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in respect of matters precedent to the

ve heen complied with. And I make this
solemn Declaration conscientiously Lelieving the same to

the Statatory Declarations Act, 1835.
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A Commissioner for Oaths (sea-nm.(b)-bﬂ.aw)'
AWRENCE M.
(@) “‘a Solicitor of the §£n’~§z§9&hrt" (or in Scotland “a Solicitor™)

“‘engaged in the formation’, or ‘‘a person named in the articles of association as a
director’”, or “‘a person named in the articles of associatiq g

(b} or Notary Public or Justice of the Peace

¥ Delete “‘Limited” if not applicable.
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STATEMENT of the Nominal Capital, made pursuant to s, 112 of the Stamp
Act, 1891, (NOTE.—The Stamp Duty on the Nominal Capital is Ten Shillings
for every £100 or fraction of £100— Section 41, Finance Act, 1933.)

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

document, when the Company is registered.
Vi

The NOMINAL CAPITAL of the above named Company is fo..baouos:

@
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Lufred H%
Signature ,

Director,
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Date. .24/ 2/1971
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THE COMPANIES ACTS 1948 TO 1967

16036222

COMPANY LIMITED BY SHARES

Mewmorandum of Agsociation

1.

- OF -

ALBERT DARNELL LIMITED .

The Name of the Companyis MALBERT DARNELL

LIMITED", ./

2.

' The Registered Office of the Company will

be situate in Englahd.

3.

The Objects for which the Company is

established are:-

(A)

. ATKING

Companies | &R

To carry on business in all respects as
Wholesale Fish Merchants, and to under-
ake, perform and carry out all or any of
the functions or operations ordinarily
undertaken, performed and carried out by
fish salesmen, auctioneers, factors and
agents; and to open and establish, or
acquire, maintain and carry omn, in any
part of the United Kingdom or elsewhere,
shops,stores, markets and trading centres
for the sale of fish, fish products, and
merchandise and foodstuffs generally.

To cure, salt,dry,freeze,store and other-

- Wise prepare for market or consumption,

all kinds of fish and any products or
foods in which fish can be utilised,
whether smoked, tinned, potted, frozen or

o 4
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(c)

(D)

(&)

"t

otherwise, and to buy, sell,export,import
and otherwise dezl with the same, and to
undertake all or any of the operations
customarily or vwhich may advantagepusly
be effected by fishmongers generally.

To undertake, perform and carry out
any vwork, operations or transactions
whatsoever in connection with the fishing
industry, deep sea or otherwise, and
accordingly to build,contract for building,
purchase, charter, hire or_  otherwise
acquire, let-out-on-hire, sell, exchange
or otherwise deal in trawlers, drifters,
smacks and other vessels and craft of any
description, and to manage, maintain and
employ the same for the conveyance of
fish, ice, salt, stores, ¢il, coal and
other fuel, live and dead stock, meat,
corn, grain and other produce,passengers,
mail, minerals and merchandise of all
kinds, or in such other manner as may be
necessary or seem expedient,

To undertake, perform and carry out all
or anyof the services or operations which
are ordinarily or which can conveniently
or advantageously be undertaken performed
and carried out by hauwlegs, cartage and
storage contractors and carriers by road,
rail, water or air; insurance brokers and
agents; bonded and other storegprcpristors
and menagers, ship chandiers, stevedores,
warchousemen, wharfingers and lighiermen;
rabbit,game and pouitry dealers,butchers,
bakers, greengrocers, Gairymen; licensed
victuallers and general refreshment
contractorsand caterers;restavrateurs and
hotel keepers;cigar and cigaretie merchants
and general tobacconists and the likeo

To underteks, perform and carry out all
or any of the functions or operations
ordindrily, or which can conveniently or
advantsgeously be performad snd carried out
by import, export and generzl merchants,
shippers and  trsders, eithsr on the
Company's own scctount or otherwise sndfor
AS  overseas and general manufzcturers'
agents and commission merchants, factors,
concessionaires  comuereial representatives
and saleswen, and generally o transsch,
CAMrY on  and  effedt sl Xinds of divect
and ageney business.
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To earryon business as garage proprietors
and managers:owners of ,agents and factors
for, letters-nut-on-hire and repairers of
motor lorries, tractors, cars and other
automobiles, pantechnicon and other vans
and vehicles of every description,
including aireraft; and to manufacture,
buy, sell and deal in the same and all
components, tyres, petrol and other fuel,
lubricants and sundries.

To carry on any other business or trade
of a character similar or analogous to
any of the businesses or trades herein-
before mentioned, or any business,whether
manufacturing or otherwise,which may seem
te the Company capable of beingconven-
iently carried on in connection with the
above objects or anyof them,or ‘calculated
directly or indirectly to enhance the
value of, or render more profitable, any
of the Company's property or rights, or
to further any of its objects.

To acguire and undertake the whole or any
part of the business, goodwlill and assets
of any person, firm or company carrying
on, or proposing to carry on, any of
the businesses which this Company is
authorised to carry on and as part of the
consideration for such acquisition, %o
undertake all or any of the liabilities
of such person, firm or company, or to
amalgamate with, or enter into any
arrangement for sharing profits, or for
co-operation,;or for limiting competition,
or for mutual assistance with any such
person, firm or company, and to give or
accept, by way of consideration for any
of the acts and things aforesaid or
property acquired,any shares, debentures,
debenture stock or securities that may be
agreed upon and %o hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities
8o recelved,

To purchase, take on lease, under-iease,
hire or otherwise acquire,build,construct,
fit-up, equip, develop, hold, utilise,
maintain, manage, control, alter, dispose
of;, let on lease or otherwise turn to
account any offices, shops,markets, ware-
houses, depots, stores,factories,garages,
aerodromes, stables, dwelling houses and
other buildings, messuages,hereditaments,
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(5}

(£}

epsements, Littinze grd fixtores, tTlant
o d R znd zmy other ropert
ZE35 malles ¥ 1 .1?
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ertate cr Antereey thereim; anl generaily
teo gocuive end turn Lo azcowsT  In any
wzy DoWEoEYRr  E0Y frzengid, lezsehold
zmé other lands, =sizies, wsiresses,
goodwili, venefic of contrzers,

Trzde znd the Llike, which Yke lcmpany may
congider necessary or coenvenient for fhe
gurpoges of 1te business oX desiretle in
£ne interests of the Company,

o zppiy for, purchase, or Dy any other
mezne acouire and protect, gproiomg, and
repey whether in the ¥nited Zingdo= or
elsewnere ,zny patents prevets d'Iinveniion,
trade marks, desigps, brands; secret
processes, licences, cencessions, leases,
contrzets, rights or privileges ¥nich may
appear 1likely to De zdyvantageous or
wsefrl o the Company,2nd to use and Turm
to zceoumt and to merpufzchture  wnder or
grznt licences or priviieges in respect
of +the sams, and To &¥pemd =OmeF in
experimenting upon ané tTesting znd in
improving or seekinz To improve - any
patents, inventions, trade marks, designs
or rights which the Company may acquire
or Propose to acguira.,

To pay for any frechold and other lands,
offices,shops ,markets, warshouses,iepots,
storss, factcries, garages, aerodromes,
tables, dweliing housss and other build-
ings, fixtures 2and fidtuings, plant and
machinery, business conerns, goodwill,
venefit of contracts and agencies, STOCK-
in-trade, patents, inventions,brads marks
designs,brands, secret processes,recipes,
options, licences, rights and privileges
arl other assets ané property purchased
or acquired by the Company, or for any
services rendered to or for the Company
either in cash or fully or partly paid
shares of any ciass or classes,debentures,
bonds or other obligations of the Gompany
or by two or more such modes combined or
otherwise as the Company may deteraine.
Any contracts relating to the issue ol
fullyor partly paid Shares shall be filed
with the Registrar of Companies within

one month from the date of allotment of
such shares,
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o} (L) To borrow or raise or secure the payment

. of money din such manner as the Company
shall think fit, and in particular by the
issue of debentures or ~debenture stock,
perpetual or otherwise or by mortgage,
charge or lien upon the wholeor any part
of the Company’s property or assets
(whether present or future),including its
uncalled capital, or in like manner to
secure and guarantee the performance by
the Company or by others of any obligation
or liability it or they may undertake, or
? indemnify  such others against any
1 obligationor liability undertalken by them;
and to draw,make,accept,endorse,discount,
eéxecute and issue promissory notes, bills
of exchange; bills of lading, warrants,
7 debentures and other negotiable or trans-
ferable instruments, -

< (M) To receive money on deposit at interest
1 or otherwise and tolend and advance money
or give credit to such persons andon such
terms as may seem ex =c'ient, and in
particular to customers a1-d others having
dealings with the Compan), and to give

guarantees or indemnitiesor become surety
for any such persons; to invest and deal
with the moneys of the Company not immed-
lately regquired upon such securities and
in such manner as may from time to time be
determined by the Directors,and generally
to carry on or transact any financial
business whatsoever,

. (N) To pay all expenses preliminary to, or
@ of and incidental to the formation and
establishment of the Company,or to arrange
with any person or persons so to do, and
to remunerate any parties for services
rendered, or to bes rendered, either in
regard tosuch formation andestablishment,
or for placing or assisting to place
any of the Company®s capital, or any
debentures, debenture stock or other
securities of the Company, or in or about
the conduct of the Company's business.

& (0) To support and subscribe to any charitable
} or public obJjects and any institution,

i societyor club,the support of which may,in
* the opinion of theDirectors,he calculated
: directly or indirectly to benefit the
> Company or its employees, or which may
be «connected with any town or place

where the Company carries on business; to
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(P)

(R)

(3)

give pensions, gratuities, or charitable
2id to any officers, or ex-officers,
employees or ex-employees of the Company,
or to the wives, children, or other
relatives or dependents of such persons;to
meke payments towards insurance, and to
form and contribute to provident and
penefit funds for the benefit of any such
persons as aforesaid.

To promote anyother company for the purpose

of acquiring all or any of the property .
or undertaking any of the 1liabilities

of the Company, or of undertaking any
business or operations which may appear
likely to assist or benefit this Company,
or to enhance the value of any property
or business of this Company, and to place
or guarantee the placing of , underwrite,
subscribe for, or otherwise acquire all
or any part of the shares or securities
of any such company as aforesaid.

To enter into partnership, or any Joint-
purse, or Jjoint adventure, reciprocal
concession or otherwise, or  other
arrangement for sharing profits, union of
interests, or co~operation with any
company, firm, or person carrying on or
proposing Tto carry on,any business within
the objects of this Company,and %o acquire
and hold shares,stock or securities of
any such company, and to sell, hold,
re-issue, with or without guarantee, oOT
otherwise deal with the same.

To remunerate the employees and servants
of the Company and others, out of or in
proportion to the returns or profits of
the Company, or otherwise, as the Company
may think fit, and to make donations to
such persons, trade protection or other
societies or institutions, and in such
cases, either in cash or other assets, as
the Company may think directly or indir-
ectly conducive to anyof its other objects
or otherwise expedientjalso to enter into
and carry into effect, any arrangement by
which the Company's customers have the
privilege of participating in its profits
by any means which the Directors from
time to time deem expedient.

To effect and keep on foot insurances
against every kind of risk affecting the
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property of the Company, and against any
injury, damage or loss to arise or occur,
or to be occasioned by or through any
agents, servants, or other employees in
the employ of the Company, or acting on
their behalf, or by or through any other
means whatsoever, and to effect and keep
on foot insurances on the life or health
of or against accident to the Companyis
Directors, servants or agents, and to
effect and keepon foot insurances against
any riskor liabilityof any description to
which the Company may or might be or
become in anywise subject.

(T) To engage and appoint all necessary or
desirable managers, experts and special-
ists, agents, travellers, collectors,
assistants  work-people and other employees
and servants, and from time to time, if
thought expedient, to remove or suspend
sSuch managers, experts and specialists,
travellers, assistants and other persons
as aforesaid, and to appoint others in
their stead,

(U) To subseribe for, take,purchase,or other-
wise acquire and hold shares or other
interests in or securities of any other
company having .objects similar to those
of this Company, or carrying on any
business capable of being conducted so as
to directly or indirectly benefit this
Company.

(V) To sell or otherwise dispose of the whole
or any part of the undertaking, property
or assets of the Conpauy, eithe. together
or in portions, for such consideration
as the Company may think fit, and in
particular for shares,debentures,debenture
Sstock or other securities of any company
purchasing the same, and to re-imburse
any person, f{irm or company rendering
services to this Company, whether by cash
payment, or by the allotment to him or
them of shares or securities of the
Company, credited as paid up in full, or
in part, or otherwise,

(W) To apply for, promote and obtain any Act
of Parliament, Provisional Order or
Licence of the Board of Trade or other
authority for enabling the Company to
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carry any of its objects into effect, or
for effecting any modification of the
Company's constitution, or for any other
purpose which may seem expedient, snd to
oppose any proceedings or applications
which may seem calculated directly or
indirectly to prejudice the Company's
interest.

(X} To distribute among the Members of the

Company in kind any propertyof the Company,
and in particular any shares, debentures,
debenture stock or securities of other
companies belonging to this Company, or
of which this Company may have the power
of disposing, but so that no distribution
amounting to a reduction of capital be
made except with the sanction (if any) as
may forthe time being be required by law,

(Y) To establish branches, depotsand agencies .

for the purposes of the Company in the
United Kingdomor elsewhere and to regulate
or discontinue the same,

(Z) To do all or any of the above things in
any part of the world and as principals,
agents, contractors,trustees orotherwise,
and either alone or in conjunction or co-
operation or co-parinership with others,
and to do all such other things as may be
deemed incidental or conducive to the

attainment of the above objects or any of
them,

And it is hereby declared that the word "Company" in
this clause, except where used in reference to this
Company, shall be deemed to include any partnership
or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and that the objects
specified in each paragraph of this clause, except
where otherwise expressed in such paragraph. shall
be separate and independent objects of the Company
and shall not be limited or restricted by reference

To the terms of any other paragraph or the name of
the Company.

4. The Liability of the Members is Limited.

ud 5. The Share Capital of the Company is ONE

THOUSAND POUNDS, divided into One Thousand Ordinary
Shares of One Pound each,




6. Any of the Shares in the Capital whether
original or inecrsased, may from time to time be
issued with any such guarantee or right of prefer~
ence,whether in respect of dividend or of repayment
of Capital, or both, or any such other special
privilege or advantage over any Shares previously
issued or then about to be issued, or at such a
premium or with such deferred rights as compared
with any other Shares previously issued or then
about to be issued,or subject to any such conditions
or provisions, and with any such right or without
any right of voting, and gerierally on such terms as
the Company may from time to time by Special
Resolution determine,but so that any preferential or
special rights attached to issued shares shall not
be affected or interfered with except in manner

- provided by Regulation L4 of Part I of Table A in

the First Schedule to the Companies Act, 1948.
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VE, the several

of Associatiosn,

rersons whose Names, Addresses and
Deseriptions are subscribed are desirous of being
formed into a Gomgﬁgy in pursuance of this Memorandum

&id we respectively agree to take the

number of Shares in the Capital of the Company set
opposite otir respective names.,

g 2 Number of
NAMEG, ADDRESSES AND DESCRIPPIONS Shares

taken by

OF SUBSCRIRERS each
‘ Subscriber

M?raxﬂo\ /
1% ‘%MM& M (Oﬁ’f)
. ‘e_\“/\A‘MM “~

/Whh e relun, -

//Zymu/% Druselen % A
o (fmm Flace | (o)
LKoo fes
\é%\@owéﬂ@%’
Heek Wortin

// DATED the 26% day of J&wwe&y 41977,
WITNESS %o the above Signatures:-

3}&:«.& ﬂoy J@&M,

0g7. Edpe Avewce,
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THE COWPAMES ACTS 1948 TO 1967

Atiti———

COMPANY LIMITED BY SHARES

Articles of Asgocintion
~ OF -~

ALBERT DARNELL LIMITED _

PRELIMINARY

1. Such of the Regulations contained in Part
I of Table Ain the First Schedule to "The Companies
Aet, 1948" (hereinafter referred tec as "Part I of
Table A"), as are incorporated in Part II of the
said Table A (hereinafter referred to as "Part II
of Table A")together with the Regulations contained
in Part II of Table A, shall apply to the Company,
subject as hereinafter provided, or save in so far
as the same are modified,superseded or supplemented
by the clauses hereinafter contained.

2. The business of. the Company may be
commenced as soon after the Incorporation of the
Company as the Directors shall think fit, and not-
withstanding that part only of the Shares may have

been allotted.

"PRIVATE COMPANY" RESTRICTIONS

3. The Company shall be carried on as a
Private Company within the meaning of Section 28 of
the Companies Act, 1948, and accordingly:-

50, ATRINE

Q?‘E COMPANIES S
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(A) The nupber of Members of the Company (not
ineluding personswho are inthe employment
of the Company, and persons who, having
ween formerly in the employment of the
Company were,vhile in that employment ang
have continued after the determination
of that employmnent, to be Members of the
Company) is hereby limited %o fifty;
provided that, for the purposes of this
provision, vhere two or more persons hold
one or more Shares in the Company jointly
they shall be treated as a single Member, .

(B) The Company shallnot issue any invitation
to the public to subscribe for any of its
Shares or Debentures or Debenture Stock.

{C) The transfer of Shares in the Company
shall be restricted in accordance with
the provisions hereinafter appearing.

SHARES

L., Subject to any Agreement or Agreenents
relative to the issue of Shares on specialconditicns,
and to the last preceding clause hereof, the
Shares shall be under the control of the Directors,
who may allot or otherwise dispose of the same to
such persons, on such terms and conditions and at
such times as they may think fit, but not at a
discount, except as allowed by Section 57 of the
Companies Act, 1948, As regards all allotments,
the Directors shall comply with Section 52 of the
Companies Act, 1948,

5. It shall be lawful for the Company(subject
to compliance with Section 53 of the Companies Act,
1948, as to disclosure), to pay a commission to any
person in consideration of his subscribing, or
agreeing to  subscribe, whether absolutely or
conditionally, for any Shares of the Company, or
procuring or agreeing. to procure subscriptions,
whether absclute or conditional, for any Shares of
the Company to any amountnot exceeding Tenper cent.
of the price at which the Shares are issued.

' 6. Subject tothe provisions of Section 58 of |
the Companies Act, 1948, any Preference Shares may,
with the sanction of g Special Resolution be issued
. on the terms that they are of at the option of the

Company are liable to be redecemed., Regulation 3 of
Part I of Table A shall not apply. |

SsYOIppatpdpSELOom

At Fm b 0 e fg oF D oF adn S 8o

Ay ~ M fn e IITN




r e e e .hlg{mmwlm‘mm T T R L AR e o s s

e g g

13.

LIZN

7. In Regulation 11 of Part I of Table A,the

words "(not being a fully paid Share)}"and the words
"(other than fully paid Shares)” shall be deletﬁd?

TRANSFER AND TRANSMISSION OF SHARES

8. Except that a Share may be transferred by
a Member to any relation of such Member (by birth
or marriage), approved by . the Directors, and save
where a transfer to a Member would result in the
number of Members beinz reduced below the minimum
allowed by Statute, no Share shall be transferred
to a person who is not already a Member so long as
any Member (or any person deemed by the Directors
as advisable to admit to membership in order to
maintain the statutory minimum), 4s willing to
purchase the same at the fair value and any person
proposing to transfer a Share or Shares (herein-

- after called "the proposing transferor") shall give

notice in writing (hereinafter called "the transfer
notice™) to the Directors that he desires to
transfer the same, Such notice shall specify the
sum he fixes as the fair value and shall constitute
the Company his Agent for the sale of +he Share or
Shares. The transier notice shall not be revocable
except with the sanction of the Directors.

9. If the Company shall within the space of
thirty days after being served with the transfer
notice, find a Member,or other person selected by
the Directors for admission to membership,as afore-
said,willing to purchase the Share or Shares (here-
inafter referred to as the Tpurchasing Member"),
and shall give notice thereof to the propqsing
transferor, he shall be bound, upon payment of the
fair value, ascertained in accordance with the
provisions of clauses 8 and 10 hereof, to transfer
the Share or Shares to the purchasing Member,

10. In case any difference shall arise between
the proposing transferor and the purchasing Member
as tothe fair value of a Share,the fair value shall
be such sum as the Auditor igithe time bg}ng of the

ertify in writing as in his opinion
ggmpiﬁg iziilvglue gf a Share, and the Audipor
shall be bound so to certify on the application
of the proposing transferor or purchasing Member;
and in so certifying, the Auditor shall be deemed
to be acting as an expert and pot as an Arbitrator
and accordingly the Arbitration Aet, 1950, shall

not apply.
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14, 1If the Company shall mot, within the
space of thirty days after being served with the

«.transfer notice, find a Member, or other person
selected by the Directors as aforesaid, willing to

purchase the Share or Shares,the proposing transferor
shall, subject to the provisions of Regulation 3
of Part IT of Table A, be at liberty for a period
not exceeding two calendar months, to sell and
transfer the Share or Shares (or those not placed)
to any person at a price not less than that which
he may have fixed as the fair value in the transfer

notice.

12. Before passing any transfer under these

transfer clauses, the Directors may require the,

Transferor and the Transferee respectively. to make
statutory declarations that the consideration
mentioned in the transfer is the true consideration
paid to the transferor for the transfer of the
Shares and is not subject to any deduction or
rebate. When the proposing transferor cannot find
a purchaser at the price specified in the transfer
notice, he may give a fresh notice specifying a
reduced price.

13. The second paragraph of Regulation 32 of

Part I of Table A (being the proviso thereto) shall
be omitted.

GENERAL MEETINGS AND PROCEEDINGS THEREAT

14, The Company shall in each year hold a
Gen?ral Meeting as its Annual General Meeting in
addition to any other meetings in that year and
shall specify the Meeting as such in the notices
calling it; and not more than fifteen months shall
elapge between the date of one Annual General
Meet}ng of the Company and that of the next.
Provided that so long as the Company holds its 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. The
Annual General Meeting shall be held at such time
and plgce as the Company in General Meeting may
determine, or, failing such determination, as the
Directors shall appoint. All General Meetings,
other than Annual General Meetings, shall be called
Extraordinary General Meetings. Repulations 47
and 48 of Part I of Table A shall not apply.

o 15, No business shall be transacted at any
eéneral Meeting wunless a quorum of Members 1i8
present at the time when the Meeting proceeds to
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15,

business; and (save as provided b 3
d by Regulation 54 of
Part 1 of Table A) such quorum shall be fwo Members
personally present and holding, or representing by
ggggﬁi‘cfiﬁazg o:;:-tegthof the Share Capital of the
e time being issued, and lation
of Part II of Table A sha%l not aﬁply. fogulation 4

16. Regulation 58 of Part I of Table A shall
apply with the substitution in sub-paragraphs (c)
and (d) of the first paragraph thereof respectively
of the words ‘'one-fifteenth” for the words ™one-
tenth", and as if the words ‘'or not carried by’ a
p%ggicg%ar magorizy"t" wereh inserted dimmediately
a T e wor 08 in the penultimate
of the said Regulation. P ate paragraph

. 17. Sub ject to any special rights or restric-
tions as regards voting for the time being attached
to any class or classes of Shares, on a show of
hands, every Member present in person shall have
one vote only, and on a poll every Member present
in person or by proxy shall be entitled to one vote
for every Share of whatever class or classes held
by him upon which there are no calls in arrear.

DIRECTORS

8, Throughout these clauses words importing
the masculine gender only .shall alse include the
feminine gender. The number of Directors shall not
be less than two nor more than five, and the
qualification of every Director shallbe the holding,
in his own right and as sole holder of at least
Ten Shares of any c¢lass or classes in the Capital
of the Company. A Director may also occupy any
other office (except that of Auditor) in or under

the Company.

19, The persons héreinafter named shallbe the
first Directors of the Company, viz: ALBERT DARNELL
and KENNETH DRYDEN SCOTT, and such first Directors
shall have power,whilst holding office and provided
they both concur, to appoint any other person or
persons to be additional Directors, conditional
that the total number of Directors does not at any
time exceed the maximum specified in the pregeding
clause, Until otherwise determined by **%the
Directors, two Directors shall form a quorum for a

Board Meeting.

20, The first Directors and others who from
time to time succeed to that office shall be allowed
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28 days in which to procure their qualification
Shares; in the meantime they may exercisethe same
power and authority as though they held their

gqualification Shares.,

21, No person shall be disqualified from being
appointed or elected as a Director and no Director
shall be required to vacate his offlce by reascn
only of his attaining or having attained the age of
70 years or any other age. .

22. The Directors may, at their discretion
(but subject to the provisions of any contract),
appoint, remove or suspend and re-appoint such
managers, experts and specialists, travellers,
collectors,agents andother assistants and employees

" for permanent, temporary or other services as they

may from time to time think fit, and may determine
their duties and fix their salaries and emoluments
and require security in such instances and to such
amount as they think fit. |

. 23, Regulation 88 of Part I of Table A shall
not apply to the Company. The office of Director
shall ipso facto be vacated:

(i) If he becomes of unsound mind.

(ii) If hebecomes bankrupt,or suspends payment,
or files a petition in bankruptey, or
compounds with his creditoédrs.

(iid) If he absents himself from Board Meetings
of the Company for a period of four
consecutive months without the special
leave of his co-Directors,and they pass a
Resolution confirming his exclusion from
the Board by reason of such absence.

(iv) If he is convicted of an indictable
offence other than an offence under The
Road Traffic Acts.,

(vl If, by reason of an order made under
Section 188 of the Companies Act, 1948,
he is prohibited from being a Director.

(vi) If, after giving to the Company one
monph's notice at least (in writing), he
resigns his office,

(vii) If he ceases to hold his qualification
Shares or doesnot acquire the same within
28 days after election or appointment.

ot e e M-—-—ﬂw—-\-—d-h"4 oo
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2, Any Director shall have full and free
power to trade with the Company, and the Company
ghall have the like power to trade with any
Director,and accordinglyany Director may enter into
contracts or other arrangements with the Company,
and shall not be disqualified from office thereby,
nor shall he be liable to account to the Company
for any profit arising out of any such contract,
arrangement or dealing to which he is a party or in
which he is interested by reason of his being at
the same time a Director of the Company, provided
that such Director discloses to the Meeting of the
Directors at which such contract, arrangement or
dealing is first taken into consideration, the
nature and extent of his interest therein, or, if
such interest be subsequently acquired, that he
discloses to the Board, at the next Meeting of the
Directors held after he became so interested, the
fact that he has acquired such interest, or shall
otherwise have complied with Section 199 of the
Companies Act, 1948, A Director shallbe at liberty
to vote in respect of any such contract ,arrangement

or dealing in which he is interested or upon any:

matter arising thereout.

25, A resolution in writing, signed by all
the Directors, shall be as valid and effectual as
if it had been passed at a Meeting of the Directors
duvly called and constituted.,

26. Subject to ‘the terms of any Agreement
between them and the Company, the Directors shall
be paid out of the funds of the Company, by way of
remuneration for their services, such sums as the
Company, in General Meeting, may from time to time
prescribe, and such remunerations shall (unless
otherwise directed by the Resolution by which it is
voted) be divided among them in such proportions

and manner as the Directors themselves determine |

and in default of determination equally. Furthers
more, the Direciors shall, subject to tThe sanction
of the Board, be entitled to be paid all their
reasonakle travelling, hotel and other expenses
properly and necessarily incurred by themin attend-
ing and returning from Meetings of the Directors or
General Meetings of the Company and in and about
the business of the Company; and if any of the
Directors shall be required to perform  extra

services or go abroad, or to reside at some distant

- shall otherwise be specially occupied
5%332 tﬁz Company's business they shal@, sub ject as
aforesaid {(unless otherwise arranged with them), be

entitled to receive an extra remugeration to be
fixed by the Company 4n General Meeting.

e v e - e T K
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27, Without prejudice to the powers contained
in Regulation £0 of Part 1 of Table A,the Directors
may and are hereby empowered on behalf of the
Company to make, do and execute all such acts,
deeds, matters and things as they may consider
requisite, necessary or expedient for carrying ouv
or effectuating all or any of the objects of the
Company as specifiedor referred toin the Memorandum
of Association; and may subscribe, devote and
apply any of the funds of the Company in or for
or <towards any purpase which they may consider
conducive, directly or indirectly, to the interest
of the Company or of its property, and without any
provision or stipulation for the repayment of any
sun or sums so subscribed, devoted or applied or
any other consideration for the same, and also for
the purpose of or in connection with all or any of
the above-mentioned objects may pay the cost or
subscribe towards the cost of, or otherwise aid or
concur in obtaining or endeavouring to obtain,
statutory or other powers, either for the Company
or for any other ccmpany or person,

BORROWING POWERS

28. The Directors may from time to time, at
their discretion, raise or borrow any sum or sums
ol money for the purposes of the Company, and may
secure the payment of such moneys in such manner,
and upon such terms and conditions in all respects
as they think fit,and in particular by the creation
of mortgages or by the issue of debentures or
debenture stock of the Company charged upon all or
any part of the present or future property and
assets of the Company, including its uncalled or
unissued capital; and Regulation 79 of Part I of
Table A shall not apply to the Company. If at any
time the Company shall redeem any of its Debentures
previously issued, the Directors may, on behalf of
the Company keep any such redeemed Debentures alive
and may re-issue the same, or any of them, in any

manner sanctioned by Section 90 of the Companies
Act, 1948,

MISCELLANEOUS

29.  Any Resolution signed by all the Members
for the time being of the Company entitled to vote,
shall be as valid and effectual as a Resolution
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19.

passed in the ordinary manner by the Members
assembled in Ceneral Meeting, but this clause shall
not apply to a resoluticn in respect of any matter
which, by the Acts or these presents, ought to be
dealt with by Resolution passed by the Members
assembled in General Meeting, Hegulation 5 of Part
ITI of Table A shall not apply.

] 30. 'If any Member has no registered address
in the United Kingdom and has failed to furnish the

Company with an address within the United Kingdom'

to which.notices may be sent, the Company shall not
be under any obligation to deliver notices to him,

31. No Member shall be entitled to require
discovery of or any information respecting any
details of the Company's trading, or any matter
which is or may be in the nature of a trade secret,
mystery of trade or secret process, or which may
relate to the conduct of the business of the
Company, and which in the opinion of the Directors,
it will be inexpedient in the interest of the
Members of the Company to communicateto the public,

32. The Seal of +the Company shall not be
affixed to any instrument except by the express
auvthority of a Resolution of the Board of Directors
and in the presence of two Directors,orone Director
and the Secretary, and such two Directors, or one
Director and the Secretary (or some other person
duly appointed to act as the Secretary’'s deputy),
shall affix their signatures %o every document
so0 sealed, '

33, MRS, META DARNELL shall be the first
Secretary of the Company and she  shall,
subject to the terms of any Agreement between her
and the Company, be entitled to retain such office
until she resigns,or the Directors by Resolution in
Board Meeting otherwise deteérmine. Her remuneration
(if any, as Secretary) shall be fixed by the
Directors.

3ho The Auditors of the Company shall be
appointed and their duties regulated in asccordance
with Sections 159 to 161,inclusive,of the Companies
Act,1948 and Section 14 of the Companies Act 1967.

WINDING UP

. If the Company shall be wound up,-and all
its gzbts and liabilities, and also the costs of
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liguidation, shall have been duly paid, the surplus
assets. (if any) available for distribution among
the Members, as such, shall, subject as hereinafter
provided, be applied first, in repaying %o holders
of Preference Shares (if any) the amount paid up,
or credited as paid up, on such Preference Shares
respectively; secondly, in repaying to the holders
of C.odinary Shares the amount paid up or credited
as paid up on such Ordinary ©Shares respectively;
and the balance{ if any) shall be distributed among
the Members in proportion to the number of Shares
held by them respectively, irrespective of class,
all being deemed to be Ordinary. Provided always,
that the provisions hereof are to be without
prejudice to the rights of the holders of Shares
(if any) issued upon special terms and conditions,
whether pursuant to the Company's Memorandum of
Association or otherwise,

36, In Regulation 1350f Part I of Table A,the
words "with the like sanction? shall be deemed to be
inserted immediately before the word "determine"
and the word "Members" shall be substituted for the
word "Contributories",

&
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CERTIFICATE OF INCORPORATION

No.ggoasen

I hereby certify that

ALBERT DARNELL LEMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the {ay Magcrny 19T%,

(F. b KNIGHT)
Assistant Registrar of Companies

C.173



