordinary General
Mectings shall also be conveued on such requisition, or in defanls
may be convened by such requisitionists, as provided by section 132
of the Act.

52. Twenty-one days’ notice in writing at the least of
overy Annual Goneral Meeting and of cvery meeting convened
to pass a Special Resolution, and fourteen days’ notice in writing
at the least of every other General Meeting (the length of notice
being exclusive in every case both of the day on which the notice
ig served or deemed to be served and of the day for which the
notice is givon) specifying the place, the day and the hour of
meeting, and in the case of special business the general nature

T3l
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of such business, shall be given in manner hereinafter mentioned
to such persons (including the Auditors) as are under the
provising of these Axticles or the Act entitled to receive
notices of General Meetings from the Cempany, buf, with
the consent of all the mewbers entitled to attend and vote
at an Annual General Meeting, or (in the case of any other
General Meeting) with the consent of such proportion of the
members entitled to attend and vote thereat as 1s prescribed
by sections 133 (3) and 141 (2) of the Act, such meeting may be
convened upen a shorter notice, and in such manner as such
mombers may approve. Tho accidental omission to give such
notice to, or the non-receipt of such notice by, any nerson entitled
t0 receive the same shall not invalidate any resolution passed
or proceeding had at any such meofing. Every notice convening
an Annual Goeneral Meeting of the Company shall describe the
meeting as an Annual General Meeting and every notice of a
General Moeting or of a clags meeting shall comply with auy
requirements of the Statutes as regards the notification to membors
of their rights as to tho appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.

53. All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and all that is transacted at
an Annual General Meeting shall also bo deemed speeial, with the
exception of sanctioning a dividend, the consideration of the
accounts and balance sheets and the reports of the Dircctors and
Auditors, and any other documents accompanying or annexed
to the balance sheets, the election of Directors in place of those
retiving and the appointment and fixing of the remuneration of
the Aundibors.

64. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business,
Tor all purposes the quorum shall be two mwembers present in
person or by proxy.

55. Tf within half an hour from the timo appointed for the
holding of a General Meeting & quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week at the same ftime and place.

56. The Chairman (it any) of the Board of Directors shall
preside at every General Meeting. If there be no such Chairman,
or if at any meeting he shall not be present within fifbecen minutes
after the time appointed for holding the same, or shall bo present
but unwilling to act as Chairman, the memboers present shall
choose some Director, or if no Director be present, or if
all the Direcbors present decline to take the chair, they
shall choose somoe moember present to be Chairman of the
meeting.

57. The Chairman of any meeting ab which & quorum is
present may, with the consent of the meoting, and shall, if so
directed by the meeting, adjourn the meeting from time to time
and from place tio place as the meeting shall determine. Whenever
2 meeting is adjourned for thirty days or more, notice of the
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adjourned meeting shall be given in the same manner as in ihe
case of an original meeting.  Save as aforesaid, no ‘ mombe:
shall be entitled to any notice of an adjournment or ;)f the bu%ineég
to be transacted at an adjourned meeting, No business gh.qll be
transacted at any adjourned meeting other than the fméiness
which might have been transacted at fhe meeting from which the
adjownmnent took place. ’

58. At all General Meotings a resolution put to the vote of
the meeting shall be decided on a show of hands, miless before or
upon the declaration of the result ol the show OE hands o poll be
demanded by the Chairman or by at least two persons for the
time being entitled to vote at the meeting, or by a member or
members representing one-tenth of the total voting rights of all
the mombers having the right to vote at the nmetinp?, or by a
member or members holding shares conferring a right to vote at
the meeting being shares on which an aggregate sum has been
paid up cqual to not less than one-tenth of the total sum paid up
on all the shares conferring that right, and unless a poll be so
demanded a declaration by the Chairman of the meefing that s
resolution has on a show of hands been earried, or carried
unanimously, or by a particular majority, or lost, or not carried
by a particular majority, and an entry to that effect in the
ninute book of the Company, shall be conelusive avidence of the
fact, without proof of the number or proportion of the votes
recorded in favour of or against such resolution. The demand
for a poll may be withdrawn.

59. Subject as provided in Article 60, if a poll be demanded
in manner aforesaid, it shall be taken at such time (within fowteen
days) and place, and in such manner, as the Chairman shall direct;,
and the result of the poll shall be deemed o be the resolution of
the meeting at which the poll was demanded.

60. No poll shall bo demanded on the election of a Chairman
of a meeling, or on any quostion of adjowrnment.

61. In the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be entitled
to a further or casting vote.

62. The domand of a poll shall not provent the continuance
of a meeting fov the transaction of any business, other than the
question on which a poll has been domanded.

VOTES OF MEMBERS.

(3. Subject and without prejudice to any spocial privileges
or restrictions as to voting for the time being @tbached to any
special clags of shares for theo timoe being forming patt oﬁ the
apital of the Company, every member shall have one votoe on
a show of hands and in case of o poll shall have one vofo for every

share of which he is the holder,

64, Tf any member be of unsound mind or 101 L0MPOS MENIS,
he may vote by his commilibee, recelver, curator bonis or othor
legal curator, and such last-mentioned persons may give their
votes oither personally or by proxy.
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65. If two or more persons are jointly entitled fo a shave,
then i1~ voting upon any question the vote of tlie senior why
tenders a vote, wlether in person or by proxy, shall be accepted
to the exclusion of ti.e votes of the other holders of the share,
and for tais purpose scniority shall be determined by the order
in which the names stand in the register of members,

66. Save as herein expressiy provided, no member other than
a member duly registered who sball have paid everything for
the time being due from him and payable to the Company in
rospect of his shares shall be entitled to vote on any gquestion
either personally or by proxy, or to be reckoned in a quorum, at
any General Meeting.

67. Votes may be given cither personally or by proxy.
On a show of hands a member (other than a corporation) present
only by proxy shall have no vote, but a proxy for or representative
of a corporation may vote on a show of hands. A proxy need
not be a member.

68, The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if such appointor is & corporation under its common
seal, if any, and, if none, then undor the hand of some officer duly
authorised in that behalf. An instrument appointing a proxy to
vote at a meoting shall be dezmed to inelude the power to demand
or concur in demanding a poll on behalf of the appointor.

69. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed or a notarially
cortifivd or office copy thereof, shall be deposited at the office ab
least forty-cight hours before the time appointed for holding the
meeting or adjourned meeting at which the person named in sach
instrument proposes to vote, or in the case of a poll not less
than twenty-four hours bofore the timo appointed for taking the

poll, and in default the ingtrument of proxy shall not be treated
as valid.

.. 70. Any instrument appointing a proxy shail be in the
following form with such variations (if ‘any) as cirecumstances
may require or the Directors may approve :—

“W, & A, Giiemy, LIMETED.
11 I

" of ’
)
“a member of W. & A, GupiY, TIdiTED, hereby
“ appoint !
113 Of H
. to vote for me and on my behalf at the [Annual,
) I':xu'aor(hnm'y_ or Adjourned, as the ease may be]
General Mecting of the Company to be held

““on the day of and at every
“ adjournment thereof.

.

“ As witness my hand this day of 19 .7
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, DIREBCTORS.

"1) il. The number of Directors shall be not less th

" d. ¢ OTS Siia: ¢ Not less than five » Appeintment and

e, more than 01ght.een. The fiest Directors shall he Alfved R(l)nlfla-‘])(li %‘;,‘t;"l‘i.iz‘l‘n " iﬂ
. > N3 e . . X &

Ay Dashwood Gilbey, Arthur Sebastian Gilbey, William Gordon iij

(tlbay, Secbastian Walter Gilbey, Alee ITenry Gold ;
Gibbons Grinling, Devck Avthur Bly(h, Siv Walter Deck ooy
Bavonet, The Henvurable John ITfugh Philip Gilbey, Jasper

n yibbons Grinling and Robin Argo Gold,

1

1[{ 72.  The Livectors shall have power from time to time and ab Power to aid

h any time to appoint addidonal Direetors, provided that the tota] © Dircetos
number of Direc.ors shall not exeeed the prescribed maximum
and so that no such appointment shall be valid unless at least
three-fourths of the Direetors concur therein. A Director sn

é appointed shall hold office only until the next Annual General

Meeting, but shall }oe cligible for re-election at that meeting, but
shall not I_m taken into fecount in detevmining the Directors who
are to retive by rotation,

M

73. The remuneration of the Directors shall from time pirectors
to time be dotermined by the Company in Gencral Meefing, remuneration
Unless otherwise dirvected by the resolution by which it is vofed,
any such remuneration shall be divide © amongst the Directors
as they may agree, or, [ailing agreement, equally. The Directors
shall also be entitled to be repaid all travelling and hotel exponses
properly incurred by them respectively in or abont the performence
of their duties as Direetors, including their experses of travelling
to or from Board Meetings and meetings of commititecs nf the
Directors. If Ly arrangement with the other Directors any
Divector shall perform or render any special duties or services
outsidle his ordinary dutics as a Director, the Directors may pay
him special remuneration, in addition to his ordinary remuneration,
and such special remuneration may be by way of salary, commission
or participation in profits, or by any or all of those modes, or
otherwise as may be arranged.

A it il Ty pprvars e v 10 1 ap Offico of Direotor
74. Subject as herein otherwise provided or to the terms of Oficoof Dircotor

any lawful agrecmoent the office of a Director shall bo vacated— ecases
(A} If a receiving order is made against him or he malcos
any arrangement or composition with his creditors.
(B) Tf he becomes of unseund mind.
(0) I he absent himsell from the meetings of the
Dirvectors during a period of six calendar months
without special leave of absence from the Directors.
(D) It he is prohibited from being & Director by any
order made under section 188 of the Act.
() If by notice in writing given to the Company he
resigns his office.
{ (ry If he is removed from office by o resolution duly
passed pursuant to section 184 of the Act.
A Director may hold any other office or place of profit under Direotora may
the Company (except that of Auditor) in conjunetion with his
office of Director, and on such terms as o remuncration and
otherwise as the Dircetors shall arrange. {

T 81 :
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MANAGING DIRECTORS.

75.  The Directors may from time to time appoint any one or
more of their body to bo Managing Director or Managing Directors,
for such period and upon such terms as t_hey t‘h_mk fit, and may vest
in sach Managing Director or Managing Directors such of the
powoers hereby vested in the Directors generally as they may think
{it, and sueh powers may bg plado exercisablo tor such pe}'io_(l or
periods, and upon such counditions and subject to such vestrictions,
and generally upon such terms as to remuneration and otherwise
as they may determine. Theremuneration of a Managing Director
may be made payable by way of salary or commission or participa-
tion in profits, or by any or all of thoso modes or otherwise as
may be thought expedient, and it may be made a term of his
appointment that he shall receive a pension, gratuity or other
benefit on his retirement.

76. A Managing Director hall not while he continues tn
hold that office be subject to rel_.ement by rotation, and he shall
not be taken into account in determining fthe rotation of
retivement of Directors oxr the number of T™waciors to retive, butb he
shall, subject to the provisions of any -u act between him and
the Company, be subject to the sameo pav..sions as to resignation
and removal as the other Directors of “he Company, and if he
cease to hold the office of Dire o .e shall ipso facto and
immediately cease to be a Managing lirector.

POWERS AND DUTIES OF DIRE(CTORS.

77. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary
and incidental to the promotion, formation, establishment and
registration of the Company as they think fit, and may exorcise
all such powers of the Company, and do on behalf of the Company
all such acts as may be exercised and done by the Company, and
as are not by the Statutes or by these Articles vequived to be
exercised or done by the Company in General Mecting, subject
neverbheless to any regulations of these Articles, o the provisions
of the Statutes, and to such regulations being not inconsi:tent
with the aforesaid reguvlations or provisions as may be prescribed
by the Company in General Meeting, but no regulation made by
the Company in General Meeting shall invalidate any prior act
of the Diveetors which would have been valid if such regulation
had not been made.

78. The Dircctors may borrow or raise from time to time for
the purposes of the Company or secure the payment of such sums
ag they think {it, and may secure the repayment or payment of
any such sums by mortgage or charge upon all or any of the
property or asscts of the Company or by {he issue of debentnres

(whether at par or at a discount or preminm) or otherwise as they
may think fit. :

79. No agreement or arrangement for the sale ox disposal
by the Company of the whole of its undertoking, property and
assets shall be made without the prior sanction of a resolution
of the Company in General Mecting.
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80. Subjee_fs to the provisions of sections 191 and 192 of
the Act, tlie Dircctors on bebalt of the Company may p‘; a
gratuity or pension or allowance on retirement to any hDir;g’:to‘r
or former Director who has held any other salaried office or lilace
of profit with the Company or with any company which is the
parent company or a subsidiary company of, or which is in the
same group of companies as, or which is allied or associated “with.
the 00131pzmy or such parent or any such subsidiary or to his
wife, widow, family or dependents and may make contributions
to any fund and pay premiums for the purchase or provision of
any such gratuity, pehsion or allowance.

81, The continwing Directors may act at any time not-
withstanding any vacaney in their body; provided always that
in ease the Directors shall at any time be reduced in number to
less than the minimmum nwmber preserived by or in accordanco
with these Articles, it shall be lawful for them to act as Directors
for the purpose of filing up vacancies in their body, or of
summoning a General Meeting of the Company, but not for any
other purpose.

82.  All moneys, bills, and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to be opened in the namo of the Company. Cheques
on fthe Company’s bankers, promissory notes, drafts, bills of
exchange and other negotiable insiruments and all receipts for
money paid to the Company shall be signed, drawn, accepted,
endorsed or otherwise executed as the case may be in such
manner 8 the Direetors shall from time tio time determine.

83. The Direcctors shall duly comply with the provisions of
the Statutes, and particularly the provisions as to the keeping,
presentation and circulation of accounts, registration and keeping
copies of mortgages and charges, keeping a register of Directors’
holdings of shares and debentures, keeping the register of
members, keeping a register of Directors and Secretaries and
entering all necessary particulars therein, and sending a copy
thereof or a notification of any changes therein to the Registrar
of Companies, and sending to such Registrar an annual return
containing all such information and particulars and having annexed
thereto all such documents as arve required by the Stafutes,
together with the certificates required by section 128 of the Act,
notices as to increaso of capital, returns of allotments and
contracts and other documents relating thereto, copres of reso-
lutions and agreements, and other particulars connected with

the ahove.

%o, A Director may contract with and be interested in any
coniract or proposed contract with the Company, and shall not
be liable to account for any profit made by him by reason of any
such contract, provided that the naturo of the interest of the
Director in any such contract must be declared ab 2 meeting of
the Directors as required by section 199 of the Act. A Directior
may vote as a Director in respect of any contract or arrangement
in which he shall be interested.
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ROTATION OF DIRIZCTORS.

83. Subject to the provisions of these Axrticles, ome-third
of the Directors for the time being (if any), or if their number
is not a multiple of three then the number nearest to one-third,
shall retire from office at the first Annual General Meeting and af
the Annual General Meeting in every subsequent year.

86. The Dircctors to retive shall be the Directors who have
been longest in officc since their last clection. As between
Directors of equel seudority, the Directors to retire shall, in the
absence of agreemert, be selected from among them by lot. A
retiving Director shall be eligible for re-election, and shall act as
a Director throughout the meeting at which he retires.

87. Subject to any resolution reducing the manber of
Directors, the Company shall, at the meeting at which any
Director shall retire in manner aforesaid, fill up the vacated
office by clecting a person therecto, and may, without notice in
that bebalf, fill up any other vacancies.

88. No person, not being a Dircctor retiving at the meeting,
shall, unless recommended by the Dircctors for election, be eligible
for the office of Director at any General Meeting, unless, within
the preseribed time before the day appointed for the meeting,
there shall have been given to the Secretary notice in writing by
some member duly qualified to be present and votie at the meeting
for which such nofico is given of his intention to propose such
person for election, and also notice in writing, signed by fhe
person to be proposed, of his willingness to be elected. The
prescribed fime above mentioned shall be such that between the
date when the notice is served or deemed to be served and the
day appointed for the mecting, thero shall be not less than four
nor more than twenty-eight intervening days.

89, If at any mecting at which an election of Directors
ought o tale place, the place of any retiring Director is not filled
up, such retiving Director shall, if willing to act, be deemed to
have been re-elected, unless at such meoting it shall be determined
to reduce the number of Directors or a resclution for the re-clection
of such retiring Director shall have been put to the meeting and
not carried.

00. The Company may from time to time in General
Meeting increase or reduco the number of Directors, and determine
in what rotation such increased or reduced number shall go oub
of office, and may make any appointments necessary for effecting
any such inerease as aforesaid ; but this Article shall not be
construed as authorising the removal of a Director otherwise than
by Extraordinary Resolution or in accordance with the Stabutes.

91. Any casual vacaney occurring in the Board of Divectors
may be filled up by the Directors. Any person so chosen shall
retain his office only until the next following Annual General
Mecting of the Company, but ho shall be eligible for re-election
ab that moeting,

8
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92, In addition and without prejudice to the provisions of
seetion 134 of the Aet, and subjeet to the provisions of these
Arvtieles, the Company may by Exfraordinary Resolution remove
any Direetor hefore t-hg expiration of his period of office, and may
if thought fit, by Ovdinary Resolution appoint anothor Ditcetor
in his stead ; buti the person so appoint--1shall be subject to 1'ct"ii‘e-
ment at the samo time as if he had become a Director on the day
on which the Director in whose place he is appeinted was last
elected or appointed o Directox. )

PROCEEDINGS OF DIRECTORS.

_93. The Directors may meet together for the despatch of
business, adjowrn and otherwise regulate their meetings as they
think fit. Ab any Board Meeting at which not less than three-
fourths of the Direetors are present, the Directors may determine
the composition of the quorum necessary for the transaction of
business, provided that not less than three Divectors when the
total number of Divectors does not exceed seven, and not less
than five when the total number exceeds seven, shall form a
quorum. Questions avising at any meeting shall be decided by
a majority of votes. In case of an equality of votes the Chairman
ghall have @ sceond or casting vote,

94. A Director may, and on the request of a Dircctor the
Secretary shall, at any time swmmon. a meeting of the Directors.
1t shall not be necessary to give notice of a meeting of Directors
to awy Divector for the time being absent from the United Kingdorn.

95. The Directors may from time fo time elect a Chairman,
who shall preside at meetings of the Diroctors, and determine the
period for which he is to hold office, but if no such Chairman be
olected, or if at any meeting the Chairman be not present within
five minutes affier the time appoinied for holding the same, the
Directors present shall ehoose some one of their number to be
Chairman of such meeting.

96. Any Director may appoint any other Director or appoint
any other person (whether a member of the Company or not) to be
his alternate ; and every such alternate shall (subjeet to his giving
to the Company an address within the United Kingdom at which
notices may be served upon him) be entfitled to notice of meetings
of the Directors, and to attend and vote as a Divector at any such
meeting at which the Director appointing him is not personaily
present, and genecrally at such meeting to have and exercisc all
the powers, rights, duties and authorities of theDirector appointing
him in addition, if such alternate be himself a Director, to the
powers, rights, duties and authorities vested in him: Provided
always that no such appointment of any person not being a Director
shall be operative unless or until the approval of the Directors
by a majority consisting of three-fourths of all the Directors shall
have been given. A Direetor may at any timo revoke the appoiut-
ment of an aliernate appointed by him and (subject to such
approval as aforesaid) appoint another person in his place, and
if a Director shall die or cease w0 hold the office of Director the
appointment of his alternate shall therecupon cease and determine :
Provided that if any Director retires by rotation but is reappointed
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by the meeting at which such retirement takes effect, any appoint-
ment made by him pursuant to this Article which was in force
immediately prior to his retirement shall continue to operate after
his reappointment as if he had not so retired. Any appointment
or revocation under this Article shall be effected by notice in
writing under the hand of the Director malking the same, and sent
to or left at the office. ITvery such alternate shall be an officer
of the Company and he shall not be deemed to be the agent of
the Director appointing him. The remuneration (if any) of any
such alternate shall be payable out of the remuneration payable
to the Director appointing him, and shall consist of such ;ortion
of the last-mentioned remuneration as shall be agreed between
such alternate and the Director appointing him.

97. The Dirvcetors may delegate any of their powers to
committees consisting of such member or members of their body
as they think At. Any commititee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Direciors.

98, A committee may elect a Chairman of its meetings.
It no such Chajrman is olected, or if at any meeting the Chairman
ig not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting.

99. A committee may meet and adjourn as its members
think proper. Questions arising at any meeting shall be
determined by a majorily of voles of the members present, and
in case of an equality of votes, the Chairman shall have a second
or casting vote.

100. All acts bona fide done by any meebting of Directoxs,
or of o committes of Divectors, or by any person acting as a
Diroctor, shall, notwithstanding it be afterwards discovered thal
there was some defect in the appointment or continuance in
office of any such Director or porson acting as aforesaid, or thab
they or any of them were disqualified, be as valid as if overy
such person had been duly appointed or had duly continued in
office and was qualified to be a Director.

101. The Directors shall eause proper minutes to bo made
of all General Moeotings of the Company and also of all appoint-

Directors and committees, and of the attendances fhoreat, and
all business transacted ab such meetings ; and any such minutes
of any meeling, if purporting to be signed by the Chairman of
such meeting, or by the Chairman of the next succeeding meeting,

shall bo conclusive evidence without any further proof of the
tacts thercin stated.

102, A resolution in writing signed by all the Directors
for the time being enditled to receive notice of a meeting of the

rirect
atan

b
| 8

mana
gpecit
they

follow
confe

]
estab
affai
appo
of su
and
time
appd
time
calls
hein
vaes

such
subj
Dixe
may

by 1
tol
and
tho
ang
ma
(if
an;
est
me
fin
wh



T A 8

2%

Direetors §hull })0 as eﬁectiw for all purposes as « vesolution passed
at a meeting of the Directors duly conven ., held and constituted,

LOCAL ADMINISTRATION

103. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any
specified locality, whether at home or abroad, in such ma.ner as
they think fit, and the provisions contained in the three next
following Axticles shall be without prejudice to the general powers
conferred by this Article.

104.  The Directors from time to time and at any time may
establish any Local Board or Agency for managing any of the
affairs of the Company in any such specified locality, and may
appoint any person or persons to be members or the sole member
of such Local Board or Managers or Agents or Manager or Agent,
and may fix their or his remuneration. And the Directors from
time to time and at any time may delegate to any person so
appointed any of the powers, authorities and diseretions for the
time being vested in the Directiors other than their power to make
calls, and may authorise the members or member for the time
being of any such Local Board or any of them to fill up any
vacaneies therein and to act notwithstanding vacancies and any
such appointment or delegation may be made on such terms and
subject to such conditions as the Directors may think fit, and the
Directors may at any time remove any person so appointed and
may annul or vary any such delegation.

105. The Director. .1ay at any time, and from fime to time,
by power of attorney under the seal, appoint any person or persons
to be the Attorney or Attorneys of the Company for such purposes
and with sueh powers, authorities and discretions (not excecding
those vested in or exercisable by the Directors under these Articles),
and for such period and subjeet to such conditions as the Directors
may from time to time think fit, and any such appointment may
(if the Directors think fit) be made in favour of the members or
any of the members or the sole member of any Loecal Board
established as aforesaid, or in favour of any company or of the
members, directors, nominees or managers of any company or
firm or otherwise in favour of any fluctuating body of persons,
whether nominated directly or indirectly by the Directors, and
any such power of attorney may contain such powers for the
protection or convenience of persons dealing with such Attorneys
ag the Directors may think fit,

106. Any such delegates or Aftorneys as aforesaid may be
authorised by the Dircetors to sub-delegate all or any of the
powers, authorities and diseretions for the time being vested

in them.

THE SEAL.

107. The seal shall not be affixed to any instrument except
by the authority of the Directors, and in the presencc of at least
one Director and of the Secretary, and such Director and the
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Seeretary shall sign every instrument to which the seal shall be
affixed in their presence. In favour of any purchaser or person
bona fidle dealing with the Company such signatures shall be
conclusive evidence of the fact that the scal has been properiy
affixed. The Company may exercise the powers of section 35
of the Act, and such powers are accordingly hereby vested in the
Directors.

SECRETARY.

108. The Secretary shall be appointed by the Directors for
such. time, at such remuneration and wpon such conditions as they
may think fit, and any Secretary so appointed may be removed
by them. The provisions of sections 177 and 179 of the Act
shall apply and be observed. The Directors may from time to
time, if thore is no Secretary or no Secretary capable of acting, by
rogolution appoint an assistant or deputy Secretary to exercise
the functions of the Secrotary.

DIVIDENDS AND RESERVE FUXND,

109, Subjeet te any preferential or other special rights for
the time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proporiion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls.

110. The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, il they think fit, from fime to time pay to the
members such interim dividends as appear to them to be justified
by the position of the Company, and may also from time to
time, if in their opinion such payment is so justified, pay any
prefevential dividends which by the terms of issue of any
ghares arc made payable on fixed dates. No higher dividend
ghall be paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the net profits
shall be conelusive.

111, The Directors may, before recormmending any ¢. dend,
set aside oul of the profits of the Company suclk swas as they
think proper to a reserve fund or reserve account, which shall at the
discretion of the Directors be applieable for meeting contingencies,
or for repairing or maintaining any works connected with the
business of the Company, or shall, with the sanction of the
Company in General Mceting be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way
of special dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may lawfully be
applied as the Directors may think expedient in the interests
of the Company, and pending such application the Directors may
employ. the sums from time to time so sob apart as aforesaid in
the business of the Company or invest the same in sueh seeurities,
other than the shares of the Company, as thoy may sclect. The
Directors may also from time to {ime carry forward sueh sums
a8 they may deem expedient in the intorests of the Company.
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112, Every dividend warrant may, unless otherwise directed, Dividend warznts

to be sent to

be sent by post to the last vegistered address Jie membe

entitled thereto, and the receipt ?)f the person vf'hf()).ie 1112:-:111:151?‘};1(1; embees by ot
date of the deelaration of the dividend appears on the register of
members as the owner of any share, or, in the case of joint Tolders
of any one of such joint holders, shall be a good discharge to t-hc';
Company for all payments made in respect of such share.
A dividend warrant which is expressed to be payable to a2 member
and which appears to have been paid by the banker on whom it
is drawn shall, for the purposes of this Article, constitute conclusive
svidence of the reeeipt by such member for the payment of the
giun mentioned in such warrant. No unpaid dividend or interest

shall bear interest as against the Company.

CAPITALISATION OF RISERVIS, BTC.

113. Subject to any necessary sanction or authority being
obtained, the Company in General Meeting may at any time and
from time to time pass a resolution that any sum neof vequired
for the payment or provision of any fixed preferential dividend,
and (4} for the time being standing to the credit of any reserve
fund or reserve account of the Company, including premiums
received on the issue of any shares or debentures of the Company,
or (B) being undivided net profits in the hands of the Company,
be capitalised, and that such sum be appropriated as capital to
and amongst the ordinary sharcholders in the proportions in
which they would have been entitled thereto if the same had
beon distvibuted by way of dividend on the Ordinary Shares, and
in such manner as the resolution may divect, and such resolution
shall be effcctive; and the Directors, in accordance with such
rosolution, shall apply such sum in paying up in full any unissued
shares or (save as . gards any sum standing to the credit of &
share promimm account ov a capital rodomption reserve fund) any
debentures of the Company on behalf of the ordinary shareholders
aforesaid, and appropriate such shaves ox debentures and dis tribute
the same crodibed as fully paid up to and amongst such share-
holders in the proportions aforesaid in satisfaction of the shaves
and intorests of such sharcholders in the said capitalised sum,
or (save as regards any such sum as aforesaid) shall apply the
said capitalised sum or any part thorcof on behall of the
shareholders aforesaid in paying up the whole or part of any
wncallod balance which shall for the time being be unpaid in

respech of any issued Or

dinary Shares held by such shareholders.

Whero any difficulty arises in respect of any such distribution,
the Divectors may settle the same as they think expedient, und

in particular they may is

sue fractional ecertificates, fix the value
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ACCOUNTS,
114, The Directors shall cause such aceommis 1o be kepl—

(4) of the assets and linhilifies of the Compuny,

(B) of all sums of money received and expended by the
Company, and the matiers in respeet of which sueh
receipts and expenditure take place,

(¢) of all sales and purchases of goods by the Company,

as are necessary to give a true and fair view of the Company”s
affairs and to explain its transactions. The books of account shall
he kept at the uflice, or (subject to the provisions of section 147 (3) of
the Act) at such other place vs the Directors shall think fit, and
shall alwiys be open to the inspection of the Directors.

115. The Directors shall from time te time determine
whether, in any particular case or class of cascs, or generally, and
to what extent, and at what times and places and under what
conditions or regulations, the accounts and hooks of the Company,
or any of them, shall be open to the inspection of members, and
no member (not being a Director) shall have any right of inspecting
any tcecount or hook or decument of the Company, except as
conferred by statute or authorised by the Directors or by =2
resolution of the Company in General Meeting.

116. Once at least in every year the Directors shall lay
before the Company in General Meeting a proper profit and loss
account for the period since the preceding aceount, or (in the case
of the first account) since the incorporation of the Company,
made up to a date not more than six months hefore such meeting.
A proper balance sheet shall also be made vut in @Very vear us
at the date to whieh the profit and loss account is made up,
and shall be Iaid before the Company in General Meeting. The
said account and balance sheet shall be accomparied by or have
annexed or at{ached thereto such group accounts (if any), reports
and documents and shall contain such particulars as are prescribed
by the Aet and are applicable to the Company, and the Directcrs
shall i their report state the amount which they recommend to be
paid by way of dividend, and the amount (if any) which they
propose {o camry to reserve and shall otherwise comply with the
requirements of the Aet.  The Auditors' report shall comnply with
all the requirements of section 162 of the Act and shall be attached
to the balance sheet and shall be read before the Company in
General Meeting and he open {o inspection by any member as
required by that seetion. Copies of all such documents and any
ofher documents required by law 1o he amexed or attached
thereto shall not less {han {wenty-one clear days before the date
of the meeting hefore which they are to be laid be sent to ihe
Auditors and 1o all members of {he Company and all holders of
debentures of the Company who are entiiled o receive the same
under and subjeet {o the provisions of seetion 158 of the Act.

AUDIT,

117, Once at least in every year the accounts of the
Company shall he cxamined and ‘the correctness of the profit
and loss account and balanee sheet ascortained by one or more
praperly qualified Avslitor or Auditors, and the provisions of
sections 159 to 162 of the Act shall be obsorved.
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NOTICES.

LIS, A notico or any other document may be served by the Serviee of notices
Company upon any member cither personally or by sending it ™ “mwey
through tho post in a prepaid letier addressed to such member af
his registored address as appearing in the register of members.

119.  All noticos directed to be given to the members shall, How joint holders
with respect to any share to which persons are joinfly cntitled, poona<smaybe
be given to whichever of such persons is named first in the register
of mombers, and any notice so given shall be sufficient notice to

the holders of such share.

120.  Any member deseribed in the register of members by Members sbrond
an address not within the United Kingdom, who shall from nie megie wethey
to time give the Company an address within the Tnited Kingdom gve adaress
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be
cntitled under these Axrticles if he had a registered address within
the United ingdom, but, save as aforesaid, and as provided by
the Act, only those members who are deseribed in the register
of members by an address within the United Kingdom shall Le
entitled to receive notices from the Company.

121. A notico may be given by the Company to the persons Notices in cose
entitled to any share in consequence of the death or bankruplcy tashemey
of a member by sending it through the post in a prepaid letter
addressed o them by name or by the title of representatives ov
frustees of such deceased or bankrupt member, at the address
(if any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
by giving the notice in the manner in which the same would have
been given if the death or bankruptey had not oeeurred.

122.  Any notice or other doeument, if served or sent by Mhen sorvico
post, shall be deemed to havo been served or delivered at the time
when the letter containing the same is put into the post, and in
proving such service or sending it shall be sufficient to prove
that the letter containing the notice or document was properly
addressed and put into the post office as & propaid letier.

WINDING UPD.

123. If the Company shall be wound up, the Liquidators
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the
Company and any such division may bo otherwise than in
accordance with the existing rights of the membors, but so that
if any division is resolved on otherwise than in accordance with
such rights the members shall have the same right of dissent
and consequential rights as if such resolution were a Speeial
Resolution passed pursuant to section 287 of the Act. A Special
Resolution sanctioning a transfer or sale to another company
duly passed pursuant to tho said section may in like mannor
authorise the distribution of any shares or other consideration
roceivable by the Liquidators amongst tho members otherwise
than in accordance with their existing rights, and any such
determination shall be binding upon all the members, subject to
the right of dissent and consoquontial rights conforred by the said

gection.
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INDEMNITY.

124, Tovery Director or other officer of the Company shall
be entitled to boe indemnified out of the assots of the Company
against all losses or liabilitien (ineluding any such fability as is
mentioned in paragraph (3) of the proviso to section 205 of the
Act), which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company
in the execution of the dutios of his office or in relation thereto.
But this Article shall only have effect in so far as its provisions
are not avoided by the said section.

NAMES, ADDRISSES AND DESCRIPTIONS OF SUBSCRIBERS

C‘(lﬁ»o@ Ram‘ap YW, Cs/’&.«?

f;[ [dnnne
L;\(v_‘_/Q Rma& |
[ b, Pt
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AJ}L MMA DJCv

Moo
| Lo ko ) e oo

'ijg._.,,.,\J Vs

Dated this /7% day of ¥ecewies, 195 Y.

Witness to the above Signatures—

< K. ré—a.(,/
Lornke A iy, Lhoo VFllers
S, et et Hiners,
Koot LS. 1
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W. & A, GILBEY, LIMITED
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Ceviificate of Incorporation

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

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited,

Th’il’tieﬂl . da}‘? O.E

BEVEN s
........ December cene O Thousand Nine Hundre:i//anci Rifty. ... ...
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Given under my band at London this...
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SOMELDT Registrar of Companies
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