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Articles of Association
Oor
BENNETTS (BRENTWOCD) FUNERAL
FURNISHERS LIMITED.

1, Subject es hereinafter provided, the re-
gulations contained in the Table A In the TFirst
8chedule to the Companies Act 1929 (herelnafter re-
faerred to as Table A) shell apply to the Company so
far as the same are applicable to a private Company.

2, Clauses 19, 26, 30, 31, 32, 35, 35, 45,47,
48, 50, 59, 64, 65, 72, 78, 82 and 90 of Table A
shall not apply to the Compeny but the clauses
hereinafter contained, and the remeining clauses of
Tgble A, subject to the modifications herelnafter
expressed, shall constitute the regulations of the
Company.

PRIVATE COMPANY.

3., The Company is a "Private Company" within
the meaning of Section 26 of the Companlea Act 1929
and accordingly

(1) No invitation shall be issued to the public &6

subscribe for any shares, debentures or d'e'b... -E{,

enture stock 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 who, having been®
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formerly in the employment of the Company wore
while in that employment and havs conbtinued
after the debtermination of that employment
to be members of the Company) shall be 1imi-
ted to fifty, provided that, for the purposse
of thig provision, where two OT more parions
hold one or more sharss of the Company Joint-
1y they shall be treabed as & single menbar;
and
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(3) The right to transfer the shares of the Com-
pany is restricted in manner end to the 8x-
tent hereinafter sppearing.

SEARES.

4, In Cleuse 2 of Table A the words "Ordin-
ary Resolution' shall be substituted for thé woras
"Special Resolution',

5. All shares shell be at the disposal of
the Dirsctors and they may allot or otherwlse dis-
poss of them %o such persons at such times and gen-
erelly on such bterms and condliions as they think
proper, subject always to Clause 3 hereof, endpro-
vided that no shares shall be issued at a discount,

except as provided by the Companies Act 1929, Sse-
tion 47.

6. The Company may pay & commission to any
person in consideration of his subscribing or agree-
ing to subscribe, whether absolutely or condition-
ally, for any shares In the Company or procuring
or agreeing to procure subscriptioms, whether ab-
solute or conditional, for any shares in the Com-
pany, provided that the commission does not ex-
ceed five per cent of the price at which such sha-
res are lssusd or an amount equivalent thereto, and
such comnission may be paid in whole ,or in part,
in cash or fully or partly paid-up shares of the
Company, as may be arranged. The stabement re-
quirsd by Section 43 of the Companies Act, 1929
to be filed shall be duly filed, @nd Section 42
of the same Act shall whers necessary be duly com-
plied with, and the amount of any such commlssion
shall be sbtated in the balance sheets and annual

returns of the Company as required by Sectlons 44
and 108 of the same Act.,
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IHANSFER CF SHIARES

7. In the svent of any of tha sharsholders
of the Company {and it shall not bes necessary to
glve any reuson therefor} being desirous of dls-
posalng of his or her sheres in ths capital of the
Company or any part thersof, the person so desir-
ing to sell hls or her sald shares, or any part
thereof, shell in the first instance offer the salg
shares or so many as he or she may be desirous of
Al sposing of to the Directors or remaining Direc-
tors of the Company in ths same proporitlons as such
Directors may hold shares in the Company amongst
those willing to purchase the =sams, and such Dir-
actors shall have the option of purchasing their
nroporbion of the said shares, or eny less number
at a price to be agrsed upon by the Vendor andthe
Purchaser, or in case of difference, &t a price
which the Auditor of the Company for the time being
shall certify, by writing under his hand, to Dbe
in his opinion the feir selling value bthersof as
between s willing Vendor and a willing Purchaser,
such opbtlon to be exercised within ths perliod of
thirty days from sittice in writing to be glven
to them U: the shareholder so desiring to dispose
of his <c ner said shares or any part thereof, and
in the svent of no such Direcbtor desiring to pur-
chase and purchasing the sald shares, then such
sharsholdsr may dispose of the same, or such of
them as may not be so purchased, to suchperason as
he or she may think fit, subject to the Dirsctors!'
right to decline to accept any btransfer .as stabed
in Clause 10 hereof. Provided that the provisions
of this clause hereinbefore contained shall not
apply to a transfer of shares mersly for the pur-
posing of effectuating the appolntment ofnew trs-
vees, nor to a transfer by executors or adminis.
trators to a legatee under the Will of, or to the
hu sband, wife or next-of-kin of a deceased member,
nor to & transfer by & trustee to & beneficlary,
provided that it is proved to the satisfaciion of
the Board that the transfer bona fide falls with-
in one of these exceptlons,

8., In the svent of the dlsqualificaiion of
g Director (under the provisions of Clause 22hers-
of) the Directors or the remaining Dirsttors of
the Company shall have the option of mrzhasinghis
or her shares or any part therocof in the same pro-
portions as such Directors or remaining Dirsclors
may hold shares in the Compeny at a price which
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the Auditor of the Company for the time being shall
certify by writing under his hand, to De in his
opinlon the fair selling value thereof as between
& willing Vendor and a willing Purchaser, such op-
tion to be exercised within the period of three
months after the disquelification of any such Dir-
ector and in the event of no Director desiring to
purchase and purchasing the said shares then the
di squalified Director may dispose of the same or
smch of them as may not be so purchased to such per-
son as he or she may think fit subject to ths Dir-
actors! right to decline to accept any transfer as
stated In Clause 10 hersof.

9. TFor the purpose of Clauses 7 and 8 hereof
the Chairman for the time being of the Directors of
the Company or failing him one of the Dirsctors du-
1y nominated by resolution of the Board for that
purpose shall forthwith be deemed fo e the duly
appointed attornsy of the proposing transferorwith
full power to execute, complete and delliver in the
nams and on behalf of the proposing <+transferor a
transfer of the shares to the purchasing member.

10. No transfer of any share in the ¢capltal of
the Company to &ny person not already o member of
the Company shall bs made or reglstered without the
prsvious sanction of the Directors, who may, without
essigning any reason, and in thelir absolute dscre-
tion, decline to gilve any such sanction and shall
g0 decline in the case of any transfer the regls-
tration of which would involve a contravention of
Clause 3 hereof, The Directors may also suspend
the reglstration of transfers during the fourtesn
days immediately preceding the Ordinary Genersl Meeh-
ing in each year., The Dirsctors mey decline ito recognlssany
instrument of transfer unless (a) such Ffes, mnot
exceeding two shillings end sixpence, as the Dir-
ectors may from time to time debtermine, ispald to
the Compeny in respect thersof, and (b) the instru-
ment of transfer is asccompanied by thse Certificate
of the shares to which it relates and such other
evidence as the Directors may reasonably require to
show the right of the Transferor to make the trans-
fer. The Directors may decline to reglster any
transfer of any shares on which the Company has a
lien., If the Directors refuse to register atrans-
fer of any shares, they shall, within +two months
after the date on which the iransfer waslodgedwith
the Company, send to the transferse notice of the

refusal, as required by Section 56 of the Com
Act 10929, ° ompanies
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PROCEEDINGS AT GENERAL MERTING.

11. A General Mesting may, with the written
consgent of all the membera for the time belng en-
titled to receive notice ofmeetings be convensd by
a shorter notlce than that prescridbed by Olauss 42

ofi‘tTable A gnd in such menner as such membsra think

12. No business shall be transacted at any
General Meeting unless s guorum of members 1s pre-
sent at the time when the meeting proceeds tobusi-
ness., 9ave as otherwise provided by the regulations
of the Company two members personally present shall
bs a quorum at General Meetings,

13, The Chairman of the Board of Directors shell
preside at every General Meeting but if at aymeet-
ing he shall not bo prosent within fi fteen minutes
after the time appointed for holding the same, or
gshall be unwilling to act as Chairman, the members
present shall choose some Director, or if no Dir-
ector be present, or if all the Directors pregent
decline to take the Chair they shall choose some
member present to be Chalrman of the Meeting.

14, At sny General Meeting a resolution put
to the vote of the mesting shall be decided on =&
dhow of hands, unless a Poll 1s (before or on the
doclaration of the result of the.show of hands) de~
manded by any one member and unless & Poll 4is so
demanded & declarstion by the Chalxman thabt areso-
lution has on & show of hands been carrled, or car-
r1ed unenimously, or by & particular majority, and
an entry to that effect iIn the minute book of the
Company shall be conclusive evidence theref with-
out proof of the number or proportion of the votes
vacorded 1in favour of or segainst such resolution.

15, A resolution signed by all the sharehold-
aers of the Compeny shall De as valid and effactual
gs if it had been passed al a meeting of the share-
holders of the Company duly called and constltuted
provided tlat this srticle shall not apply to any
resolution which under the Companies Act for the
time being in force must be passed by the Company
in General Mesting.

VOTES OF MEMBERS.
16. The instrument appointing a pYoXy shall
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be in writing under the hand of the appointor or
of his attoraey duly suthorised in writing, or if
the appointor is a corporation, either under the
common sesl or under the hand of an officer or at-
torney so authorised. No peracn shall act 88 =&
proxy vnleas either he is entitled on his own De-
helf t> be prosent and vote at the meeting at which
he acts a8 Proxy, or he is appointed to act at that
wmoeting as proxy for or representative of a cor-
poration, but a proxy for or representative of =a
corporstion, unless entitled on his own behalf to
be present and vote at tne meeting, shell not act
except for the carporatlon which appoints him.

DIREGTORS.

17, Unless and until otherwise determined by
the Company in General Meeting, the number of the
Directors shall nct be less than two nor mnore
than five., The following shell be the first Di-
rectors of the Company that i1s to say ¢t~ Arthur
Charles Bennett and Hilda May Bennett eand  they

shall respectively hold the office of Director for
1ife. .

18, The remuneration of the Directors shall
from time to time be determined by the Company in
General Neeting. The Directors skall also be enw-
titled to be repsid all travelling and hotel ex-
penses incurred by them respectively in or sabout
the performence of their duties as Directors, in-
cluding their expenses of travelling to and from
Board Weetings. ‘

1. Two Directors shall form a quorum at a
meeting of Dirsctors.

POWERS AND DUTIES OF DIRECTORS,

20, QClause 6B of Table A shall b :
by omittin% therefrom &ll the words thzré?gdiﬁigi
the words "from any cause to be a Director!,

-
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21. The Directors from time to tim an

at any time, mey delegate to any Hanagire:;; Di,r:1
ector, Local Board, Head Manager, Mena v, Ab-
torney or Agent, any of the powers, suthomtles
and dlserstions for the time being vested in the
Directors, and eny such appointment or del egat~
ion may be made in such terms and subjeat tosuch
conditions, inecluding power to sub-delegats, as
the Dlrectora may think fit, and the Directors
may at eny time remove any person so appointed,
end mey enmul Oor vary any such delegation, but
no person dealing in good faiti. and without no-
tice of such annulment or variation shall beef-
facted thsreby.

DISQUALIFICATION OF DIRECTGCRS.

228. The office of & Dirsctor shaell be va-
cated :-

(L) If by notice in writing to the Company he
resigs the office of Director.

(2) If ne ceamszs to be & Director by virtue of
the Companies Act 1929, Section 141, -

(3) If he absents himself from the mestings of
the Directors during a continuous peribdof
six months without special leave of gbsence
from the other Directors, and they pass &
resolution that he has by reason of such
absence vacated office.

(4) If he becomes bankrupt or insolvent, or en-
ters into any arrangement with his creditors.

{5) If he is prohibited from being & Dirsctor
by an order made under any of the .provis-
ions of the Companies Act 1929, Section 217
or Section 275.

(6) If he is found lunatic or becomes of un-
sound mind.

23. A Director may hold any other office or
place of profit under the Company, except that
of Auditor, upon such terms as to remuneratlon,
tenure of office and otherwise ug may be deter-
mined by the Board.

e
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24, A Director shall be cspable of contracting
or participating in the profits of any contract with
the Company in the same manner as il he Wers not
a Director subject nevertheless to the following
provisions namely :~ (1) he shall declars the nat-
ure of his interest in any contract oT proposed
contract in which he is interested in manner raquir-
od by Section 1438 of the Companles Act 1928 and
(2) after he has become interested therein he shall
not vote as a Director in respsct of the contract
or proposed contract or any metter arising thsere-
out, and if he d> so vote his vote shall not be
counted. The said prohibition against voting shall
not, however, apply to any contTact or arrangement
for giving security to a Director for advances made
or to be made by him to the Company or for 1labil-
1ties or obligablons {whether by way of guarantee
or otherwisse) incurred or assumed or proposed te be
incurred or assumed by him on behalf of or for the
benefit of the Company, or to any offer or allot-
ment of shares or debentures to & Direclor, and it
may at any time be suspended, relaxed or removed to
any extent and on any terms or conditions by the
Company in Generel Meeting.

ROTATION OF DIRECTORS.

2S. The provisions contained in Glauses 73 to
77 inclusive and 79 and 80 of Table A shall nol ap-
ply to the flrst Dlrectors appointed by these Art-

icles but shall apply to &1l other Directors of the
Compeany.

*

26, In Qlmuse 73 of Table & the words "after
tnis Article cemses to be in abeyance' shell.be in-

serted between the wdbrds ''the Company® and fthe
whole'.

27. Any vacancy oceurring in the Board of Di-
rectors may be filled up by the Directors, for such

period and at such remuneration as may be deter-
mined by them.

PROCEEDINGS OF DIRECTORS.

28, 4 resclution in writing signed b )
member zi1 the Board shall have the gname efgectv:;gi
varidity as a resolution of thas Board 1y passed

at a meeting of the Board properly convened and con-
stituted.
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DIVIERDS, ‘

29. The Direciors may from btime to time pay to ;
the members such interim dividends as appear to the
Mrectors to be justiflsd by the profits of tha Cam !

p;a:ny eccording to the estimate formed by them thers-
of,

WINDING UP,

30, In a winding up the Liquidatora nay, with
the sanction of an Extraordinary Resolution, distri~ L
bute all or any of the assetg in sgpscis amon the &
members in such proportions and manner as may be de- 4
toarmined by such resolution, provided always thab if ;
any such distribution is proposed tc be made otherise !
than in accordance with the existing rights of %¥he
members every member shall have the same right of ds-
sent and other ancillary rights as if such resiiubion
were a Specisl Resolution pessed pursuant to Seckion
234 of the Companips Act 1928,

INDEMNITY AND RESPONSIBILITY.

31, TEvery Director, Manager, Secretary, and offi~
or officer or servent of the Company shall be indgm
nified by the Company apainst, and it shall Dbe . tha -
duty of the Directors out of the funds of the Cofipmsy
to pey all costs, losses, and expenses which axiy -guch
officer or servent may, incur, or Iecome 1i=ble to
by reason of any contract entered into or &gb gr desd
done by him as such officer or servant, or 1y any way
in the discharge of his dutles, including travelling
expenses. <.

32, No Director or other officer of the Compeny
shall be 1lisble for the acts, receipts, neglects, or - ~ 1
defaults of any other Director oT Officer, oOT r v
joining in any receipt or other act for confgmiw, 5
or for any loss or expense happening to the tgmpﬂféz E’l
through the insufliclency or qeficiency of title s L
any property acquired by order ol the Direct;;fiency
or on behslf of the Company, or for the inqw%i hc
or deficiency of any security in or upon c
moneys of the Company shall be invested OT jngolven- e
loss or damage arising from the bmkmgtcy,an loss
¢y, or torticus act of eny person, oT °f'r rsight on
occasioned by any error of judgment or 0O gr misfor-
his part, or for any other 1085, damqggﬁe exo tution
tune whatever, which shell happer w 1ation therebo
of the dutles of his office, OF iR T&& o o esty.
unless the same happen through his O¥R .




“33 1 Subject to the provisions of the Compames Act 1985, the Company may
purchase 1ts own shares (including any redeemable shares) and make a payment n
respect of the redemption or purchase of 1ts own shares otherwise than out of
distnibutable profits of the Company or the proceeds of a fresh 1ssue of shares

33 2 Regulation 6 of Table A shall not apply

333 The words “(other than shares of the Company)” in Regulation 93 of Table A
shall not apply ™
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DATED +this 27 day of 1943
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