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DOPLICATE FOR THE FILE.

Yo. }‘.’8641

Certificate off Jncorporation
J Hereby GLertrﬁg,

TOYE & (> 27" NY, LIMITKD

1t

7

is this day Incorporated uuder the Compsties Aets, 1903 1 1917, and that the Company

is Limited.

Given under my haad at londou this fgyurteenth _ _day of _ June

Ouc Thousand Nine Hundred and Twenty-four.

Fees and Deed Stamps £735:9.

Stamp Duty on Capital £ 75, R (L .i’, Cwa ‘;‘4 - ?‘n {1\; \

Reqistrar of }oint Stock (‘mn}At’N.

Cortificato received by 4 Lo Jé’c%..{ A
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No. 198641

Certificate of Incorporation
out Change of Rame

WHEREAS
Toye & CoxpaNy, LIMITED
was incorporated as a Limited Company under the Companies Acts,
1908 to 1917, on the 14th June, 1924,

AND WHEREAS by special resolution of the Company and
with the approval of the Boarc of Trade it has changed its name.

NOW THEREFORE I hereby certify that the Company is a
Limited Company incorporated under the name of

Toye & CoxpaNy LDOTED

GIvEX under my hand at London the 23rd July, 1968.

F. L. KNIGHT,

Assistant Registrar of Companies.



CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 19864 ) <Ol
| hereby certify that :

TOY" & COMPATY FUTLIC LIMITED COMPANY

has this day been re-registered under the Companies Acts 1948 to
1980 as a public company, and that the company is limited.

Dated at Cardiff the  1om1 warcy 1982

{ ;i i .._-'-'.._‘—>

Assistant Registrar of Companies

C 455



THE COMPANIES ACTS 1908 TO 1917
- and -

THE COMPANIES ACTS 1948 TO 1967

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(as amended pursuant to Special Resolution
passed on 5th June 1991)

- OF -

TOYE & COMPANY PUBLIC LIMITED COMPANY

The name of the Company is "TOYE & COMPANY PUBLIC LIMITED
The Registered Office of the Company will be situate in

The objects for which the Company is established are:-

to enter into and carry into effect, with such (if any)
modifications or alterations as may be agreed upon, an agreement
already prepared and expressed to be made between William Henry
Toye, Frederick Ernest Toye, and Timothy Joseph Mister of the one
part and this Company of the other part, a draft of which has been
subscribed with a viewv to identification by two of the Subscribers
hereto, and to carry on, develop and turn to account the business
of Masonic Jewellers, Outfitters of Societies and Clubs of all
kinds, and Manufacturers and Dealers in Ornamental Regalia and
Medals of all kinds carried on by the said William Henry Toye,
Frederick Ernest Toye and Timothy Joseph Mister, under the style
or firm of Toye and Company, at 57, Theobalds Road, in the County
of London, and elsewhere, and the assets comprised in the said
agreement;

to carry on business as VWeavers, Jewellers, Outfitters,
Embroiderers, Banner Makers, Gold and Silver Lacemen, and to
manufacture, treat, work, sell, trade or deal in gold, silver,

1.
COMPANY™"  *
2.
England.
3.
(a)
(b)
*

By Special Resolution passed on 12th July, 1968 the name of the Company
was changed from "TOYE & COMPANY, LIMITED" to "TOYE & COMPANY LIMITED",
and by a resclution of the Board of Directors passed on 26th January
1982 the Company was re-registered as a public limited company under
the name of "TOYE & COMPANY PUBLIC LIMITED COMPANY".

-1 -



(c)

(d)

(e)

(£)

(g)

(h)

(1

(3)

bronze, and all kinds of metals, and to carry on any other trade
or business whatsoever which can, in the opinion of the Board, be
advantageously carried on by the Company in connection with or as
ancillary to any of the above businesses or the general business
of the Company; :

to purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, vrights, ©privileges, concessions, patents, patent
rights, licences, secret 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, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops,
stores, factories, buildings, works, plant and machinery necessary
or convenient for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of any of the
above;

to borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business;

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 such rights, powers and privileges as may
be thought fit, Debentures, Mortgage Debentures or Debenture Stock
payable to bearer or otherwise, and either permanent or redeemable
or repayable, and collaterally or further to secure any securities
of the Company by a trust deed or other assurance;

to issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the Company or of
its customers or other persons or corporations having dealings
with the Company;

to receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the debts and contracts of customers
and others;

to make advances to customers and others with or without security,
and upon such terms as the Company may approve, and generally to
act as bankers for customers and others;

to grant pensions, allowvances, gratuities and bonuses to employees
or ex-employees of the Company or its predecessors in business or
the dependents of such persons, and to establish and support, or
to aid in the establishment and support, of any schools and any
educational, scientific, 1literary, religious or <charitable
institutions or trade societies, whether such institutions or



(k)
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(m)

(n)

(0)

(p)

(q)

societies be solely connected with the business carried on by the
Company or its predecessors in business or not, and to institute
and maintain any club or other establishment or profit-sharing
scheme calculated to advance the interests of the Company or of
the persons employed by the Company;

to draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange, and other negotiable
instruments;

to invest and deal with the moneys of the Company not immediately
required for the purposes of the business of the Company in or
upon such securities and in such manner as may from time to time
be determined;

to pay for any property or rights acquired by the Company, either
in cash or fully or partly paid up Shares, with or without
preferred or deferred rights in respect of Dividend or repayment
of Capital or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may determine;

to accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwvise, or in fully or partly paid-up Shares of
any company or corporation, with or without deferred or preferred
rights in respect of Dividend or repayment of Capital or
otherwise, or in debentures or mortgage debentures or debenture
stock, mortgages 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 determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities
s0 acquired;

to enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, wunion of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company;

to establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and
taking over of all or any of the assets and liabilities of or the
promotion of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this Company,
and to acquire and hold or dispose of shares, stock or securities
issued by or any other obligation of any such company;

to purchase or otherwise acquire and undertake all or any part of
the business, property, 1liabilities and transactions of any
person, firm or company carrying on any business which this
Company 1is authorised to carry on, or possessed of property
suitable for the purposes of the Company, or to promote any
company or companies for the above purpose;



(r)

(s)

(v)

(u)

(v)

(w)

to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time Directors, officers or
employees of the Company, or of any other company which is its
holding company or in which the Company or such holding company or
any of the predecessors of the Company or of such holding company
has any interest whether direct or indirect or which is in any way
allied to or associated with the Company, or of any subsidiary
undertaking of the Company or of any such other company, or who
are or wvere at any time trustees of any pension fund in which any
employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without
prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or
omission in the actual or purported exercise of their powers
and/or otherwise in relation to their duties, powers or offices in
relation to the Company or any such other company, subsidiary
undertaking or pension fund and to such extent as may be permitted
by law otherwvise to indemnify or to exempt any such persons
against or from any such 1liability; for the purposes of this
clause "holding company" and "subsidiary undertaking" shall have
the same meanings as in the Companies Act 1989;

to sell, improve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwvise, grant licences,
easements and other rights of and 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;

to amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or
purchase (for fully or partly 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 shares or otherwise) of all
or a controlling interest in the shares or stock 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;

to distribute among the Members in specie any property 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;

to do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise,
and either alone or in conjunction with others, and either by or
through agents, sub-contractors, trustees or otherwise;

to do all such other things as are incidental or conducive to the
above objects or any of them,



4, The liability of the Members is limited.

5. The share capital of the Company is #£750,000 divided into
3,000,000 Ordinary Shares of 5s. each, with such rights as are defined by
the Articles of Association registered herewith, subject however to the
right and power to modify or vary the same contained in Clause 4 of Table
"A" in the First Schedule to the Companies (Consolidation) Act, 1908.

Any new Shares from time to time to be created may from time to
time be issued with any such guarantee or any such right of preference,
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 generally on such terms as
the Company may from time to time determine, but so that any preferential or
special rights attached to issued Shares shall not be affected or interfered
with except in manner provided in Clause 4 of Table A aforesaid.

* The following Extraordinary Resolutions altering the Share Capital,
inter alia, have been passed by the Company:-

Extraordinary Resolution passed on the 1l4th day of October, 1936:-

"That the Capital of the Company be and is hereby increased
from £7,500 to £20,000 by the creation of 12,500 Shares of £l
each ranking pari passu with the existing Shares",

Extraordinary Resolution passed on the 25th day of February, 1944:-

"That the Share Capital of the Company be increased from
£20,000 to £40,000 by the creation of 20,000 additional
Shares of £1 each ranking pari passu with the existing Shares
of the Company".

Extraordinary Resolutions passed on the 4th day of June, 1947:-

1. "That the Share Capital of the Company be increased £from
£40,000 to £50,000 by the creation of 10,000 additional
Shares of £1 each, ranking pari passu with the existing
Shares of the Company".

2. "That each of 13,000 of the existing Shares in the Company be
divided into four Shares of Five Shillings each, ranking pari
passu with all the other Shares of the Company and so that
each reduced Share shall confer the same rights as regards
voting, as the Share from which it is derived”.

Ordinary Resolution passed on the 29th day of December, 1949:-

"That the Share Capital of the Company be increased from
£50,000 to £99,000 by the creation and addition thereto of



49,000 Ordinary Shares of £1 each to rank pari passu with the
existing Ordinary Shares of the Company".

Ordinary Resolution passed onlthe 16th day of March, 1965:-

"That wupon the recommendation of the Directors the Share
Capital of the Company be increased by £301,000 from £99,000
to £400,000 and that 156,000 new Ordinary Shares of 5
shillings each and 216,000 new Ordinary Shares of £1 each be
created, the remaining £46,000 of the Capital of the Company
remaining undesignated”.

Special Resclutions passed on the 12th day of July, 1968:-

1,

"That the capital of the Company be and it 1is hereby
increased to £750,000 by the creation of 1,400,000 new
Ordinary Shares of 5 shillings each to rank upon issue pari
passu in all respects with the then existing issued Ordinary
Shares of 5 shillings each in the capital of the Company".

"That Article 26 of the Company's [then existing] Articles of
Association be and the same is hereby altered by substituting
for the words 'the members who would have been entitled
thereto if distributed by way of dividend and in the same
proportions' therein appearing the words 'any class of
members of the Company in the proportions specified in such
resolution with power to disregard fractions of a share",

"That in accordance with the recommendation of the Directors
it is desirable to capitalise £4,332 15s, 0d. of the amount
standing to the credit of the capital reserve account of the
Company and that such sum be capitalised and set free for
distribution among the holders of the 208,000 issued Ordinary
Shares of 5 shillings each in the capital of the Company and
be not paid in cash but be applied in paying up in full
17,331 nev Ordinary Shares of 5 shillings each in the capital
of the Company to be allotted and distributed, credited as
fully paid up, to and amongst the holders of such Ordinary
Shares in the proportion of one new Ordinary Share of 5
shillings for every twelve Ordinary Shares held by them at
the commencement of this Meeting, fractions being
disregarded".

"That each of the 300,000 issued Ordinary Shares of £1 each
in the capital of the Company be and it is hereby sub-divided
into four Ordinary Shares of 5 shillings each so that the
holders of each such Ordinary Share of £1 each shall
henceforth hold four Ordinary Shares of 5 shillings each for
every such Ordinary Share of £1 previously held by him and
that the Ordinary Shares of 5 shillings each arising out of
the sub-division hereby effected shall rank pari passu in all
respects with the existing Ordinary Shares of 5 shillings
each in the capital of the Company",



