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“«PHE COMPANIES ACT, 1929."

. Declaration of Compliance

g w:th thp retzum-‘ nnn’rs of the Companies Act, 1929, mads) pursuant io S, 15 (2) of the said

7, Trsth Com\;?my : LIM”EB

RE ' '

2

% 1_Roydon Dickinson Lean
of B2 Hount Stuart Square in the F‘ity of Carc‘iii‘f‘

Do solemn]v amd gincerely declare that T am ®_a Selicilon of‘ the Slmrema Court
anp'aged in the formab Lon ‘

i Acl: on bohalf oE a Company proposed to be rerrlstered as__The St. Mellons Invest ment

{*} Here I iraert
cither:"ASolicitor
tho 2oupreme
Court cnum.-d in
the | of

‘ T « | ‘ I T i

. ' o ‘ B U7 aum Dmu]‘(u‘
1, o0 . . N A Secreiary) whiche
‘ of Phalt Mallons Invegtwent P'rust Company cver the case,”

B

g Lifnite'd

} to the reo'mtrahon “of, the said Company and incidental shereto have been complred with.

‘v1rtua of. the provisions of the “ Statutory Declarations Act; 1835.”

%)

[
|
| lf“ ,laled at _Cardiff ’ _ \

o

t the__ . 26th da,y oF; J uly : : ‘
¢ . one thousand nine hurdred md.._li_o_nt.xﬂojar_
. bgfoxe me, % a-—;%uﬁouv/b-h/u_f_a(,g C‘.\.D

; ‘J R e Al

; - A Commissioner for%“%ﬂm- /
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, Te aented for registration by
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. SHAW & BLAKE, LIMITED,

dnd That all the requirements of the (;ompames Aect, 1929, in respect of matteus precedent

Andll make this solemn Declaration conscientiously behevmg the same to bo true and by'

Gorpany Begistry 'eitf ﬁ*”ﬁ@@rmtnra {7 ‘%himmrs{a‘@“‘-"%d,

§, Bell Yar g?r/ wﬁnﬂgf “sLondon, W.C.
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THE COMPANIES ACT, 1929.

Statement of the Nominal Capital

made pursuant to s, 112 of the Stamp Act, 1891, as amended by the Finance
Acts of 1899, 1920 and 1933. (Nore—The Stamp Duty on the Nomina! Capital

to be in;pressed above is Ten Shillings: for every £100 or fraction of £100.)

q\l

THE NOMINAL CAPITAL OF THE ST, MELLONS INVESTVENT THRUST

COVPANY
. LIMITED,
......... FIVE. THOUSAND Fommmmemm e me e o o e o e e Pounds, divided
into....Five, thousand Shares of. each.
7
“Signature....... T E i
Description
(Stats whather Divector or Seoretary)
Dated the...kwenhysizth day of.me.. July 1944
Pregentod for registration by S
(\: ‘,E_-_'E!"‘_.."""" o— Aa e e
TuuepuoNE : Hortsomh 3665 (3 lines), TRLEORAME : “ DUNTRETYME, EaruAxn, Loxpox.”

SHAW & BLAKE, LIMITED
@nmymg Hegisteation Sgents, Prinders § Statiowers,

8, Bell Yard, 'Egmpléaﬂar, London, W.GC,
AT W\\

T




o s e o

%
EE L P

&

.o
v}

ot I3 .
S S P SN U ML

S

,ju' o . - \\ @vr

REGISTERDD

={ AUG1944

J8y0RL

SN
4 v
A
s,
-

R e e

T

THE COMPANIES ACT 1929.
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COMPANY LIMITED BY SHARES.

e e i s, e it

Memoravum of Association

— OF —

The St. Mellons Investment Trust Company
* Limited

1. The name of the Company 48 “THE ST. MELLONS
INVESTMENT TRUST COMPANY LIMITED".

2. The Registered Office of the Compeny will be
situate in England.

3, The objects for which the Company is establashed
are &= ‘

(a) To acquire and hold, deal in, sell and dispose
of shayes. stocks, debentures, debenture stock.
bords, obligations. and securities, issued o
guaranseed by any Company constituted or carrying
on buginess in the United Kingdom, or in any
Colony, or dependency;or possession thereof, or
in any foreign country and debentures, debeniture
stock, v nds,obligations, and gsecuritier issued
or guaranteed by any government,sovereign rulex,
commissionersspublic body,or authorlty.supreme,
municipal,; lvcal or otherwise, whether at home
or sbroad-.

(b) To acquire any such shares, stocks. debentures,
debenture s tock,bonds,obligations,or securlities
by original subscription, tender, purchase,

. exchange. or otherwise,and to subscribe for the
games either conditionally ox c¢therwise, and to
guarantee ths subscription thereof and to
exercise and enforce all rights and powers con-
ferred by or incident to the ownership thereof.

(¢} To issue debentures. debenture stock, bonds,
obligations, and mecurities of all kinds: and
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(a)
(e)

(£)

(g)

(n)

(1)

(3)

(k)

to fraze. constitute, aund secure ihe pEne, 28
rmay seem expedient, with full power to maxe wWie
same transferable by delivery, or by inotrument
of transfer or otaerwise and eiiner perpeiuzl
or terminzble, and either redeemzble or other-
wise. and to charge or secure the same by trusi
deed or otnerwise, on the underiekxing of the
Company s orupon any specific property and rignts,
present and ruture, of the Company {including,
if thought fit, uncalled capital), or otherwise
howsoever.

To advance and lend money on agsets of all kinds
upon such terms as may be arranged.

To facilitate and encourage the creation, iasue,
or conversion of debentures, debenture stock,
bonds, obligations, shares, stockxs, and securi-
ties, and to act as trustees in connection with
any such securities, and to take part in the
conversion of business concerns and undertakings
into Companies.

To take part in the formation,maragement. super-
vision, oxr control of the business or overations
of any Company or undertaking and for that
purpose to appoint and remunerate any directors,
accountants, or other experts or agents.

To employ experts to investigate and examine into
the condition, prospects, value, character, and
cilrcumstances, or any business concerns and
undertakings and generally of any assets, prop-
erty. or rights.

To constitute any trusts withaview to the issue
of preferred and deferred or any other special
stocks or =2ecurities ‘based on or representing
any shares, stocks,or other assets, specifically
appropriated for the purposes of any such trust.
and to settle and regulate, and if thought fit,
to undertake and execute any such trusts, and to
igsue, dispese of, or hold any such preferred,
deferred; or other special stocks or securities.

To trensact or carry on all kinds of agency
husinegss and in particular in relation to the
investment of money, the sale of property and
the collection and receipt of meney.

To give any guarantee in relation to the payment
of any debentures,debenture stock,bonds, obliga-
tions, or securities, and to guarantee the pay-
ment of interest thereon or of dividende on any
stock or shares of any company.

Generally to carry on business as financiers.
and to undertake and carry out all such operations
and transactions (except assurance business
within the meaning of the Assurance Companies
Aet 1909, as extended by the Industrisl Agsurance
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(a)

(r)

Act 1923, and the Road Traffic Acts 1930-34) as
an individual capitalist may,lawfully undertake
and carry out.

To carry on all kinds of promotion business, and
in particular to form, constitute, float, lend
money to, assist, and control any Companies:
Associations, or Undertakings whatscever.

To purchase or otherwise acquire, sell, diSpogs
of, and dsal in real and personal property of all
kinds, and in particular lands, buildings, here-
ditaments, business concerns and undertakings,
mortgages, charges,annultles,patents, licences,
shares, stocks, debentures, debenture stock,
securities, concessions, options, produce,
policies, book debts and claims,and any interest
in real or personal property and any claims
against such property, or against any persons or
Company, and to carry on any business, concern,
or undertaking so acquired.

To carry on the business of Industrial Bankers
with particular reference to'Hire Purchase tran-
sactions of all kinds and for that purpose to
advance or lend money upon such terms as shall
geem expedient.

Generally to carry on and transact every kind of
guarantee and indemnity business {except employers'
liability insurance business) and to undertake
obligations of every kind and description, and
also to undertake and execute trusts of all
kinds .

To carry on and undertake any business tran-
gaction or operation commonly carried on or
undertaken by promoters of Companies, financlers,
concessionaires,contractors for public and other
works, capitalists, merchants, or traders, and
to carry on any other business which may seem
to the Company capable of TDbeing conveniently
carried on in comnection with the above objects,
or calculated, directly or indirectly,to enhance
the value of, or render profitable, any of the
Compsny's property or rights (except insurance
business within 9 Bdw. 7 c.49).

To make donations +To such persons and in such
cases, and either of cash or other assets, as
the Company may think directly or indirectly
conducive to any of its other objects or other-
wise expedient.

To carry on any other business whichmay seem %o
the Company capable of being conveniently carried
on in connection with the above or calculated
directly or indirectly +to enhance the value of
or render profitable any of the Company's prop-
exrty or rights.
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(s)

(u)

(v)

(y)

uire and undertake the whole or any pari
E% %ﬁg business property,and liabilities of any
person ‘or Company cerrying on any business which
the Company ise authorized to carry on or posssesaed
of property suitable for the purposes of this

Company s

To promote any Company or Companies for the
purpose of acquiring allor any of the property,
rights and liabilities of this Company, for any
other purposes Wwihich may 8een directly or
indirectly calculated to benefit this Coupany.

Generally to purchase, take on lease or in

exchange, hire, or otherwise, acquire, deal in, =

sell and dispose,of any real or personal property
and in particular any land, buildings, machinery,
plant, and stock in trade.

To enter into partnership or joint purse agree-
ment with or to make any agreement or arrangement
with any other Company.,firm, oI pexson carryling
on business similar or complementary to the
business of the Company or any part thereofi or
to ‘amalgamate with any such Company, firm ox
DPerson. ’

To sell the whole or any part of the undertaking
of the Company for cash, shares, debentures or
any other consideration.

To acquire by purchase or otherwise and either
foxr cash, shares or debentures, in the Company
or any other consideration any other business
or any intereat therein which in the opinion of
the Company way be conveniently or profitably
combined with the business of the Company.

To bvorrow money and secure the repayment thereof
by the creation and issue of charges, mortgages,
debentures.debenture stock, or other securities
whether secured on the whole ox any part of the
property or assete of the Company (both present
and future) or not.

To draw., mvke. endorse, accept, discount and
negotiate. bille.notes, warrants and negotiable
instruments »f gll kinds.

To promote wor assist in the promotion of any
Company having objects similar to or complementary
to the objectas of the Company and to subscribe,
underwrite, buy or hold +the shares, stock,
debentures,debenture stock or other obligations
of puch Company.

To do all or any other acts and things which in
the opinion of the Company may be conducive or
incidental to tho objects of the Company.

To do all such things in any part of the world
either as principal or agent and either alone or
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in conjunction with eny other person. fixm X
Company

All of the foregoing objects shall be read and construed
as separate and disztinct objects and the generality of
any of such objects shall not be abridged or cut down by
reference to any otner object of the CGompany.

4, The liability of the kembers is limited.

5. The share capital of the Company is £5000 divided
into 5000 shares of £1 each. The shares of the Company
whetber paxt of the original or any increased capital of
the Company may be issued with any special, qualified,
preferred or deferred rights and privileges or conditions
as to capital, dividends, rights of voting or other matters
but so that any such rights, privileges or conditions
shall not be altered or modified except inaccordance with
the Articies of Association of the Company.
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W2 the geveral persons whose names addrecses  and
descripticns are subseribed ares desirous of kelvg formed
into & Company in pursuance of this Lemorandum of
Assoclation,and we respectively agree totake tue numberp
of shares in tne capital of the Company set gpprosite our
respective names.

HAMES ADDRESSES AND LESCRIPTIONS OF Yumber of
SUBSCRIBERS : shareg taken
by each
subscriber

Aosevid Efarecly #&?M}/, ’J/Aﬁm- ,
4&5 Aoree. /J’a—&&’a;o /M- bne-
%%%'M&% L&A

0re,

[L‘ ~
. DATED this ;‘L day of J.‘,L_, 1944,
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Articles of Aggociation

— OF —

The St. Mellons Investment Trust Cempany
Limited

 PRELIMINARY

1. The regulationeg set out in Table A in the Hirst
Schedule to the Companies Act 1929 (hereinafter referred
to as "Table A") shall, except as hereinafter provided,
apply to the Company, and Glause 1 of Table 4 shall apply
to the construction of these Articles.

2. Clauses 17, 18, 19, 42, 45, 50, 54, 64, 65, 69,
72, 73 ~ 79 inclusive, 85, 101, 104 and 107 of Table A
shall not apply to the Company. .

PRIVAIE COLPANY

3. The Company is a Private Company within the
meaning of the Act, and accordingly (1) no invitataon
shall be issued to the public to subscribe for any shares
or debentures of the Company; (2) the number of the members
of the Company, not including persons who are in the

employment of the Company 'and persons whe', having been |
formerly in the employment of the Company, were while in j

that employment, and have continued after the determination

of that employment to be members of the Company shall be :
limited to fifiy, provided that where two oxr more persons

hold one or more shares in the Company Jjolntly, they shall
for the purposes of this provision be treated as a single
member; and (3) the right to transfer the shares of the
Gompany is restricted in manner hereinarver appearing.

SHARES

4, Subject to the provisions of Clause 35 of Table A
the shares nay be allotted or otherwise disposed of, to
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sugs peraons, zud Isr suck consideration, and upon suck
tornc = toe Lirectors may ceterminme, culpo inat, excert
a8 provided ty the Act, no chares snzll be issued at a
discound.

5. Tre Company may Dpay & couzisglen to any person in
consideration of bis subscribing or agreeing 1o subscxribe,
shether zbzolutely or conditionally, for any ghares in the
Comparliy, 6T procuring or agreeing to procure subscripiions,
whether absolute or conditional, for any shares in the
Company, provided tkat the coumission paid does not excesd
10 per cent of the price at whnich the snares are isspueds

6. Ho person shall be recognised by the Company as
holding any share upon any trust and the Company shall not
be bound by or <recognise any equitable interest in any
share, or (except ouly a8 by these Articles ofnexwise
expressly providedj any other right in respect of any
ghare except the absolute right %o the entirety thereof
of the registered nolder.

7. The transfer of any share in the Company shall Dbe
in writing in the usual common form and shall be executed
by or on behalf of the transferor and transferee. The
tranaferor shall be deemed to remain the holder of a share
until the name of the transferee is entered in the register
of members in respect thereof. The Directors may suspend
the registration during such period or periocds not
exceeding in the whole 28 days in each year ss they shall
think fit. The Directors may decline to recognise any
instrument of transfer unless {a) a fee not exceeding two
shillings and 'sixpence is paid to the Company in respect
thereof and (b) the instrument of transfer is accompanied
by the certificate of the shares to which it relates and
guch evidence a8 the JOirectors may reasonably require to
shew the right of the transferor to make the transfer.

8. The Board of Directors may, without assigning any
reason refuse to register any transfer of shares. If the
Directors refuseto 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.

TRANSFER AND TRANSMISSION OF SHARLS

9. {a) No shares 1in the Company shall bs trans~
ferred to & personnot a Member of the Company as long as
any Member of the Company may be wiiling to purchase such
ghares at a fair valus to be ascertained in accordance with
sub-clause {b) hereof.

(b) If any Member desires to sell or transfer his
shares or any of them, he shall notify his desire to the
Tirectors by sending them a notice in writing (herein-
nfter called "a transfer notice") to the effect that he
degires to sell or transfer such shares. The seid tranasfer
notice shall specify the number of Bhares for sale or
transfer, and the sum estimated by the selling Kember to
be the value of each of such shares. The receipt by the
Directors of tne said %ransfexr notice shall constitute

an M
fair
el
Diret
appre
valus
wortl
av tl

baen

the I
gselli
Shaxe
Hegls
Share
shall
to gi
he is
numbe
days

those
given
pro r
by th
oblig
Share
his a
who h
excee
shall
one N
large
Membe
infox
the M
numbe
shall
seid

the t
the p
yurch
the s
and T
retal
Trons
selli
Qffic

nmonth
pureh
of th
a8 Te
Compe
Dixec
regils
is a
Share
Comps



I el S LE TSI TIe T

o e = s U TTOD T LT e

—TTT T T T

TR T T T e T T e s

T T

an autherity to tnem to offer the shares for zale at a
fair value ascertained as follows, viz:- The sum 8o
estimated by the selling Member shall, if approved by the
Directors,; be the fair value, but in the absence of such
approval in order to prevent disputee arising, the fair
value shall be the Auditors! wvaluation of the current
worth of the Company's Shares to be made by hir in writing
at the request of the Directors.

(c) When the fair value of the said shares has
been fixed under the provisions of sub-clause (b) hereof,
the Directors shall cause a Notice to be sent to the
selling Member informing him of the current value of the
Shares, and shall also cause notice to be posted at the
Hegistered Office of the Company stating the number of
Shares for sale and the fair wvalue of sush shares and
shall therein invite each of the L:ubers of the Company
to give notice in writing within fourteen days whether
he is willing to purchase any, and if so what maximum
number of such shares. At the expiration of such fourteen
days the Directors shall apportion such Shares amongst
those Members (if any, if more than one) who shall have
given notice to pur.uinsse the same, and as far as may be
pro rata according cc the number of Bhares already held
by them respectively, provided that no Member shall be
obliged to take more than the maximum number of such
Shares which he has expressed his willingness to take in
his answer to the said Notice. If the number of Membera
who have given notice %0 purchase any of such shares
exceeds the number of Shares to be sold, the Directors
shall not apportion more than one of such shares to any
one Member, and shall select as purchasers Members having
larger heoldings of Bhares in the Company in preference to
Members having smaller holdings. The Directors shall then
inform the selling Member of the names and addresses of
the Members who desire to purchase his Shares and of the
number of Shares required by each,and such selling Member
shall complete and execute a Transfer or Transfers to the
said purchasing Member or Members and shall deliver up
the transfer or transfers and relative Certificates to
the purchasing Member or Members in exchange for the
purchase money. When there are several purchasing Members
the selling Member shall deliver nis Share Certificates
and Transfers to the Company and the Jecretary shall
retain the Share Certificates and shall certify on the
Transfers that the relative ihare Certificates for the
selling Member's Shares have Tbeen duly Ilodged in the
Qffice of the Company.

(a) If the Directors shall be uneble within o2
month after the receipt of the transfer notice to find a
purchaser for all or any of the Shares among the llembers
of the Company, the selling lember imay sell such Shares
as remain unsold toany person though not a Member of the
Company, and at any price but subject to the right of the
Directors (without assigning any reason) to refuse
registration of the transfer when the proposed transferee
is a parson of whom they do not approve, or where the
Shares comprised in the trongfer are Shares on which the

Company has a lien.
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{e; 4 trsnsfer notice given under ihis Ar¥icle
shall not be revocabls except with the consent of the
Directors in writing.

TROCEEDINGS AT GENERAL MEEBTINGS

10. Subject to the provisions of Ssction 117 {2) of
the Act, relating to special Regolutions, seven days!
notice at the least (exclusive of the day on which the
notice is served, or deemed 1o be served, but ipclusive
of the day for which notice is given), sepecifyiung the
place, the day, and the hour of meeting, and in case of
apecial business the general nature of such business,
ghall be given inmanner vovided by Clause 103 of Table A
or in such other manner (if anv) as may bs prescribed by
the Company in General Meeting, +to such persons as are
under 4the regulations of the Company entitled to recelve
such notices from the Company., Dut withh the coprent of
all the members eatitled to receive notice of =some
particular meeting that meeting may be convened by such
shorter notice and in Buch manner asd those members may
think fit.

11. No business shall be transacted at any General
HMeoting unless a quorum of membexrs is present at the time
when the meeting proceeds to business. bave as otherwise
provided by the regulations of the Company, two members
personally present shall be a quorum.

12. At any Genersl Meeting a resolution put to tue
vote of the meeting shall be decided on a show of hands,
unless a poll is (before or om the declaration of the
result of the show of hands) demanded by twc members
present in person or by proxy and entitled to vote, or by
one member so present holding not less than 15 per cent
of the paid up Capital of tae Company. and unless a poll
is so demanded 2 declaration by the Chairmen that a
resolution has on a show of hands been carried or carried
unanimously or by a particular majority or lost or not
carried by a particular majority and an entry teo that
effect in the Minute Bosk of the Company shall be con-
clusive evidence of the Ffact without proof of the number
or proportion of the votes recorded in favour of or against
such »resolution.

VOTES OF MEMBERS

13. On a show of hands every member present shall
have one vote snd upon & poll every member present in
person or by proxy shall have one vete for each share of
which n2 8 the holder. \

LIRKBCTORS

14. The number of Directors shall not be less than
two‘or nore than four and the first Lirectors ghall be
nominated in writing by ‘the Subsoribers to the Memorandum
of Ass,ciation.

15. The remunseration of the PDirectors shall from
+ime to time be determined by the Compsny in General
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Lgeting. In addition to their remuneration the Dirsctors
shall be rapaid such reassonable expenses as they may
incur in or about the business of the Company.

POWERS AND LUTIES_OF DIRECTORS

16. The Directors may exercise all the powers of the
Company to borrow or raise money and secure the rspayment
thereof hy the issue of debentures or other securities
charged on all or any parct of the undertaking and assets
(whether present or future) of the Company including ita
uncalled capital. )

DISQUALIPICATION OF DIRECTORS

17. The office of a Director shall be vacated -
(a) If he become bankrupt.

(b) If he become prohibited from beinga Director by
reason of any order made under Section 217 or
275 of the Act. :

{¢) If he be found lunatic or become of unsound mind.

{d) If by notice inwriting to the Company he resign
the office of Director.

(e) If he shall abeent himself from the Board
Meetings continuously for three months without
the consent of the Board of Directors.

18. A Director may hold any other office or place of
profit under the Company, except that of Auditor, at such
cemuneration and upon such ‘terms as the Directors may

determineg.

19. Subject to making such disclosure and declaration
of his interest as is required by Section 149 of the Act,
a Director may contract with and participate in the
profits of eny contract with the Company as if he were
not @ Director. A Director may also vote in respect of
such contract or arrangement. :

20. Any member Intending tc propose the election of

a Director (other thanaretiring Director) shall give to
the Company five days' notice in writing (exclusive of

the day on which tne notice is served, but inclusive of

the day for which notice is given) of his lntention to do
so and of the full name, address and occupation of the

proposed Direcinr:

21. The Directors shall not be subject to retirement
put shell continue in office unlegs and until they are
removed by ordinary resolution of the Company in general

meeting.

22, Any casual vacancy oceurring in the Board of
Directors may be filled by the Director or Directors for

the time being of the Company who shall also have power

to appoint sdditional direotors and the Direstor or

s e R R
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pirectors may make such conditions as to retirement or
otherwise of such substitute o additional directoxrs &8
they shall thigk fit.

PROCEEDINGy OF DIRECTOHS

- 23, Any Dirschor .-may, ond on the request of any
Director the Secretary shall,el any time swnmon & meeting
of the Directors. it shall not be necessary. 10 give notice
of & -Meeting.ef . Directors to any Director LoX the time
being. out. of the . United Kingdom. A written resolation
signed by all the Pirectors shall be &b effective a8 a
resolution of the Board of Directors.

54. The Directors may from time to time entrust to
and confer upon the Managing Divectox oY Directors as a
Committes all oxr any of the powers of the Directors
(excepting the power tomale calls issue allot or forfeid
ghares Yorrow mouney O igsue debentures) as they shall
gee fit. N

DIVIDENDS AND RESERVE

25, Any capital appreciation of any security or othexr
propexty and sspets of the Company or any money derived
therefrom shall not be treated as profits for the purpose
of the payment of dividend and shall not be distribvutable
by way of dividend honus or other periodical payment to
the Sharenholders. .

INDEMNITY

26. Subject to the provisions of the Act every
Directox or Officer of the Compuny shall be entitled to
e indemnified by the Company against all costs charges
logses expenses and 1igbilities incurred by him in the
iiecugion and discharge of his duties, or in relation

ereiCe.

NOTICES

27, Notice of every Gensral Meeting shall be give

as provided by Clause 103 of Table A to gvery membe%i§h2
: nas & reglstered address within the United Kingdom o hes
. supplied an address for the service of notices within the
I United Kingdome. No other persons shall be entitled Yo
receive notices of General WMeetings.
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