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THE 'COMPANIES ACTS, 1862 to 1883,

th Vict., c. 89 ?Oﬂe and 3lst Vict., e. 181: 33 and 34k Tick,, e, 1044 A0tk und +lst Vict
ad and 43rd Vick., ¢. 703 43nd Viel.,, ¢, 193 and 4560 and A7th Vict,, eo. 28 and 30.) .

1
..... e et 2 vt eennes m \ .
COMPANY LIMITED BY: SHARES. ‘ o
. L)
(COPY) T
QW - E @%% ' . Sy
‘ 2 H
Speninl Resolution
» . . b
¥ , . L]
(Fursuant fo The Companies Act, 1862, ss. 12 and 5Ly’ "[f:’#r"
. ar o¥ 'PI;IC - Ay . ‘ ‘ N
NORTH OF ENGLAND SCHOOL FURNISHI®®
] Tt n ot L S e
. . ) “’2‘ v : i
COMPANY LIMITED. -
Pagsed 8th December, 1883. Confirmed 24th December, 1883,
) ,..-z:::ff e e Sl ST yiant unilor =73 _\_"::;::«:x: o TSR AT e S
AT an EE{TRAORDIN/:}:-”"""":;
P
Company, duly cqp’&
County of Du‘rb";
B RESOLUT’
MEE™
R T T ?“.,;"?L-“3:'_’?"?.‘."1?’7.‘17;1,»"”?‘»'-WT‘"‘:5 w
¢ That the Capital of the Company be increased to 425,000, by the creatnﬁ: o
3,000 New Shares of 45 each.” '}\ : 3
thet . ¥ -
i
4 !
i
%/7 W ﬂ%/// Secrelary. "
i ot ST S 3 ; y
RiowAnd JORDAX, . "!
pPubiio Oompanios’ Rowintration Agont, Printor; and Sintianor, .

".‘-"—-—'—-—-*_, 14, Ohnneory Tane, T.ondon, WG,
[61120-85) %ﬁhm‘ |
4 ((\e_ms*rm rw,;*";\% ~
g( 2.0 84 )8 T
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‘HE GOMPANIES ACTS, 1862 1867, & U8777

zﬁth Vlct c. 89 30%11«.\31% Vict., . 131;

joth & 418t Viet, ¢ 2

@‘ LN m
o %? B m\m,;
IRt ED COMPANY.
Wfﬁj TJ:) ‘E ﬁ:ﬂ
Notice of Increase in the Nominal Capital N
é:h v . ‘\\ : ,
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Pursuant to Section 34 of the Principal Act.
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NOTICE OF INCREASE

in the Nominal Cap1tal of the_.\.)ymjﬂ:ﬁ/ % é/ﬁfcﬁ/wy/ (4

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

e+ v 1 et e e : - hereby give you notice, in

accordance with the The Companies‘Act, 1862, that by a-.M‘ ~Resolution of the

Company éa-t-ad-thc.__é,& day of__oéaﬁtﬂ_rm/‘fm 887D

the N ominal Capital of the Comp’my has been mc:e'r.ch »y the addition thereto of the sum of

_W //’AAI’P\/L&/»\#(— T ..-_,_w-_u-_,..._,_h.., —pounds,
divided into M" MWM«)? ——Shares of

“__?'ZA.N:/ pﬂ"?/vm-t?(ﬂ r..each beyond the registered Capital of

4

“. Dated the /@:(7 day OI‘VM .8 J’ZL_
fj'; L 5

e
[

=



«PEITR COMPANIES ACTR, 1862 10

1300,

/1'34

COMPANY LIMITED BY SHARES.

e 4
e

(COPY)
y

Sywrial Rpsututio
£

OF 'LIR

North of England Schoot Furnishing
Company, Limited,

TNCREASING THE NOMINAL CAPLTAL .
TO £50,000.

Passed 2d September, 1893. €
Confirmed 23rd September, 1893.

Registeredlfé/ September, 1893.

L
e

JORDAN & SONS,
COMPANIES' REGISTRATION AGUNTS, PRINTELS, AN STATIONERS,
120 CHANCERY TANE, LONDON, W.0.
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' ')/. Ef?m;i ' o E

.
No. op Cerowerears 11, 3 o W
i

« THE COMPANIES ACTS, 1862 TO 1890,
(25 & 26 Vet e 895 30 & 31 Fiel., e 131; 40 & A1 Fiel., e, 20; 42 & 43 Vief., ¢ 76;
43 Tiet,, e 195 46 & 47 Tiet,, ec. 28 & 805 49 Viel,, e, 23
and B3 & 54 Fiet., ce. 62, 63, & 64.)

v il

COMPANY LIMITED BY SHARES. REMTSTERFD

T - 26009

(COPY)

+ 28 SEP 1893

. Special Rpgolution

(Pursuant to Tha Companics el 1862, Sections 12, 50, and 51)

or THE

rth of England School Furnishing Company,

LIMYITED.
Passed 2nd September, 1893. Confirmed o057 Neptember, 1893.
. . : Py
.. P \v-‘E
*  an ByrraoroiNary Gexeran Meermse of the Members of the above-named - "“w(-r:}?
‘.. zpany, duly convened, and held at the King’s Head Hotel, Darlington, in the -, .m:.
i -.nty of Durham, on the 2nd day of Scptembm, 1893, the fol]o“mrr SPDOIAL ; p

1 SOLUTPION was duly passed; and at a subsequent I]x'rn.-\on.mmmv GoNERAL

31, yuxe of the Members of the said Company, also duly convened, and held at
Office of the Company, Russell Street Buildings, Darlington, in the said Coun by.

Durham, on the 23rd day of September, 1893, the following SPECIAL

, SOLUTION was duly confirmed:— t

« That the Capital of the Company be inereased from £235,000 to £50,000,

hy the ereation of 5,000 new Shaves of £5 each.”

A ff W .
-~ Neeretnry,

A
-

fled with the Ttegistrar of Joinb Ytoek . fompunies
on ¢ mzﬁ-}‘llny of Hoptembier, 181%, .

TJORDAN & BONS, T
COMPANIES REGISTRATION AGENTS, PRINTERS, AND “TATIONUGS, Ve
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Number of . ! \
g — \ ,Z 3 [Form Mo, 46,
THE LUbTOMS AND INLAND REVENUE ACT, 1883.
f’\\)h (51st Vicr, Ci. 8.)
ifﬁ 7 3! - -
(‘. "‘ll 0 .
' "7
o ’)\/ 2625
v
2. 0CT 1893
Statement of Inerease of the Nominal Capital
%WA%_“W oo o ..v. Company, Limited,
£
.7 made pursuant to Secticn 11 of The Customs and Inland Rﬂvenue
Acl, 1888.
NOTE.—The Stamp Duty on an Increase of Nominal Capital is Two Shillings
Jfor every AI00 or fraction of £ 100.—See last page of this Jorm,
3 (This statement is to be filed with the Notice of Increase of the Nominal Capital registered
under Sectisit 34 of The Companies Act, 1862.)
RICEHARD JORD.AIVT,
bt Nublic ¢ompanies’ Hegistration Jgent, Printer, and Stationer,
120, CHANCERY LANE, LONDON, W.C.
Presented for filing by
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THE NOMINAL CAPITAL

of the O/j/aé/w%/ f%; W%{;«m//
ﬁm%a;.«ay/éf% . .. ...Company, Limited,

(yhas been increased by the addition thereto of the sum of

i TS

FAPAS S 7 e divided into._ ST 2 2.2 -

- ®Shares of Zé:’f “_»‘5—"4 each, beyond the Registered

- Capital of £ 247 2 2 7 =
K
g@igvmtum F S e —
)
Description J/Zﬁégiz o>
[
€
Dated the__,JZ_/__ﬁ'é. - day of
= |
%KMM . 18.2.3.
v e Al 1//‘_.,3‘
4o
This Statement should be signed by an Officer of the Company.
A



Number of | /75 ;2%;4:—- .
Certificate Sty

“THE COMPANIES

¢a5th & 26th Vier., ¢ 893 goth & 3ist Vier, ¢\
VieT, € 767 43td Vier, € 195 46th & 47th

qﬁ@ . ; . . ’ “
A Yotice of Jncrease i the Rominal L
26255 |

OF THE

o ?-OE_T__‘&W‘, 5

HE]

. Company, Limited.

‘Pursuant to Section 34 of The Companies Act, 1862.

(See last page of this Form.)

v, 57
]ORDAN & SONS,
Gompuyies’ Registration Agents, Primfers;, and Stationers,
- 100 CHANGCERY LANE, LONDON, W.C.

Presented for filing by

=
' TE -t A 2 / m . ; ;’W e -
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Dotice of Juerense in the Dominal Capital

QF THI

Fin sl off bipllond Slovl Fsmeatin

Company, Limited.

TO THE REGISTRAR OF JOINT STOCK COMPANIES.

The.. 7Z & W %M

LI o

s e

. hereby give you notice, in

-

accordance with The Companies Act, 1862, that by a Special Resolution of the

" Company passed the . 232l s oo day of 1%@%189 Z.

and confirmed the ﬁ% ~ ..day of WISQ 2.

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of. . @%& CA

Pounds, divided into %M%W e e b e s

Shares of... ,ux—e‘/ /ﬁom.-.-od e e ... . each,

beyord the Registered Capital of £ ZST A Tt e e

SRR W 4 TR R & 4
/

P

Dated the,.WMday of

#,# This Notice is to be signed by a Director, Secretary, or other Authorised Officer of the Gompany.
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e North of England School Furnishing Company,

{
LIMITED. §

M e T AT TR e T e PO EITL s m el TR AT e , :

' SPECIAL RESOLUTIONS,

PassED 28D SEi CEMBER, 18399. CoNFIRMED 261H SEPTEMBER, 1899.

R e b m

RPN + S P

oy At an EXTRAORDINARY GENERAL MrETING Of the Shareholders of The
North of England School Furnishing Company, Limited, duly convened and
held at the Company’s OrrFicEs, BLACKWELLGATE, JJARLINGTON, in the County
of Durham, on the 2nd day of September, 1899, the subjoined Resolutions
were duly passed, and at a = .. ~quent EXTRAORDINARY (FENERAL MEETING of
the Company, also duly convened and held on the 26th day of September,
1899, the subjoined Special Resolutions were duly confirmed :—

A. “That the provisions of the Memorandum of Association of
the Company with respect to the objects of the Company
be altered by inserting therein immediately after paragraph -
‘G’ of clause 3, the following new paragraphs” :—

(%) To build, purchase, charter, hire, or otherwise acquire,
maintain, repair, and use steam and other ships, vessels
and boats, and to carry on the business of shipowners,
shippers, carriers, merchants and traders in the United
Kingdom and abroad.

o ({) To accept, purchase, hold and sell shares or stock in or
‘Securities of any company or undertaking, any of whose
objects are similar to any of the objects of this Company,
or such as may seem calculated directly or indirectly to :
promote or advance the interests of this Company. ' k8

(%) To sell, grant on lease give in exchange, improve,,managé, . J
develop, or otherwise dispose of; deal with or turn to ;‘3{
account, all or any part of any real or personal estate, or el
‘ ‘movable or immovable property for the time being of

Lo the Company; and to grant any rights, easements, }
) appurtenances, and itd'\fantages,hnd to accept and receive . i
in payment or part payment of any purchase or
consideration money, shares or debentures, or debenture

stock, of any other company or companies.

)

|

: e
/ & i sﬁ&%:é}’ﬁjn
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(/) To mortgage and pledge the undertaking and the whole

‘

or any part of the property and rights, both present and
future, of the Company, and to borrow and raise or
secure the payment of money by the issue of debentures,
debenture stock, or other obligations or securities, either
with or without any specific or floating charge or security
on the undertaking and all or any part of the property
and rights n" 7z Company, including its uncalled capital
(if any) for the time being, and either perpetual or other-
wise, and to redeem or pay ofl any such securities, and

to issue the securities or obligations of the Compeny for

such consideration or purposes as the Compapy may
think fit.

. (m) To enter into partnershig or into any arrangement for

sharing profits, union of interests, co-operation, joinft
adventure, reciprocal coneession, or otherwise with any
person, corporation or company carrying on or engaged
in or about to carry on or engage in any business or
transaction which this Company is authorised to carry
on or engage in, or any business or transaction capable of
being conducted so as directly or indirectly to benelit
this Company.

(z) To purchase, take on lease, or in exchange, hire, or other-

wisc acquire any real and personal property, and any
rights or privileges which the Company may think
necessary or convenient for the purpose of its business.

{0) To construct, maintain, and alter any buildings or works

necessary or convenient for the purposes of the Company.

(#) To divide the shares in the-original capital, and uny new

shares into different classes, and to issue them with any
special rights, preferences, conditions, or qualifications
as regards dividends, capital, voting, or otherwise attached
thereto,

(g) To establish, aid, and subsidise any institutions, associations,

or funds established for, or calculated to promote, the
welfare of employers or employed in connection with
any of the trades or businesses which this Company is
authorised to carry on.

() To adopt such means of making known the products of the

Company as may seem expedient, and in particular by
advertiging in the Press, by circulars, by purchase and
exhibition of works of art or interest, by publication of
books and periodicals, and by granting privileges, rewards,
and donations.
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(s) To receive money on deposit at interest or otherwise, and

to make, draw, accept, indorse, issue, discount, and

otherwise deal with promissory notes, bills of exchange,

letters of credit, circular notes, and ctier mer~antile
instruments,

() To sell the undertaking of the Company or any part
thereof for such consideration as the Company may think
fit, and in particular for shares, debentures, or securities
of any other Company having objects altogether or in

part similar to those of this Company.

B. “Thatthe new regulations contained in the document submitted
' to this meeting, and for the purpose of identification sub-
scribed by the Chairman thereof, be and the same are
hereby approved, and that such regulations be and they are

hereby adopted as the regulations of the Comgany, to the

exclusion of all the existing regulations thereof.”
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_¢'#  PROPOSED- NEW .
Rrficles of RMssociaiion

The North of Eng\andenhnul Furnishing G,

LIMITED.

INTRODUCTORY.

1.—The provisions of Table A of “The Companies Act,'1862," Bxclusion of
shall not apply to this Company.

2.—The following expressions in these Articles shall (unless the [nerpres
subject or context be repugnant to such construction) have the

meanings [oilowing, that is to say i—

Words importing the singular include the plural, the masculine
includes _the feminine, persons include Corporations,
snutatls mutandis.

« Member” means a member of the Company, whether
holding shares or stock of any class (other than debenture
stock), and “ shareholder " includes a “member.”

«The office” means the registgred office for the time being
of the Company.

“The register” means the register of members of the Company,
to be kept pursuant to section 15 of the Companies Act,
1862.

“In writing” includes printing, lithography, and other usual
substitutes for writing. :

- hE At m Beanmra s aerhs & o

« Board” means the Directors of the Company for the time
being, or a quorum of such’ Directors assembled at a
meeting of Directors duly convened.

“Month” means a calendar month.
« General meeting” means a general meeting of the Company.

“Special resolution” and “ extraordinary resolution” respec-
tively mean a special resolution and an extraordinary
resolution of the Company, as defined by “The Companies
Acts, 18062 to 1898."

o e
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3.—The Board may establish branch offices at such places as they
from time to time deem necessary for the efficient conduct of the
business of the Company.

CAPITAL.

4.—The Company may make arrangements on the issue of shares
for a difference between the holders of such shares in the amotmt of
calls to be paid and the payment of such calls.

5—If by the conditions of allotment of any share the whole or
part of the amount thereof shall be payable by instalments, every such
instalment shall, when due, be paid to the Company by the holder of
the share.

6.—The Board may issue any shares as fully paid up or partly paid
up in payment in whole or in part of the purchase money of any business
or property acquired or to be acquired by the Company, or by way of
remuneration of any parties fur services rendered to the Company in or
about the conduct of its business, or otherwise howsoever.

7—The share capital of the Company (including forfeited or
surrendered shares) may be issued by the Board to-such personps, at
such times and on such terms, whether as to premium or otherwise,
with such preferences or special rights, and for such purposes of the
Company as they see fit. .

8—The Company in general meeting may from time to time by
resolution increase the capital by the creation of new shares, and subject
to any special terms that may be made hereafter on any such increase of
capital, all new capital shall be divided into shares of like amount, and
shall be subject to these regulations, as if forming part of the original
share capital of the Company.

g.—All shares shall be held on the terms that any rights or
preference or special privilege of the holders of any class of shares
shall not be interfered with except by a speciai resolution passed and
confirmed by shareholders of that class, independently of the presence
or votes of any shareholders of any other class, and every resolution so
passed shall be a valid special resolution binding all shareholders of
such class. ‘

10.—All the provisions of these Articles as to general meetings
shall, so far as applicable, apply to meetings of any particular class of
shareholders convened pursnant to Article 9.
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11.—The Company may at any time, by special resolution, reduce
the capital, convert shares into stock, or consolidate and divide the
capital or any part thercol int shares of larger or fess amoum than the
original shaves in the manner and with the incidents prescribed by the
Companies Acts.

12.—The special resolution whereby any share is sub-divided may
determine that as between the holders of the shaves resulting fram such
sub-division, one of such shares shall have any preference over the other
or others, and that the profits applicable to the payment of dividends
thereon shall be appropriated accordingly.

13.—Holders of stock, or consolida.cu or divided shares, shall,
so far as possible, have and be subject to the same rights, priorities,
privileges, regulations, and liabilities in all respects as were annexed to
the original shares which such stock or consolidated or divided shares
ispresent,

14.—Share warrants to hearer may be issued by the Board in
respect of fully paid up shares on snch terms and conditions as to voting
and otherwise as they may prescribe.

DEALING IN AND ADVANCES ON SHARES.

15—No pa,ft of the funds of the Company shall be employed
in the purchase of, or on loan on the security of any shares of the
Company.

CALLS.

16,—With respect to any shares not issued as paid up, the Board
may, at the time of issue, require the whole or any part of the capital
to be paid up thereon by such instalments and at such dates as they
think fit. y

17.—In the event of the whole amount payable in respect ot any
shares not being called up at specified dates at the time of issue, twenty-
one days' notice at least shall he given of each call subsequently made ;
1o such call shall exceed one-fifth of the nominal amount of each share ;
and an interval of at least two months shall elapse between the date of
payment of each such call.

18.—HEach member shall be liable to pay the amount of calls or
instalments to the persons and at the time and place appointed for that
purpose by the Board.
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19.-—A\ call shall be deemed to have been made at the time when
the resolution of the Board authorising such call was passed.

so—Tnterest at such rate as the Board chall determine, but not
exceeding 1o per cent. per annum, shall be payable on all calls or
instalments in arrear.

21.- -Joint holders of shares shall be severally as well as jeintly
Hable for the calls or instalments thereon.

s2.~No person shall vote or exercise any privilege as a share-
holder whilst any call or instalment due from him is in arrear.

22.—The Board may, if they think fit, receive {rom any member
payment in advance of all or any part of the amount for the time
being uncalled up or not yet due on his shares, on any terms which
the Board and the member may agree, entitling the holder for the
time being of the shares to such interest not exceeding 6 per cent.
per annum (but not to rank for dividends) as may be agreed on in
respect of the amount paid in advance of calls or instalments.

HOLDING, TRANSFER AND TRANSMISSION OF SHARES.

24—Each member shall be entitled to a certificate under the
common scal of the Company, specifying the shares .held by him and
the amounts paid up thereon.

25.—Any such certilficate of shares worn out or lost may be
renewed on payment of one shilling, and on such terms as to indemnity,
evidence of loss or otherwise, as the Board may prescribe. Share

warrants shall only be renewed on such conditions and indemnity as the
Board may require.

26,—Shares shall be personal ‘estate, and transmissible as such.

27.—Any one of joint holders of any share may give effectual
receipts for any dividends thereon.

28.—Every transfer of shares shall Dbe signed both by the
trapsferor and transferee and shall be deposited at the office, together
with the certificate of the shares comprised therein, and such other
evidence as the Board may require to prove the title of the transferor ;
but the Board may, on receipt of approved indemnity, waive the

production of any certificate upon being satisfied of the loss or
destruction thereof.
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29.—A fee not exceeding two shillings and sixpence may be
charged for the registration of any transfer or for registration on
transmission, and shall, if required by the Board, be paid before such
registration.

30,—The transferor shall be deemed the holder until the
transferee is registered in respect of the shares transferred.

31,—Shares may be tramsferred in the usual common form.
Lvery transfer which shall be registered shall be retained by the
Company, but any transfer which the Board may decline to register
shall on demand be returned to the person depositing the same.

32.—No transfer shall be made to an infant or person under
disability, or (except of fully paid shares) without the consent of the
Board, to a married woman, either solely or jointly with others, or to
any person who may have previously incurred a forfeiture under
Article 42 or Axticle a3. :

33.—The Board may decline to register any transfer of shares not
fully paid up upon which the Company has a lien, and in the case of
shares not fully paid up may refuse to register a tranfer to a transferee
of whom they do not approve.

34.—~The transfer bocks may be closed during such time, not
exceeding fourteen days at one time, or twenty-eight days in one year,
as the Board may determine.

35.—The registered holders of shares shall (so far as concerns the
Company) be deemed the only persons interested therein, both legally
and equitably.

36.—Shares held in joint names shall, on the death of any joint
holder, be registered in the sole name of the survivor.

37.—~The Company shall iot be affected by notice of any trust,
charge, or other interest legal or equitable, partial or absclute, by virtue
whereof any person other than the registered holder, or the survivor of
joint holders, shall be, or shall claim to be, intercsted in any shars.

38,—Any person entitled to shares by transmission, on such proof
of his title as the Board think sufficient, and with the consent of the
Board, may transfer the shares to himself or some other person, subject
to the foregoing regulations,

Form and
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30.—The legal personal representatives of a deceased shareholder
shall be the oniy persons recognised by the Company as having any title
to shares registeved in his sole name, or as the last survivor on a joint
account. No specific legatee cr other person shall be entitled to be
registered in respect ot such shares, except on a transfer in ovdinary
form from sach personal representatives, and subject to the foregoing
regulations as to transfers.
40.—No person claiminy ticle to sha' s by transmission shall have
have any rights in resy . ot thereof except the right to bave the transfer
to himself or his transferee registered, uuder the regulations of the
Company, and to receive dividends actnally declarad but not paid
before the death or other transmission of interest.

LIEN ON SHARES, FORFEITURE AND SURRENDER
OF SHARES.

41,—The Company shall have a first and paramount lien and’
charge on ail shares not fully paid, registered in the name of any
member, for his debts, liabilities and engagements solely or jointly
with any other person to cr with the Company, whether thz period
for the payment, fulfilment or discharge thereof shall have actually
arrived or not. And such lien shall extend to all dividends from time
to time declared in respect of any such shares, and to the absolute
interest in any share not fully paid belonging t¢ a member, jointly with
any other person. “

42~~For the purpose of enforcing such lien the Directcrs may
sell or forfeit all or any of the shares subject thereto, provided that
such sale or forfeiture shall not be made in the case of a debt or liability
unless the amount thereof shall have been ascertained, and unless and
antil default shall have been made in the payment, falfilment, or
discharge of such debts, liabilities, or engagements, and until after the
expiration of fourteen clear days’ notice in.writing, to the holders of such
shares from the Board of their intention to sell or forfeit, and only so
many shares shall be so sold or forfcited as the Auditor of the Company
shall certify to be the equivalent of such debt or liability at the then
market value of the shares.

43—~The Board may declare any shares forfeited if a call or
instalment being in arrear, the shareholder whall make default in
payment thereof with interest, for one montl: after notice requiring
payment shall have been given in manner hereinafter prescribed.
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f‘” | 44.—The sharehalder shall notwithstanding any furfeiture, bLe
¢ 1 liable for and shall frthwith pay all unpaid calls or nstalments to the

Company with interest.
P pany

45—The day of forfeiture shall be that on which ihe sesclution
declaring the forfeiture js passed by the Board.

46.—The Board may, in their discretion, remit any forfeiture

L within twelve months thereafter on any terms they may think fit,
s 47,—~Shares forfeited shall become the property of the ompany, Disposalof
. r ‘. N orfeited or
@ and the Directors may sell, re-allot and otherwise dispose of the saiae  surendered
. ' 7es.
in such manuer as they think fit. s
& iy 48.—-The Board may sell forfeited shares as they see fit, and register

the purchaser as the holder thereol. The net proceeds of any such sale
shall be applied in or tosards satisfaction of the debts, liabilities, or
engagements of the member whose shares are forfeited, and the residue,
if any, after deducting all expenses, shall be paid to such member, his
executors, administrators, or assigns.

" 49—Until so issued or disposed of, forfeited or surrendered
shares shall be deemed part of the authorised but unissued capital.

' zo.—In the case of a sale or a re-allotment of a forfeited share or
of a sale of a share to enforce a lien, a certificate in writing under the
seal of the Company that the share has been duly forfeited or sold in
accordance with the regulations of the Company, shall be sufficient
evidence of that fact as against all persoms entitled to such share
immediately before the sale or forfeiture thereof, and such certificate;
and in the case of a sale the receipt of the Company for the price of
such share, shall constitute a good title to the same, and a certificate
: of proprietc:rship shall be delivered to the purchaser or allottee thereof,
L and he rhall be registered as the holder of such share, and thereupon
% é;? he shall be deemed the holder thereof, discharged from all calls or
other money due in respect thereof priot to such purchase or allotment,
and he shall not be bound to see to the application of the purchase
money or consideration. '

o rletar gl i 1 v it P Register

51.— The register sl-mlvl be conclusive evidence of title to a share S,
as against any person claiming as the former holder of a share which

» the Board shall hav purported to forfeit, or dispose of under the

1

i regulations of the Company, and the remedy of any sharcholder for

{’( any irregularity in any forfeiture of a share shall be in da..ages only
@ Looe against the Company. '
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GENERAL MEETINGS.
52,~-A geveral meeting sliall be held once in each vear at such

time and place in the United Kingdom as the Board may f] om time to
time determine.

3—The above-mentioned general meetings shall be called
ordinmy meetings, and all other meetings of the Comparv shall he
called extraordinary meetings.

54.—The Board may at any lime, and shall on a requisition in
writing left at the nffice, signed by hot less than five members holding &t
least one-tenth of the issued capital in respect of which =ll calis and
other moneys for the time being due shall have been paid, and stating
the object of the meeting, convene an extraordinary meeting.

55.—Whenever the Board neglect for twenty-one “davs after the
delivery of a requisition to convene an extraordinary meeting, any five
fembers, hiolding at least one-tenth of the issued shares, may convene
an extraordinary meeting to be held within six weeks after such delivery,
at such time and in such place in Darlington as the persons convening
the same may determine. In case at auy mceting convened under this
Article a resolution requiring to be confirmed, or a1 special resolution
shall be passed, the requlsmomsts or any five, members, holding the
required amount of capital, may in like manner, but without further
requisitions, convene the meeting necessary to confirm the same.

56.—Notice of general meeting specifying the day, hour, place,”

and, in case of special business (if any) the general nature of such
business shall be given to each member enfitled to be present thereat,
in manner hereinafier »rescribed, not less than seven clear day~ hefore
the day of meeting. -

57.—~Default in giving notice to . r non-receipt of notice by any
such member shall not invalidate the proceedings of any meeting.

PROCEDURE AT GENERAL MEETINGS.

58.—The business of an ordinary meeting shall be to receive and
consider the profit and loss account and the balance sheet presented by
the Board, and the reports of the Board and Auditors, to elect Dircetors,
Auditors, and other oflicers in the place of those retiring by rotation, to
d-clare dividends and bonuses, and to transact any business which is
brought under consideration by the report of the Borrd issned with the
notice convening such meeting. All other business traunsacted at an
ordinary meeting, and all business transacted at an extraordinary meeting
shall be deemed special.
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so.—Ten members present personally or by proxy shall ferm a
quorum for a general meeting, except for an adjourned meeting under
Axticles 61 and 62.

Quorum,

— L : . . . : Special
60.—No special business shall be transacted at any meeting unless ZPeoe

notice thereof has been given pursuant t» Article 56,

TIf: BRE wt hi P FPaeo . - 7 Proceedings
61.—If a quorum be not present within half-an-hour {rom the time [Ty

appointed, the meeting, if convened upon such requisition as aforesaid, aworm
shall be dissolved, but in any other case it shall stand adjourned for one
weel;, at the sume time and place.

62.—f tan members be not present personally or by proxy at any
adjourned meeting within half-an-hour {rom the time appointed, the
members present may transact the business for the transaction whereof
the meeting was called.

63 —The Chairman, or if absent, the Vice-Chairman (if any) of the Chairman.
Cempany, or failing him, one of the Directors appointed for that purpose
by the Board, or (failing such appointment) by the meeting, shall preside
at every general meeting.

64.—1f no Director be present within fifteen minutes after the hour
of the mesting, or shall be willing to take the chair, the meeting shall
appoint a Chairman.

65.—The Chairman may, with the consent of the meeting, adjourn Adjournment
i i i of meetings.
the meeting from time to time, and from place to place. meetings

66.—No business other than that for which the meeting was
originally convened and left unfinished shall be transacted at any
adjourned meeting.

67.—All questions at a general meeting shall be decided by a Efc:lfilrcr:ttii:g;tqion
simple majority of votes, unless otherwise required by any Act of before the )
Parliament, or by these Articles, and in the case of an equality of votes, s
whether on a show of hands or at a poll, the Chairman shall have a
casting vote in addition to the vote or votes to which he may be entitled

as a member.

63.—The voting shall be by a show of hands, unless immediately
on the declaration by the Chairman a poll be demanded by him, or by at
least five members present in person or by proxy, holding and entitled to
vote in respect of at least ome-tenth part of the issued capital of the
Comyany, but no poll shall be demanded on the appointinent of a
Chairman or on a question of adjournment.

e
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69.—Every poll shall be taken in such manner, and either
immediately or at such time and place as the Chairman directs,

20.—The result of the poll shall be deemed the resolution of the
meeting,

71.—A declaration by the Chairman that a resolution is or is not
carried, or carried or not carried by any particular majority, and an
entry to that effect on the minutes of the meeting, shall be conclusive
evidence of the fact declared, without proof of the number or proportion
of the votes, or of the regularity of the meeting.

7a.—The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which a poll has been demanded.

VOTES OF MEMBEKS.

73.—Subject to any special rights given on the issue of new
capital, each member shall have one vote on a show of hands, and at a
poll one vote in respect of each share held by him.

74.~—A lunatic or idiot member may vote by his committee or
other lcgal curator ; but otherwise no vote shall be accepted in respect
of shares registered in the name of a person under disability.

75.—The first named of joint holders shall be the only person
entitled to vote, or grant proxies to vote, in respect of the shares so held.

76.~—~No member shall be entitled to vote :—

{(a) If he has not been registered as the holder of the shares
in respect of which he claims to vote for three months
at least before the day of meeting, or if he be the
holder of a share warrant, unless he shall declare and
verify ‘n such form and 1nanner as the Board shall
prescribe that he has held the same for that period.

() If any call on his shares is in arcear.

77.~Members may vote personally or by proxy. Every instru-
ment of proxy shall be in favour of a member qualiied as such to
vote on his own behalf, save that a corporation being a member of the

Company may appoint as its proxy one of its officers though not a
member of the Company.
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28.~Instruments of proxy may be in the following form, or to the
following effect, and shall be duly stamped :—

I, the undersigned, a member of the Norrn OF ENGLAND
Scroor FurnisHiNg Company, LIMITED, hereby appoint

also & member of the Company, to act as my prosy at the
general mecting of the Company, to be held on the

day of 18, and any adjournment
thereof.
Dated this day of 18

79.—Instruments of proxy not in the above form shall be subject
to the approval of the Board before being acted on.

80.-—Every instrument of proxy shall be left at the office at least
forty-eight hours before the time of the mceting, or adjourned meeting,

. and no such instrument shatl be valid after twelve months from the date

of its exscution.

81.—All instruments of proxy shall be kept in the office unless the
Board shall otherwise determine with respect to any instrument not in
the above form.

82.—Every instrument of proxy shall be signed by the appointor,
or by his duly authorised attorney or ageat, or, in the case of a
Corporation, sealed with its common scal and signed by two
Directors. ’

83.—The Chairman at every general mecting shall, in case of
equality of votes on a poll or ~therwise, have a second or casting vote.

84.—Any votes given or counted at a general meeting, afterwards
discovered to have been improperly given or counted, shall not affect
the validity of any resolution passed at such meeting, unless objection to
such votes be taken at the same meeting, and not in that case unless
the Chajrman sball then and there decide that the error is of sufficient
magnitude to affect such resolution.

BOARD.

85, —Until otherwise determined by a general meeting the number
of Directors shall not be more than nine nor less than three.
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86.~—A general meeting may increase, or, subject o5 hereinafter
mentioned, by directing that any vacancy then subsisting, or subsegnently
occurring, be not filled up, may reduce the number of Dirvectors for the
time being, provided they shall never be less than threc,

87.—The qualification of a Director shall be the holding of
ordinary shares of the Company of the nominal value of £250.

88.—At the ovdinary meeting in the year 1900 and in every
subsequent year one-third of the Directors, or if their number is not 4
multiple of three, then the number nearest to but not exceeding one-

third shall retire from office, ool v b Fer

& L,
89.—In case any Director shall die or shall vacate office between
two ordinary meetings, the Board may, prior to the next ordinary
meeting, fill the vacancy by the appointment of a Direcior who, as to
the period of retirement, shall stand in the place of the deceased or
vacating Director.

go.—The Company at any ordinary meeting at which any
Directors retire as aforesaid shall (unless the number be reduced
pursuant to Article 86) fill up the vacated offices by electing a like
number of persous.to be Directors. If at any general meeting at which
an election of Directors ought to take place the places of the retiring
Directors are not filled up, the retiring Directors, or such of them as
shall not have had their places filled up, shail continue in office until
the next ordinary meeting, and so on irom time to time until their
places are filled up, unless the number be reduced pursuant to Article
36. Retiring Directors shall continue in office until the conclusion of
the meeting at which they retire.

g1.—A retiring Director may be re-elected, and shall be deemed
to offer himself for re-clection unless he gives to the Company notice
in writing of a contrary intention.

92.—Any Director shall not, whilst holding the office of Managing
Director, be subject (unless the Board shall otherwise determine) to
retirement by rotation, and shall not be taken into account in
determining the number of Directors retiving by rotation, but shall be
subject to all other prOViSiO;lS applicable to the other Directors.

93.~~No member, other than a retiring Director or a person
proposed by the Board, shall be eligible for election as a Director
unless he give notice to the Secretary of the Company of his candidature
at least fourteen days, and not more than onc month, previously to the
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meeting, and nnless at the time of such notice he is duly qualified
under Atticle §7. The BBoard may at any time accept the resignation
of any Director desirous of resigning ; and on such acceptance, but not,
before the office shall be vacant,

94 —No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or otherwise,
por shall any such contract oy arrangement, or amy contract or
arrangement, entered into by or on behall of the Company, in which
any Director shall be in any way interested be avoided, nor shall any
Director so contracting, or being so interested, be liable to account fo
the Company for any profit realised by any snch contract or arrauge-
ment by reason only of such Director holding that office, or of the
fiduciary relation thereby established, but the nature of his interest must
be disclosed by him at the meeting of the Directors, at which the
contract or arrangement is determined on if his interest then exists, or
in any other case at the first meeting of the Directors after the acquisi-
tion of his interest, Nevertheless, no Director so interested shall vote
in respect of any contract or arrangement in which he is so interested,
and if he do vote his vote shall not be counted, but this prohibition shall
not apply to any contract for giving security to the Directors, or any of
them by way of indemnity, and it may be relaxed or suspended at any
time and to any extent by resolution of a general meeting,

g5—Every Director shall vacate his office :—

(a) If he cease to hold ordinary shares of the Company of the
nominal value of £250.

(#) If he hold any other position of profit under the Com
pany, except that of a Manager or Managing or
Consulting Director, or banker, or trustee, but DO
purchase, sale contract or other transaction in which a
Director is interested shall be deemed a position of
profit within the meaning of this clause.

(¢) If he become bankrupt or enter into any arrangement or
composition with, or apply for protection against his
or- ditors, or be declared lunatic, or become of unsound
mind.

(d) 1f he cease to attend the meetings of the Board for six
consecutive months, unless absent with the conseni of
the Board.

(e) If by notice in writing to the Company he resign his
office.
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96.—But no office of Director shall, tnder Clause 95 hereof, be
4 until a resolution to that effect has been

deemed vacant, unless an .
y such disqualified Director

passed by the Board, and all acts done b
previously thereto shall be valid and effectual.

g7.—The Company may by an extraordinary resolution remove
any Dircetor from office, and may appoint a Director in his place by an
ordinary resolution at the same or any subsequent meeting.

MEETINGS AND PROCEEDINGS OF THE BOARD
AND COMMITTEES.

' g8.—Meetings of the Board shall be held at such time and place,
and may be adjourned, and shall be regulated as the Board may from

time to time determine,

99. —The Board may elect a Chairman and a Vice-Chairman, and
may determine the period for which they shall respectively hold oflice.
In their absence the Directors present shall choose a Chairinan.

100.—The Board may at any time summon a meeting, to b3 held
at the office or elsewhere in the United Kingdom or abroad, on giving
notice stating the time wud place of meeting to the Directors by post at
their registered addresses or otheriwisc as they shall think fit.

101~—The Chairman or Vice-Chairman or any {wo Direotors may

convene a meeting on two clear days’ notice in advance.

roz.—All notices to Directors shall be deemed duly given if
served persomally or sent to them by post or left at their registered
addresses. Every such notice by post shall be deemed to be duly given
on being placed in the post.

103.~—The Bomd shall from time to time determine the quorum
necessary for the transaction of business. ‘

104.—Until otherwise determined, three Directors personally
present shall form a quorum.

1o5.—AJl questions arising at a Board shall be decided by a
majority of votes. ,
106.—Voting by proxy at Board meetings is .. v to be allowed.

107.~In case of cquality of votes, the Chairman of the meeting
shall have a second or casting vote,
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108.~-The Board may appoint and remove such Committees of Committees,
onc or more of their number, and may delegate to them such of the
powers of the Board as they may deem requisite or expedient for any
of the business or purposes of the Company, and may determine and
regulate their duties and procedure, Subject thercto, any sach Com-
mittee may regulate its own procedure in the same manner as the Board
may do.

» 1] 1 * i L r
109.—Minutes of the proceedings of every meeting of the Board Nocecdings.

and of every Cummittee as aforesaid shall be kept, and shall be signed
by the Chairman of that or the following meeting.

110.~The Directors may act-in all things, notwithstanding auny Swving clse,
vacancy in their number.

111.—All acts done by the Directors or by any persons acting as
such shall be valid for all purposes, notwithstanding that any invalidity
shall be afterwards discovered in their appointment or qualification.

MANAGING DIRECTORS, &c.

112.—The Board may from time to time appoint any persons, Mumging o
whether Divectors or not, as Managing Directors or General Managers s
of the Company, or as members of an advisory Board or Comniittees or
to any other special office or service, for such period on such terms of
remuneration (in addition tc the remuneration of the Board), either by
way of fixed salary or commission or participation in profils or earnings,
or both, subject to such regulations, and with such powers as the Board
may determin., and.may remove such persons at pleasure, subject to the
terms of any special agreements which may be entered into by the Bourd
wit such persons.

113,—7The Board may from time to time delegat: to any Managing E:‘!:cgr:tign of
Director or Manager, or other agent or representative of the Company, managers and
or to an advisory Board or Committee, such of the powers and dis-
cretions of the Board as they may deem requisite for the efficient
conduct of the business or alfairs of the Company or any special
business ; and they may grant powers of attorney to any person and
for any purpose.

114—The Board may from time to time appoint one or more Trustess.
Directors or other persons to be Trustees for the purpose of holding
any of the property of the Company. Such Trustees may, unless
otherwise provided by the terms of their appointment, be removed at
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the pleasure of the Board, and shall in all things act and deal with the
the property under the dircction of the Board, and shall be indemnified
in respect of all acts done nnder such direction.

POWERS OF THE BOARID.

115.—The business and affairs of the Company shall be managed
by the Board.

116.—Subject to the proviso next hereinafter contained, the Board
may exercise their discretion as to the borrowing of money, and as to
the form and substance of any security therefor, and may charge unpaid
calls or uncalled capital, and may create and issue debentures or
debenture stock or mortgage bonds, and execute a mortgage or mort-
gages to trustees to secure the same, and may appoint trnstees being
Directors or other persons, or a Corporation or Corporations, for that
purpose, and fix the remuneration to be paid to them, and issue
debentures or debenture stock or mortgage bonds at a discount or
otherwise, and may redeem the same at a premium or otherwise.
Provided always that the Board shali not raise or borrow at any one
time, or in the aggregate, move than an amount equal to two-thirds the
amount of the paid up capital of the Company for the time being
without the sanction of the Company in general meeting

r17.—The Board may exercise all powers oi the Compauy within
the scope of the Memorandum of Association which are not hereby
or by statute required to be exercised by the Company in general
meeting ; and no regulation made by the Company in general meeting
shall invalidate any prior act of the Board which would have been valid
if such regulation had not been made.

118.~No person, except the Board and persons authorised by
them, shall have any authority to make, accept, or indorse any bill,
cheque, or other negotiable instrumen., or to enter into any contract on

behalf of, or impose any liability on, or otherwise pledge the credit of
the Company.

119.—All bills and negotiable instrnments, contracts and other
documents, requiring to be signed on behalf of the Company, bur not

requiring to be seuled, shall be signed in such manner as m.y be
authorised by the Board, and no instrument signed in any other mode

shall be binding on the Company, unless subsequently adopted or
ratified by the Board.
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120-~The common seal of the Company shall in each case be

aflixed only with the authority of the Board, and shall be attested by
at least one Director,

121.~The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any
specified locality, whether at home or abroad, in such manner as they
think fi, and the provisions contained in the three next following clauses

shall be without prejudice to the general powers conferred by this
clause.

122.~The Directors from time to time, and at any time, may
establish any local board or agency for managing any of the sffairs of
the Company in any such specified locality, or may appoint any persons
to be members of such local board or managers or agents, and may fix
their remuneration. And the Directors from time to time, and at
any time, may delegate to any person so appointed any of the powers,
authorities and discretions for the time being vested in the Directors,
other than their power to make calls, and may authorise the members
for the time being of any such local board or any of them to [ill up any
vacancies therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made on such terms and subject to
such conditions as the Directors may think fit, and the Directors mav at
any time remove any person so appointed, and may avnul or vary any
such delegation,

123.—The Directors may at any time, and from time to time, by
power of attorney, under the seal, appoint any person or persons to
be the attorney or attorneys of the Company for such purposes, and
with such powers, authorities, and discretions (not exceeding those vested
in or exercisable by the Directors under these presents), and for such
period and subject to such conditions as the Directors may from time
to time think fit, and any such appointment may (if the Directors
think fit) be made in favour of the members or any of the members
of any local board established as aforesaid, or in favour of any company,
or of the members, directors, nominees, or managers of any company or
firm, or otherwise in favour of any fluctaating body of persoans, whether
nominated directly or indirectly by the Directors, and any such power
of attorney may contain such powers for the protection or convenience
of persons dealing with such attorneys as the Directors may think fit.®

124.—Any such delegates or attorneys as aforesaid may be
authorised by the Directors to sub-delegate all or any of the powers,
anthorities and discretions for the time being vested in them.
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T Bt 12¢.--The Company may exercise the powers conferred Dby the
Companies Seals Act, 1864, and such powers shall accordingly be vested
in the Directors.

reo_

ACCOQUNTS AND AUDIT.

e

Accounts. 126.—The Board shall cause accounts to be kept of all matters
relating to, or connected with the transactions and business of the

mepectia ~ Company,  The books of accounts shall be kept either at the office or

thureof. . . . .
at the principal places where the Company shall carry on business, as the
Board may determine, or partly at the one place and nartly at the other,

Audit and and may, with the previous sanctiou of the Board, but not otherwise, be

Audors inspected by members during the usual hours of business. 'The accounts
of the Company shall be audited at least once in each year by one or

Quilificasion  more Auditors, who shall be professional accountants, and who may be
members of the Company or not, but shall not hold any other office
under the Company.

A

B &

.

Ao .127.—The Auditors shall be appointed at the ordinary general

meeting in each year, commencing in 1900.

RN,
o
s-h L

128.—In default of such Auditors, the Board shall appoint an
Auditor or Auditors.

et e s g = A
T LRI

129.—Occasional vacancies shall be filled by the Board.

130.—Any one of a firm appointed Auditors may discharge the
duties of the office. A

131,—The remuneration of the Auditors shall, subject to revision
by a general meeting, be fixed by the Board.

k€

132.~—Auditors shall retire ancually, but may be re-elected.

«g)-!'wq—?——-.;ﬁ_a_ﬂ ey,

é;":ﬁi“{;ﬂi;‘é 133.~1f no election of ‘Au.ditors be made in manner aforesaid, the 3
ot Trade in Board of Trade may, on application of any ten members of the Company,. 2
Auwditors. appoint an Auditor for the current year, and fix the remuneration to be ; ‘
paid to him by the Company for his services. I
Inwnection of 134.—Every Aunditor shall be entitled to have delivered to him a i
books by list of all books kept by the Company, and shall, at all reasonable times, b
have access to the books and accounts of the Company and to all Yo

documcuts in any manner relating to or having aoy bearing on such
accounts, and shall have the right to all such information from Directors
and other officers of the Conipany as he may reasonably require.
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135.—At least once in each vear after 1899 a profit and loss
account and a balance sheet of the Company shall be made out, down to
a date not more than six months prior to the date of the ordinary meeting.
For the purpose of this clause, the first year shall be deemed to end on
the 3oth day of June, rgoo.

136.—Every such profit and loss account and balance sheet shall
contain such particulars and be in such form as clearly to exhibit a true
and correct statement of the Cor many’s aflairs down to the said date,
and copies thereof shall be delivered to each Auditor before the
meeting, and the Auditors shall examine the samne and report thereon to
the Board. ‘

137.—Every such account and balance sheet shall be accompanied
by a report of the Board as to the state and condition of the Company,
and as to the amount which they recommend to be paid out of the
profits by way of dividends ov bonus to the members, and the amount (if
any) which they propose to carry to the reserve fund, according to the
provisions in that behalf hereinafter contained.

138.—Any costs in connection with the purchase of any business,
or any contract, or the establishing of any new branch of business, or
any extraordinary expenditure, may be spread over any series of years, and
for the purpose of calculating profits such costs or expenditure, or any
rart thereof for the time being not written off, may be reckoned as an
asset.

139.—A printed copy of such balance sheet and report shall,
seven days previously to the meeting, be served on the registered
holders of shares in the manner in which notices are hereinafter directed

to be served.

RESERVE FUND AND DIVIDENDS.

140.—The Directors may from time to time and at any time set
aside out of the profits of the Company such sums as they think proper
as a reserve fund ‘or reserve account to meet contingencies, or for

equalising dividends on any sheres of the Company, or for repairs,.

maintenance, or renewals of property, or for carrying on new
operations of the Company's business, or {or repaving moneys owing by
the Company, which the Directors think ought to be paid or provided
for out of revenue, or for such other purposes as they think desirable in
the interests of the Company.

Yearly
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t41.—The Board may, subject to the provisions of Article 15
hereof, invest the reserve fund upon such investments, including bank
deposits in the United Kingdom, as they may select without being
liable for any loss or .epreciation in consequence of such investments
whether the same be usual or anthorised investments for trust funds or
not, or they may employ the same reserve fund or reserve ricount in

the business of the Company.

142.—The Board may, subject to the provisions of Clanse 140,
from time to time declare and pay dividends and bonuses out of the
profits of the Company.

143.—No dividend or bonus shall be dec‘ared except out of the
net profits or reserve fund, or (excepting interim dividends on ordinary
shares) without the sanction of a general meeting. Any premium or
premiums that may be obtained on the issue of any shares or debentures
or debenture stock shall be treated as capital,

144.—A general meeting may decrease, but not, except by an
extraordinary resolution after due notice, increase the rate of any
dividend or bonus recommended by the Board.

145.—"The Board may deduct from any dividend or bonus payable
to any member all moneys due from him to the Company on account of
calls.

146.—Each dividend and bonus shall be naid to the members on
the register on such date as shall be fixed by the Board, and, if not
otherwise fixed, on the day on which the resolution declaring such
dividend or sanctioning such declaration, as the case may be, is passed,
whether or not on the register at the time of payment.

147.—All dividends and bonuses may be paid by crossed cheques,
sent at the member's risk by post to his registered addvess, or in any
other manner the Board may adopt.

148.—No dividend or bonus shall bear interest against the

Company.

NOTICES.

149.—Ail notices to members or others claiming in their right,
to whom notice may require to be given shall bear, in writing or in
print, the signature of the Secretary, or other person authorised by the
Board or these Azticles to give the same.
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150—LEvery such notice shall be deemed duly given if served
personally or senu to the member by post tc or left at his registered
address, or as regards holders of share warrants, or members having
no vegistered address, if advert’ 3d in two London daily newspayers.

151.~-Notice so given to the: first 1amed of several joint holders
shall be suflicient notice to all.

152.—Every notice by the Company sent by post shall be deemed
to have been served on the day on whaich the same is posted.

153.—In proving such service it shall be suflicient to prove the
posting of the potice properly stamped and addressed, or to produce
a copy of the newspapers in which the advertisement appeared.

154.—Notice to the Company shall be sufficient if left at the
office.

r55.—Any member described in the register by an address not
withir. the United Kingdom, who shall from time to time give the
Company an address within the United Kingdom at which notices may
be served upon him, shall be entitled to have notices served upon
him at such address. As regards members who have no registered
address in the United Kingdom, « notice, which need not be addressed
to any shareholder by name, posted up in the office shall be deemed
to be duly served on them at the expiration’of twenty-four hours alter
it is so posted.
' DISSOLUTION.

156.—The Company may be wound up in manner prescribed by
the Companies Acts for uny purpose, whether the object be the absolute
dissolution or the recopstruction or modification of the Company, or the
amaigamation with any other company, or otherwise. '

157—On any swinding-up the Liquidators may, if authorised by
a general meeting, accept shares, debentures or other securities of
any other company, either then existing or to be formed, in purchase
in whole or in part of the property of the Company, and distribute
such shares or securities amongst the members, who shall be bound to

accept the same, and thereby waive all right to be paid i1 ¢ sh.

1 5¢.~-1f the Company shall be wound up, the 1" uidat s, whether
voluntary or official, mav with the sa ctios an extraordinary
resolution, divide among the contributories, in sy scie, any part of the
assets of the Company, may with the like sanction, vest any part of the
assets of the Company i trustees, upon such trusts for the benefic of
the contributories as the liguidators, with the like sanction, think fit.
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150.—If at any e the Hquidators of the Company shall make
any sale, or enter into any arraugement pursuant to Sagtion 161 of
The Companies Act, 1862, a dissenticnt member within tihe meaning
of that section shall not have the rights thereby given to him, but
instead thereof he may, by notice in writing (addressed to the
tiquidators, and left at the office not later than fourteen days after the
meeting at which the specml resolution authorising such sale or
arrangement was passed) require tie liquidators to sell the shares,
stock, or other benefits to which under the said sale or arrangement
he would otherwise have become entitled, and to pay the net proceerds
over to him; and such sale and payment shall be made accordingly.
Suqh last-mentioned sale may be made in such manner as the lquidators
think fit.

*160.—Any such sale or arrangewent, or the special resolution
confirniing the same, may provide for the distribution or appr opriation
of the shares, cash, or other benefits to be received in compensation
otherwise than in accordance with the legal rights of the confributories
of the C .~pany, and in particular any class mny be given ptefelenilal
or special rights, or may be excluded 'dtogethm or in part, but in case
any such provision shall be mads, the last precedmg clause shall not
apply-to the intent that a d1ssent1ent member in such case may have
the rights conferred on lum by Section 161 of the Companies Act, 15):2.

GENERAL PROVISIONS.

161.—~Every Director, Manager, Secretary, and other officer or
servant of the Cowmpany shall be indemnified by the Company, against,
and it shall be the duty of the Directors, out of the funds of the
Company, to pay all costs, losses, and expenses, which dany such officer
or servant may incur or become liable to by reason of any contract
entered into or act or deed done by him as such o..cer or servant, or in
any way in the discharge of his duties including travelling expenses.

162.—No Director or other officer of the Company shall be liable
for the acts, receipts, neglects, or defaults, of any other Director or
officer, or for joining in any receipt or ciher act for conformity, or for
any loss or expense happening to the Company through the insufhcien~y
or deficiency of title to any property acquired by order of the Directors
for or on behalf of the Company, or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the Company shall
be invested, or for any loss or damage arising from the bankruptcy,
msolvency, or tortious act of any person with whom any moneys,
securities, or effects shall be deposited, or for any other loss, damage, or
misfortune whatever, which shall happen in the execution of the duties
of his respective office, or in relation thereto, unless the same happen
through his own wilful act or default. -
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- WMemovandum ofRssociation

The Horth of England Sl Furnishing: Lompany,

LIMITED. :

i

& .—The name of the Company is THE NorTs or ENGLAND ScaooL i
Fuk~isHING COMPANY, 'LIMITED. ;

£y 2.—The Registered Offi¢e of the Company is to be situate in England. 5
3.—The objects for which the Company is establishc 1 #me :— i

(a) To acquire the business now or recentiy carrizd on at Darlington, :

in the County of Durham, by The icrth of England School i

Furnishing Company, Limited, and the goodwill, business !

premises, stock-in-trade and other property belonging to such : }

Company, and to carry on and extend such business.

(0) To acquire the business carried on at Darlington aforesaid by the
Darlington Auxiliary of the Religious Tract Society or the com-
mittee thereof, and the goodwill, business premises, stock-in-
trade and other property belonging thereto, and to carry on and
extend such business.

(¢c) To acquire the premises in Darlington aforesaid, now occupied by
the Darlington Auxiliary of the British and Foreign Bible
Society, or the interest of such Society therein, and to carry
on and extend the business now carried on by such Society
at Darlington aforesaid, and to provide a depot at Darlington
aforesaid for the sale of bibles and other books and publications

& 35 of the said Society.

(d) Yo carry on all or any of the trades or businesses of manufacturers,
purchasers and vendors of every kind of fittings, apparatus,
furniture, articles and things suitable for schools, churches,
chapels, lecture halls, shops, offices and other buildings or )
establishnonts of a similar nature, and of joiners, cabinet makers,
iron and brass founders, booksellers, printers, publishers,
stationers, manufacturing stationers and bookbinders.

(e) To act as agents for the sale of any of the articles hercinbefore k
. . . . IR ,
, mentioned, or of any articles connected with  the tragl BEAIR, T,
Lusinesses hereinbefore mentioned or any of them. %"" iy
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(f) To purchase, acquire, secure oOr work any patent or patent rights
or designs, or any secret Process OI processes, and to take out
and obtain letters patent, either in the United Kingdom or
abroad, which may be-considered desirable for the interests of
Company, and to grant licenses for using the same, and to seil

and dispose thereof. et

(¢) To purchase the goodwill of, or any interest in, any trade or
business of a nature or character similar to any trade or
business which the Company is authorised to carry on.

(%) To agcept, purchase, hold and sell shares or stock in or securities’

of any company or undertaking, any of whose ghiects are similay
to any of the objects of this Comparny, or such as may seem
caiculated directly or indirectly to promdte %or advance the
interests of this Cotupany. 0 A

(£) To sell, grant on lease, give in exchange, improve, manage, develop,
or otherwise dispose of, deal with or turn™to ‘account, all or
any part of any real or personal estate, or movable or immovable
i?féfpert} for the time beingof the Company ; and to grant any
rights, easements, appurtenances, and advantages, and to accept
and receive in payment or part paymént of any purchase or
considerition moriey, share§ of debentures, or ‘debenture stock;
6t any otlier' company or companies. ’ '

() Te “mortgage and pledge the undertaking and v.e whole or any

" "patt, of the property and rights, both present and future, of th¢
Company, and to borrow and raise or secure the payment of
money by the issue of debentures, debenture stock, or othet
obligations or securities, either with or without any specific or
floating charge or security on the undertaking and all or any pa:frt
Bf the property and rights df the Company, including its vncalled
‘capital (if any) for the time being, and either perpetual or other-
‘wise, and to redeem or pay off any such securities, and to issue
the securities or obligations ¢f the Company for such con-
sideration or purposes as the Company may think fit.

(7) "To enter intp partnzrship or into any arrangement for sharing
" profits, inion” of interests, co-operation, joint adventure,
‘reciprocal concession, or otherwise with any person, corporation
or company carrying on or engaged in or about to carry on or
engage in any business or transaction which this Company is
authorised to carry on or engage in, or any business or transaction
capable of being conducted so as directly or indirectly to
benefit this Company. '

g:ﬁ
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g))z) To purchase, take on lease, or in exchange, hire, or otherwise

14

acquire any zeal and personal property, and any rights or

privileges which the Gompany may think necessary or con-
venient for the purpose of its business.

(#) To construct, maintain, and alter any buildings or works necessary
or convenient for the purposes of the Company.

(o) To divide the shares in the original. capital, and any new shares
into different classes, and to issue them with any special rights,
preferences, conditions, or qualifications as regards dividends,
capital, voting, or otherwise attached thereto, *

DL

(p) To establish, aid, and subsidise any institutions, associations, or
funds established for, or calculated to promote, the welfare
" of employers or empldyed in connection with ahy of the trades

or businesses which this'Company is authorised to carry on.

(¢) To adopt such means of making known the products of the Com-
pany as may seem expédient, and in. particular by advertising
in the I"hass, by, circulars, by purchase and exhibition of works
of art or interest, by publication of books and periodicals, and
by granting privileges, rewards, and donations.

(#) To receive money on deposit at interest or otherwise, and to make,
draw, accept, indorse, issue, discount, and otherwise deal with
promissory notes, bills of exchange, letters of credit, circular
notes, and other mercantile instruinents.

(s) To sell the undertaking ‘of the Company,or any part thereof
for such consideration as the Company may think fit, and_i:ﬁ.“‘
particular for shares, debentures, or securities .of any other”
Company having objects altogether-or in part similar to those
of this Company.

(/) To do all other things whatsoever, whether of the like or other
g sorts, which the Company considers to be in any way incidental
to or connected with any of the above objects, or conducive to
the attainment thereof, or otherwise likély in any respect to be
advantageous to the Company. ‘

4.—The liability of the members is limited. : J

1007 2 [ S

s —The capital of the Company is zg'éemdivided- into é6e shares
of £5each.
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"T‘I'.e, the-peper Preteds whose-rm st —Tdresses e bubnul‘uu}, il
esirous of being formed into a Company ir pursuance of this Memorandpm
Association and we respectively agree to take the number of shares iy the
1 of the Company set opposite ourirespective names.

\ NAMES, ADDRESSES, AND DESCRIFTIONS OF SUBSCRIBERS, / No. of Shares,

[

ARKER, Darlington, Gentleman ...| Forty.

Forty.
e ...| Forty.
v ...t Twenty.
...| Torty.
- ...| TForty.

Sixty. ,

Witness to the signatures of the above-named Witsgan Coor PARKER,
romas Rivis CLIFFORD, JAMES Dépps, Hedgy PEASE, GEORGE

MarssaLL, id HENRY BROOES.

Eopwiy Joux EaNgTON, ‘
‘ Darlingtony, S
AccoNtant.

Note.—By Special Resolutions of Decerber, 1883, and September, 1893, the capith was
ncreased to £ 30,000, divided into 10,000 shares of £ 5 each,
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DUPLICATE FOR THE FILE,

1

Corfificate of Begistration

O

ORDER OF COURT CONFIRMING ALTERATION OF OBJECTS OR FO.
OF CONSTITUTION.
Pursuant v 5. 2 (1) of 58 & 54 Viel, ch. 62,
Ty £
E"Eu. 3
e

-ll
0+ ﬂ

Py led i

Ruulutmn Altelcd ,(/é{

by an Order M/W

bearing date the_ ¢ 7

it ey Wﬁﬂwf@%
3 heeby @ortify the Hueyistrat

/

of the said Order and of a Printed Copy of the Memorandum. of Assoclation ay

Given under my Land at London, this ’g,é,/m%

one Thousand Tight Hundred and /fuw,e,(é}/ AU ..

Regestrar of Joint Stork” Claim




No. or Cerrtcate 11538 C.

L%
.
Syecial Fesolutions

{(Pursuant to the Companies (Consolidation) Act, 1908, Section 70)—. ..
(REGIST B,

North of England School Furnishing C ﬁlpﬁﬁ 50 |
LIMITED. -6 AUL 920,
PassEp Stu Jury, 1920. Conrirmen 228D Jury, 1920

At an EXTRAORDINARY GENERAL MEETING of the Members
of the above Company, duly convened, and held at the Offices of the Company,
Goniscliffe Road, Darlington, on the sth day of July, 1920, the subjoined
Special Resolutions were duly passed, and at a subsequent EXTRAORDINARY
GEneraL MEETING of the said Company, also duly convened, and held at the
same ’place, on the 22nd day of July, 1920, the subjoined Special Resolutions

were duly confirmed :—

(1). That each of the issued £5 shares be divided into five fully-paid £1

shares, and that each of the unissued £3 shares be divided inte five
£1 shares.

{2). That the Capital of the Company be increased to £100,000 by the
creation of 50,000 additional shares of £1 each to be called Preferred
Ordinary Shares to which there shall be attached the special rights

and privileges following, that is to say :\—

(a). The holders of such Preferred Ordinary Shares shall be entitled to
receive out of the profits of the Company in each year out of the
profits of that year without any right in case of deficiency to
resort to subsequent profits, a preferential dividend at the rate of

8% per annum on the capital for the time being paid up on such

shares respectively.

(4). Whenever the profits of the Company in respect of any year shall
be more than sufficient to pay the preferential dividend aforesaid
to'the close of such year, and also a dividend for such year at the
rate of 89 per annum on the Ordinary Shares the holders of the
Preferred Ordinary Shares shall be:entitled to participate in the
surplus par? passu with the holders of the Ordinary Shares.

(¢). In all other respects the Preferred Ordinary Shares shall be pari
passu and have equal rights with the Ordinary Shares.

%"; A \i’!v“‘
CRE

s 'ﬁf‘”}S.ﬁ

TARY, 4 ‘2



Cortificate Ne, / / JJ3 g- ’C/'/
g (Oug

/ [ .
W o e—t——  COMPANY, LIMITED.

STATEMENT of Increase of Nominal Capital pursuant to 8. 112 of 54 and 56

Vict., ch. 39 (Stamp Act, 1891), as amended by s. 7 of 62 and 63 Vict., ch. 9 (Finance

Mﬁ-;&c.’i fdzww/ %0 .

Act, 1899)/ (Norx. ——The Sfamp Duty, on an Increase of Nominal Capit L o Gl E LUy

Shillings for ovary § £100 or fraction of £100.) 150056 l ;‘

This statement is to be filed with the Notice of Inerease registered under Scction 44
of the Companies (Consolidation) Act, 1908. If not so filed within 15 days after the
passing of ‘the Resolution by which tho Registered Capital is increased, Interest on the

Duty at the rate of & per cent. per annum from the passing of the Resolution is also

Lo gt

payable (s. 5, Revenue Act, 1503.)

(a2t} Wi L8281—3057, G000 220 Sird. U, &8, Gp. 118, Al
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across.

argin is reserved for Binding, and must %Qt be written

Tho NOMINAL CAPITAL ofdhe M 07 A i,
7 7

W = Company, Limited,

: ~
has by a Resolution of tho Company W /G—' J - &Gj*r 7

M (5 AQ G ~CL 2D ”(“ny
d f/ﬁ /7.20 .
oon increased by tho addition thereto of the sum of £, 30, 00U, divided into

‘%A«T\%&ms of £ / - *___oach beyond the Registered Capital of

f\j“d?’cnﬁr"

-

Signature /.

22CLL ‘ pany

| o .
E Date g_;ﬁ% '7’? ol_(J
z " .
This statement must be signed by the Manager or by the Secretary of the Company.

Fora So, 24,

Description « W \



Oertificate.

Nmnbwof} j’/f)”,@ C 7 "
R -

S ACTS 1908 and 191

——

P 15“’5?', ; ‘L

\‘ 3 “‘L‘ Jif N
N0 G2
WL et

¢ i the Fominal Tapital

N OF

@ b
S Jdl of Aglond el T
-y / 1500

LIMITED.

Pursusnt to Section 44 of the Companies (Consolidation) Aot 1808,

Presented for jiling by

sy @l

“ W

The Solicitors’ Law Stationery Society, Limited, 22, Chancery Lane, W.G, 28, Walbrool, m.o. .\j’{f
49, Bedford Row, W.0., 8, Victoria Street, S.W., \f p
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS., - ﬁw’

Al onning Tamm Na. B3 aldL0R.14, W18
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flotice of Jnecease in the FHominal @apital

Lo Mol MW %M Zon
/éom%wy .............. ILimited.

To THE REGISTRAR OF J OINT STOCK COMPANIES.

Sl f gl i, Ll

,/éﬂzu}'ﬁ a—u/A/

with Section 44 of the Compa.mes (Consohdmtlon) Act 1908, that by a Special
Resolution of the Company passed the d /d day of. /% 19242...
and confirmed the P4 b day of/

the Nominal Gapltal of the Company has been increased by the addition thereto of

the sum of.... ?

Pounds, divided into.... ,pf/ /%:u/m ,’ﬁ
Shares of. ’/ﬂuﬂ /& M ..... - each,

beyond the Registered Capital of £ & O, 20T

1924...

Dated the....... 4 day

of. ot . 192.0..

Limited, heveby give you notice, in accordance”

eman
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No. oF ComMeany 11,538,

7
. 45
“The Companies Act, 1928.”

COMPANY LIMITED BY SHARES.,‘

(00TPY) Lo

Sperial Resolution

(Pursuant to The Companies Act, 1929, Section 117)

oF

The Nurth. of England Schoel Furnishing Bompany,

LIMITED.,

A e R il

REGBTERE%

Passed the 23vd day of August, 1935.

l
3 SEP 1935]

At an EXTRAORDINARY GENER:L MEETING of the Members of the above naméd
Company, duly ccnvened, and held at “Blackwellgate Corner, Darlington, in the
County of Durham, on the 23rd day of August, 1935, the following SPECIAI;

RESOLUTION was duly passed:—

«tat LEonNarRD KirBY RAVYNER, of 6 Polam Road, Darlington,

Accountant, be and he is hereby elected a Director of the

/ZML//M&%

Company.”

Secretary.

Presented to $he Regictrar of Companies

on thca"‘gdny oIScPM:/p’IQ:lﬁ,

JORDAN & SONS, LIMI1ED, \%‘.{
COMPANY REGIBTRATION AGENTS. PRINTERS, AND PUBLISHERS,
CHANCERY LANE, LONDON, W.C.2, AND 1% BROAD STRELT PLACK, 1C2.=BU04R 86
e T e “l.“
RO O F ML
LSO J ,-”‘ Fry ‘F,‘,n:’
ce BRSSO T Co otk .
v L . 1
i LR




SPECIAL RESOLUTION

Passed the 26th day of July, 1937,

At 2 SEPARATE GENERAL MEETING of the Preferred Ordinary
Sharcholders of the above-named Company duly convencd and held at the
Registered Office of the Company, 30 East Mount Road, Darlington, on Monday,
the 26th day of July 1987, the foilowing Resolution. was duly passed as a Special

b0+

Resolution pursuant to Axticle 9 of the Compaxny’s Articles of Association :—

Regolution. l.v‘;%*;‘g?{é"ai;:j\

That this mecting of the Holders of the Preterred Ofdinary .
Shares in the capital of The North of England (’E‘OOIN"& 135
Turnishing Company Limited hereby sanctions and apprdves
the variations of the rights and privileges attached to the said
Preferred Ordinary Shares which are involved in and expressed
to be effected by the Resolutions set out in the Notice dnted
the 3rd July 1987 convening an Extraordinary Gmcml
Mectmg of the Company for Monday the 26th day of July
1037 a print of which is for purposes of identification signed
by the Chairman to the intent that upon such Resolutions
being duly passed by the Company as Special Resolutions
they shall be of ful} force and effect.

SR Sk ek ‘\

g{ Secretary.

. e emn
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i —r =



THE NORTH OF ENGLAND SCHOOL FURNISHING COMPANY LIMITED,

SPECIAL RESOLUTIONS S e L C
Passed the 26th day of July 1987. G $ﬂl
250

4

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convened and held at the Registered Office of the Company,
80 East Mount Road, Darlington, on Monday the 26th day of July 1937, the

Ll
following Resolutions were duly passed as Special Resolutions :—

Regalutions.

1. That the sum of £1,500 now standing to the credit of
the Reserve Fund for the Equalisation of Dividends shall as
between the Holders of the Preferred Qrdinary Shares and

prejudice to the powers of the Dircctors in respeet pf HuC
Reserve Fund, be applicable only in the payment of diyidends

the Holders of the Ordinary Shares and subject and ivir {ﬁ“{{]ﬁk‘:ni U‘
i

iy 0 . -!E
=1

on the Ordinary Shares to the exclusion of the Plch"re(AUG |g?}7 :
- . &’

Ordinary Sharcs and so that no payment of dividend® out of-

the said Fund to the Holders of the Ordinary Shaves shall be
brought into account in computing the amounts payable by
way of dividend to the Holders of the Preferred Ordinary
Shares and the Folders of the Oxdinary Sharcs respectively
out of other profits of the Company whicl it shall from time
to time be determined to distribute.

2. That to the intent that the respective rights and
privileges set out in the Articles of Association of the Company
as hereby modificd shall henceforth attach to the respective
classes of shares in the capital of the Company the Articles of
Association of the Company he altered in manner following,

namely i(—
- . - 1Y ;‘ L4
(a) By mserting before Article 4 the following new
Article t-— '
“3 a. (i) The eapital of the Company is £100,000
divided into 50,000 Preferred Ordinary Shaves of £1 cach
and 50,000 Ordinary Shares of €1 cach.

A

e e T



@ ({} Subject to the rights of the IHolders ol any
Shaves entitled to any epecial privileges and subject to

the provisions in these Articles as to reserves the profits

of the Company which it shall from time to time be

determined to divide among the Members in respect sk

any year shall be applied frst in paying to the Holaers

of Preferred Ordinary Shares a fixed non-cumulative

dividend to the close of such year at the rate of 8%

per annum on the amount paid up or credited as paid

up for the time being on the said Preferred Ordinary

& Shares respectively, secondly in paying to the Iolders
~ of Ordinary Shaves a non-cumulative dividend to the

close of such year at the rvate of 89/, per annum on

the amount paid up or credited as paid up for the time

being on the said  Ordinary Shares respectively, and

thirdly in paying further dividends to the Members in

proportion to the amounts paid up or credited as paid

up on Shares held by them respectively of whatever

class.

{iii) In all other respeets the Preferved Ordinary
Spares and the Ordinary Shares shall rank pari passi.

-t

() By deleting in Articlc 9 the words * and confirmed”’
and “independently of che presence or.votes of any share-
holders of any other clags.” ”

Secretary.
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T'he Companies Aet, 1948

COMPANY LIMITED BY SHARES.

Special Resolutions

or

THE NORTH OF ENGLAND SCHOOL
" FURNISHING COMPANY, LIMITED.

Passed S0th April, 1951.

AT an UXTRAORDINARY GENERAL MErIING of the Members and S:.lch
Dehenture-holders as are by viriue of section 5 (5) of the dompanies
Act, 1948, entitled fo object to any alteration of Clause 3 of the
Memorandum of Association, of the above-named Company, duly
’convenerl, and held at the Registered Office of the Company &b
Rast Mount Road, Darlington, Co. Durham, on Monday, the
30th day of April, 1951, the following Resolutions were passed as

Special Resolutions :—

RESOLUTIONS.

1. Phat the provisions of the Company’s Memorandrw of
Asgociation with respect tio its objects be altered-—
(i} by inserting the word ¢ laboratories,” betore the woxrd
t gehools »’ in paragraph (d) of Clause 3 thereof ;
(i) by inserting the words workers in metals and plastics
and other materials,” after the words ¢ cabinet malers ? in
paragraph (@) of Clause 3 thercol ; pZ

&

[
. f\/ g\’%‘:\“n\hm W

HBTRA 75,
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(iiiy by renumbering the pxisting paragraph (g) as
paragraph (g) (i) thereof and by inserting thereafter bhe
following new sub-paragraphs :—

“(ji) To promote ov concur in the promotion of any
company, whether British or foreign, the promotion of which
shall be considered desivable, and to pay all the preliminary
expensas of any such company ov of any company in which
this Company is or may contemplate being  interested,
including in such preliminary expenses all or any part of the
costs and exponses of the owners of any business or property
_ acquired by the Company.

(ili) To carry on any business or branch of a business
whicl: this Company is authorised to cayry on by means, or
through the agency of any subsidiary company or companies,
and to enter into any arrangement with any such subsidiory
company for taking the profits and boaring the losses of
any business or branch so carried on, or for financing any
such subsidiary company or guaranteeing its liabilities,
or to make any other arrangement which may seem desirable
with referonce to any business or branch so carried on
including power at any time, and either temporarily or
permeanently, to close any such branch or business.

(iv) To act as directors or managers, oI to appoint
directors or mauagers, of any subsidiary company or of any
other company in which this Company is or mnay be interested.

(v) To take part in the management, supervision and
control of the business or operations of any company or
undertaking and for that purpose te appoint and remunerate
any dir ctors, trustees, accountanis or other experts or
agents.

(vi) To give all descriptions of guarantees and
indemnifies.”

(iv) by deleting the existing paragraph (p) thereof and by
guhstituting therefor the following new paragraph :—

“ (p) Te remunerate persons in the employment of the
Company (including Directors and other officers) by way of
fixed salary, participation in profits or in such other way
or ways as may from time to time seem expedient to the
Company.”

(v} by inserting the Ifolowing new paragraph  as
paragraph (q) thereof :(—

“(q) To grant pensions or grabuities to any persons
(including Directors and other officers) who may be or have
been in the employment or serviee in any capacity of the



\'vv
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Company or of any subsidiary company ¢f the Company
or of any subsidiary company of any such subsidiary company
or of the predccessors in buginess of the Company or of any
such subsidiary or such sub-subsidiary company or the
relations, connections or dependants of any such persons.”

and by re-lettering the existing paragraphs (q) to (), inclusive,
thereof as paragraphs (r) to (u), inclusive, thereof.

9. That the Articles of Association contained in the printed
document submitted o this Meeting and for the purpose of
identification subscribed by the Chairman thereol be, and the
gaie are hereby, approved and adopted as the Arxticles of Associa-
tion of the Company in substitution for and to the exclusion of all

existing Avticles thereof. /

8,L.4.8,~C04550-24733
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COMPANY LIMITED BY SILARBES. A !
SUBSTITUTED |

Articles of Associntion
THE NORTH OF ENGLAND SCHOOL FURNISHING GOMPARY,

LIMITED !

{Adopled by « Special Resolution of the Company passed on the 30th day
of April, 1951.)

TABLE “ A

1. The regulations in Table “A* in the Wist Schedule to the TableA®
Companies Act, 1948, shall not apply to the above-named T Nogrmir oF oxohided |
ENGLAND SCI0o0L FURNISIING COMPANY, LiyIreD (in these Articles called ;
« the Company *’), except so far as the same are repeated or contained in
thesa Articles.

INTERPRETATION,

9. In these Articles the words standing in the first column, of the Interpretation
table next hereinafter contained shall bear the meanings seb opposite to clano
them respectively in. the second column thereof, if not inconsistent with
the subject or context—— :

Wonns MBEANINGS
The Act .. 'The Companies Act, 1048, Defaiifons
The Statutes .. The Companies Act, 1948, and every other Act for

the time Weing in force concerning joint stock
eompanies and affecting the Company.
These Avticles .. Thesc Articles of Association, as originally framed,
or as from timoe to time altered by Speecial Resolution.
L A The Office .. The Registered Office for the time being of the
| RO Company.
i A The Secretary .. Any person appointed to perfo the duties of the
Secretary of the Company.

The Sea; .. 'The Common Seal of the Company.

Mootk .. .. Calendar month.

Paid up - . .. TInecludes credited as paid up.

Dividend .. Includes bonus.

In writing .. Written, printcd ur lithographed, or visibly expressed

in ail or any of these or any other modes of
representing or reproducing words.
The Unitied
Kingdom .. Great Britain and Northern Ireland.
Words importing the singular number only shall include the plural
number, and vice versa.
Words importing the masculine gender only shall include the feminine
gender, and
YWords importing persons shall include corporations.
Subjeet as aforesaid, any words or expressions defined in the Statutes
shall bear the same meanings in these Articles.
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BUBIN 13K,

3, Any brarch or kind of business which by the Memorandam of
Associntion of the Company, ov these \rtieles, is either expressly or by
impleation wthovised to be under(aken by the Company may be
undertaken by the Diveetors al sueh (ime or times us they shall think i,
and ruether, may be sulfered by them to be in abeyance, whother snch
brench or kind of business may have been aetunrlly comunenced or not,
30 long as the Directors may deem it expedient not to commeneo or proceed
with sueh branch or kind ol business,

A, The Offfee shull be at such place as (he Diveel ors shall from time
to time appoint,

CATPITAL,

5. (A} The Capisal of the Company at the dato of adoption of these
Articles is £100,000, divided into 50,000 preferred ordinary shares of £1
each, and 50,000 ordinary shares of £1 each.

(8} Subject tu the rights of the holders of any shares entitled to any
spocial privileges, the profits of the Company which it shall from time to
time be determined {0 divide among the members in respech of any financin)
accounting period of the Company shall be applied ilvst in paying to the
holders of tie preferred ordinary shares a fixed non-cumulative dividend
in respeet of such fnanecial aceounting period at the rate of 8 per cent.
per annum on the amount paid up for the time being on the said preferred
ordinary shares respectively, secondly in paying tc the holders of the
ordinary shares a non-cumuiniive dividend in respeel of such peried
at the rate of 8 per cent. per annum on the amount paid up for the time
being on the sald ordinary shares respectively, and thirdly in paying
further dividends to the memnbers in proportion to the amovats paid up
on the shares (whother preferred ordinary or ovdinary) held by them
respectively.

(¢) In all other respects the preferred ordinary shares and the ordinary
shares shall rank paert passu.

SHARIES.

6. Save as provided by contract or these Articles tc the contrary,
all unissued shares shall be at the disposal of the Dirertors, and they
may allot, grant options over, or otherwise deal with or dispose of the
same to such persons at such times and generally on such terms and
conditions as they think proper, but so that no shares shall be issued at
a discount, except in aceordance with section 57 of the Act.

7. 8Bave in so far as any particular transaction may be authorised
by the Statutes, ne part of thie tunds of the Company shall be employed
in the purchase of, subsecription for, or in loans on the security of theshares
of the Company or of any company of which the Company is a subsidiary.

8. The Company may pay & commission to any person in considera-
tion of his subscribing or agrveeing to subseribe, whether absoluiely or
conditionally, or proeuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the Capital of the Company,
but such commission shall not exceed 10 per cont. of the price at which
the sheres are issued or an amount equivalent thereto. Any such
commission. may be paid in cash or in fully puid shares of the Company
at par, or partly iv. one way and partly in the other, as may be arranged.
The requirerients of sections 52 and 53 of the Act, and Part II (3) of the
Sixth Sehedule and Part I (3) of the Eighth Schecule to the Act shall be
observed, so far as applieable,

9. Where any shares are issued for the purpose of raising money
to defray the expenses of the construction of any works or buildings or
the provision of any plant which cannot be inade profitable for a lengthiened
perfod, the Company may pay interest on so wuch of that Share Capital
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4 ix Lo the lime being paid up for the period and subject 1o the conditions
and restrietions mentioned in seetion 63 of the Aet, und may charge the

saae to capital as part of tho cost of the construction of the works or
buildings or the provision of plant.

10, The Jompuny shall not be bound to regisler more {han four
persons as the joint holders of any share, and if two or more persons are
registered as joint holders of any share, any one of such persons may give
cffectual reecipts for any dividends or other moneys paynbie in respect
of sueh share, '

11, Except as required by luw, no person shall be recognised by the
Corapany as holding any share upon any frust, and the Company shall
not be bound by or recognise (even when having notice thercorf) any
cquitabb , contingeat, future or partial intercst in any share or any
mteresi in any fractional pat+ of a share, or {exceph only as by theso
Articles otherwise expressly provided or as by Statule required or under
an orvder of Court) any other right in respeet of any share, excepl an
absolute right to the entivety thereof in the registered holder, or in the
ease of a share warrant in the bearer of the warrant for the time being.

12, Bvery member shall, without jugyment, be entitled to recoive
within two moiths after allotment or registration of transfer for within
such other period ag the conditions of izsue shall provide} a certificate
under the Seal specifying the shaves allotted or transferiwd to him and
the amount paid up therron, provided that, in the case of joint holders,
the Compony shall not be boand to issue more than one certificate ior
all the shares in any particular rlass registered in their joint names, and
delivery of such certificate to any one of them ghell be sullicient delivery
to all.

13. If any such certificate shall be worn ont, defaced, destroyed
or lost, it may be renewed on such evidence being produced as the Dircetors
shall require, and in case of wearing out or defacement, on delivery up
of the old certifics ve, and in case of destruction or loss, on the execution
of such indemrity (if any), and in cith-r case, on payment of such sum
not excceding one shiiiing, as the Dircetors may from time to time
require. In case of destruction or loss, the member to whom such renewed
certificate is given siall also bear and pay to the Company all expenses
incidenzal to the investigation by the Company of the evidence of such
destruetion or loss and to such indemnity.

.

IEN ON SHARES.

14. The Company shall have o first and paramount lien and charge
on all the shores not fully paid up registered in the name of a member
(whether soloiy or jointly with others) for all moneys due to the Company
from him or his esbate, either alone or jointly with any other porson,
whether a member or not, and whether such moneys are presently payable

. o5 not.- - The Company’s lien (if any) en a share shall extend to all dividends

payable thereon.

15. TFor the purpose of enforcing such lien, the Directors may sell
all or auy of the shares subject thereto in such manner as they may think
fit, but no sale shall be made uniil such time as the moneys are presently
payable, «nd until a notice . viting stating vhe amount due and demanding
payment, and giving notice of intention to sl in default, shall have been

gerved in such manner 23 the Directors shall think it on such member or

the person (if any) entitled by tranzmission vo the shares, and defeuit in
payment shall have been muwle by him or them for seven days after
sich notice.

16. The net proceeds of any such sale ghall be applied in or towards
satisfaction of the amount due, and the residue (if any) shall be paid to

5

Joint holdors of
shinroy

No trust rocogabsed

Mombera cntitled
to sharo
certifiontos

Now cortificats
many bo 1esucd

Company to have
Lien on shares

Liou mny bo
enforeod by sale
of shares

Applieation of
s veotids of salo




Directors moay
enter nurchacer's
name n Shire
Reyglater

Directors may
make ealls

Faurteen days'
notice to we given

Vhen coll deemed
mada

Linhility of joint
holders

Interest on uppaid
[

Bomag payatlc on
sllotment deemed
3 ¢all

Ditierence in calls

Cuils may be pald
in advance

. !

tho member or the person (if uny) entitled by fransmission (o (ho shaves s
provided always that the Company shull be entitled 1o o Hon npon sueh
Tesidue in respeet: of any moneys due to the Company bul not pl_'osvut]y
payuable like to thal which i haed upon the shares immedigtely belore 1he
sale thereof,

17. Tyon any such sale as aforeswid, the Diveelors may uu{horise
some perso to transfer the ghares #old fo the purchaser and may enter
the purchaser’s namo in the Register us holder of the shares, and the
purchoser shall not be bound to seo to tho regularity or validity of, or bo
afiveted by any irvegularity or invaidity in the proceedings, or bo Temnd
to see to the application of the purchase money, and after his name has
been entered in the Register, the validity of the sale shaill not be impeached
by any person, and the remedy of any person aggnqvod by the sala shall
bo in damages only and agninst the Uommpany exclusively,

CALLS ON SIIARES.

18. The Directors may, subjeet to the regulations of these Artizles
and to any conditions of allotment, from time to time make sueh ealls
upon the members in respeet of all moneys unpaid on their shares as they
think fit, provided that fourteen days’ notiee at Jeast is given of cach call,
and cach member shall be liable to pay the amount of every calt so made
upon him to the persons and at the times and places appointed by the
Dircetors. A call may be made payable by instalments. A call shall
be deemed to have been made as soon as the Resolution of the Directors
authorising such eall shall have been passed.

19. The joint holders of a share shall be jointly and severally liable
to pay all calls in respeet thereof,

20. If before or on the day appointed for payment thereof, a call
payable in respect of a share be not paid, the person from whom the
amount of the eall is due shall pay interest on such amount at the rate of
10 per cent. per annum, from the day appointed for payment thereof to
the time of aetual payment, but the Directors shall have power (o remit
such interest or any part thereof.

2i. Any sum which by the terms af allotment of o share is made
payable upon allotment, or at any fixed date, and any instalment of a
call shall, for all pwposes of these Articles, be deemed to be u call duly made
and payable on the date fised for payment,"and in case of non-payment
the provisions of these Arficles as to payment of interest and expenses,
forfeiture and the like, and all other the relevant provisions of the Statutes
or of these Artieles shall apply as if such sum were a call duly made and
notified as hereby provided.

22, ‘he Direetors may from time to time make arrangements on the
issue of shares for & difference between the holders of such shaves in the
amounts and times of payment of calls or: fheir shares.

23. The Directors may, if they think {if, receive from any member
willing to advanee the same all or any part of the moneys duc npon his
shares beyond the sum actually ealied up thereon, and upon all or any of
the moneys 50 advanced, the Directors may (until the same would, but for
such advanee, become presently payzble} pay or allow such interest (nog
exceeding, without the consent of a General Meeling, 6 per eont. per annum)
as may he agreed upun between them and such Inember, in addition to
the dividend payable npon such part of the share in respect of which such
advance has been made as is actually called up. The Direclors may
aleo ot any time repay the amount so advanced npen giving to snch member
one montk’s notice In writing. No sum paid up in advance of vulls shall
entitle the holder of & share in 1espeet thereof to any portion of a dividend
subsequently declared in respeet of any period prior to the date upon which,
gach sum would, but for such payment, become presently puyable.
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24, No member shall be entitled 1o receive any dividend, or o be
prisent or vote at any Ceneral Meoling, cither pewsopally or (save as
proxy for another member) by proxy or to exercise any privilege s a niembor
or tn be veckoned it a qrorum, until he shall Tiwve paid all calls or other
sums for the time being due and payable on overy sharp held by him,
whether alone or jointly with any other person, toget her with inierest and
oxpenses (if any}.

TRANSFER OF SHARES,

95, Subjoct to the restrictions of these Articles, any menibor may
transler all or any ol his shares, but every transfer must bo in writing,
and in the nsual eommon form, or in such other form as the Divectors may
approve, and must be left at the Office for vegistration, accompanied by
the certilieate of the shares to be transferzed, and such ofher evidence
(il any) as the Divectors may require to prove the title of the intending
transferor or his right Go lransfer the sghares.

9G. The instrwment of transter of a share shall be signed both by
the (ransteror and the transferee, and the transferor shall be deemed to
vemain the holder of tne share until the name of the transferee is entered
in the Register of Members in respeet thereol.

// 37, The Directors may, in their discretion and without assign.ng
<" any reason therefor, vefuse to rvegister the transfer of any share {not being

a fully paid-up shave} to any person whom they shall not approve as
transteree. The Directors may also refuse to register any transfer of a
share on which the Qompany has a lien.

03, ANl instruments of transfer which shall be registered shall be
retamed by the Company, but any instrument of transfer which the
Dircetors nay refuse to register shall (except in the edse of fraud) be
seturned to the party presenting the same.

»9. Ti the Directors refuse to register a transfer of any share, they
shall, withiu two morths after the date on which the transfer was lodged
with the Company, send to the fransferce notiee of the refusal, as required
by section 73 of the Act.

30. Such fee, not exceviding ow » shillings and sixpence, as the
Directors may from time to time do eriuine, may De charged for registration
of 1 transfer or of any Probate, Latters of Administration, Certificate of
Death or Marriage, Power of Attorney, or other document relating to or
affecting the title to any share.

31. Theregistration of transfers may be suspended and the Register of
Members closed during the fourteen days immediately preceding every
‘Annual General Meeting of the Company, and at such. other times (if any)
and for such period as the Directors may from time to time defermine,
provided alwaysthat the Register shall not be closed for more than thirty
days in any year.

TRANSMISSION OF SHARES.

23, Tn the ease of the death of a member, the SUrvVivors or survivor
swhere the deceased was a joint holder, and the exceutors or administrabors
of the deceased where he was a sole or only surviving helder, shall ba the
only persons recognised by the Compauy as having any title to liis shares,
but nothing herein contained shall volease the estate of a deceased holder
(whether gnle or joint) irom any liability in respect of any share solely or
jointly held by him.

33.  Any person becoming entitled o a share in consequence of the
death or bankruptey of any member iy, upon producing such evideuce of
title ox the Directoss shall require, and subject as hereinafter provided,
either be registered himsell ag holder of the share, or eleet to have some
person nominated by him registored as the transteree thoreof.
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34, If the person so becoming entitled shall clect to be lregls_tered
himself, he shall deliver or send to the Company a notice in writing signed
by him, stating that he so eleets. [For all purposes of these Articles
relating to the registration’ of tvanslers of shares, such notice shall be
deemed to be a transfer, and the Directors shall have the same power of
refusing to give efiect thereto by registration as il the event upon which
{he iransmission took place had nob occurred and the notice werc 2
transfer executed by the person from whom the title by transmission I8
derived.

35. It the person so becoming entitled shall elect to have his nominee
registered, he shall testify bis election by oxecwting to his nominee a
transfer of such share. “The Directors shall have, in respect of transiers
so exceuted, the same power of rvefusing registration as il the cvent npon
which the transmission took place had not occurred, and the transfer were
a transfer xecuted Ly the person from whom tho title by transmission is
derived.

3G. A person entitled to a share by transmission shall be entitled to
receive and give a discharge for any dividends or other moneys payable in
vespeet of the share, but he shall not be entitled to receive notices ol or
to attend or vote at meetings of the Company, or (save as aforcsaid) to
any of the rights or privileges of a member, unless and until he shall have
become @& member in respeet of the share: Provided always that the
Directors may at any time give notice requiring any such pexrson to elect
cither to be registercd himself or to transfer the share, and if the notico
is not complied with within ninety days the Directors may therentter
withhold payment of all dividends or other moneys payable in respect of
the share until the requirements of the »oi*ee have been complied with,

FORFEITURE OF SHARIS.

37. If any member fails to pay the whole or any part of any call on
or before the day appointed for the payment thereof, the Directors may,
at any time thercafter during such time as the call, or any part thereof,
remains unpaid, sexrve a notice on im requiring him to pay such call, or
such part thercof as remains unpaid, together with any accrued infterest
and any expenses incurred by the Company by reason of such non-payment.

38. 'The notice shall name a further day, being not less than fourteen
days from the date of such notice, on or before which such call, or such
part thercof as aforesaid, and all such interest and expenses as aforesaid,
are Lo be paid. It shall also name the place where payment is to be made,
and shall state that in the event of non-paymient at or before the time and
at the place appointed, the shaves in respect of which such call was made
will be liable to be forfeited.

39. If the requisitions of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may at any
{ime thereafter, before payment of all calls, interest and expenses due in
respect - thereof has been made, be forteited by a Resolution of the
Dircctors to that effect.

40. A forfeituze of shares under the preceding Articles shall include
all dividends declared in respect of the forfeited shares and not actually
paid before the forfeiture.

41. When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder of
the share, or the person entitled to the share by transmission, as the case
may be, and an entry of such notice having been given, and of the forfeiture,
with the date thereof, shall forthwith be made in the Register of Members
opposite to the entry of the share ; but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make such.
entry as aforesaid.
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42, Notwithstanding any such forfeiture as aforesaid, the Directors
may, ab any time before the forfeited share has been otherwise disposed of,
permit the share so Lorfeited to be redeemed upon the terms of payment of
all calls and interest due upon and expenses incurred in respeet of the share,
and upon any further or other terms they may think fit.

43. Bvery share which shall be forfeited shall therenpon hecome the
property of the Company, and may be sold, re-allotted or otherwise
disposed of, cither to the person who was before forfeiture the hoider
thuereof or entitled theveto, or to any other person, upon such terms and in
such manner as the Directors shall think fit, and whether with or without
all or any part of the amount previously paid up on the share being
credited as so paid up. The Directors may, il necessary, authorisec some
person to transfer o forleited share to any snch other person as aforesaid.

44. A person whose shares have been forfeiled shall cease to be a
member in respect of the forfeited shares, but shall, notwithstanding, he
Eable to pay to the Company all calls made and not paid on such shares ab
the time of forfeiture, with interest thercon to the date of payment ab snch
rate, not exceeding 10 per cent. per annum, as the Directors shall think
fit, in the same manner in all respects as it the shares had not been
forfeited, and to satisfy all (if any) the claims and demandsg which the
Company might have enforced in respect of the shares at the time of
forfeiture, without any deduction or allowance for the value of the shares
at the time of forfeiture. »

45. The forfeiture of a share shall involve the extinction ab the time
of forfeiture of all interest in and all claims and demands against the
Company in respect of the share and all other rights and liabilities incidental
to the share as between the person whose share is forfeited and the
Oompany, except only such ot those rights and liabilities as are by these
Articlos expressly saved, or as are by the Statutes given or imposed in the
case of past members.

46. A statutory declaration in writing that the declarant is a Director
of the Company, and that a share has been duly forfeited in pursuance of
ghese Articles, and stating the time when it was forfeited, shall, as against
all persons claiming to be entitled to the share, be conclusive evidence of
the facts therein stated, and such declaxation, together with a certificate
of pmprietorship of the share under the Seal delivered to u purchaser or
allottee thereof, shall (subject to the execution of any necessary fransfer)
constitute a good title to the share, and the new holder thercof shall bo
discharged from all calls made prior to such purchase or allotment, and shall
not: be bound to see to the application of the purchase money (if any),
nor shall his title to the share be affected by any omission, irregularity or
invalidity in or relating to or connected with the proceedings in reference
to the forfeiture, sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK.

47. The Company may, from time {o time, by Ordinary TResolution,
convert all or any of its paid-up shares into stock, and may from time to
{ime in like manner re-converk any such stock into paid-up shares ol any
denomination.

18. When any shares have been converted into stoek, the several
holders of such stock may transfer their respective interests therein, or any
part of such interests, in such manner ag the Company shall by Ordinary
Resolution direct, but in default of any such direction, in the same manner,
and subjeet to the same regulations as and subject to which {he shares
from which the stock arose might previously to conversion have been
transferred, or as mear thercto as circumnstances will admif. Provided
that the Company by Ordinary Resolution, or failing such Ordinary
Resolution the Directors may, if they think fit, from time to time, fix the
minimum amount of stock transferable, and restrict or forbid the transfer
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of fractions of that minimuin, provided that the minimum ghall not
oxceed the nominal amount of the shares from which the stock arose, and
may preseribe that stock is to be divided and transferable in units of
corresponding amount.

49. 'Ihe several holders of stock shall be pni;itled to participatc 1
the dividends and profits of the Cowipany, according to the amount of tl;_en*
respective interests in such stock, and such interests shall, in proportion
to the amount thereof, confer on the holders t]aereqf respectively thesame
privileges and advantages for the purpose of voting at meetings ol the
Company and for other purposes, as if they held the shares from which t}w
stoclk arose, but so that none of ‘such privileges or advantages, except the
participation in the dividends, profits and assets of the Company, _sh_a]] be
conferred by any such aliquob part of stock as wonld not, if existing 1
shares, have conferred such privilege or advantage. N O'S}lch conversion
shall affect or prejudice any preference or other special privilege.

50. All such provisions of these Articles (other than those relating
to share warrants) as arve applicable to paid-up shares shall apply to
stock, and in all such provisions the words ¢ share” and ‘ member "
shall respectively include ¢ stock ™ and ¢ stockholder.”

SHARE WARRANTS.

51. Subject to any statutory restrictions for the time being in force,
the Company is lLiereby authorised to issue share warrants under the
powers given by the Statutes, and the Directors may accordingly, with
respect to any shaves which are fully paid up (in any case in which they
shall in their diseretion think fit so to do), upon an application in writing
signed by the person registered as the holder of such shares and
authenticated by such statutory declaration or other cvidence (if any)
as the Directors may from time to time require as to the identity of the
person signing the request, and upon receiving the certificate (if any) of
such shares, and the amount of the stamp duty on such warranf, and
such fee not exceeding two shillings and sixpence as the Directors may
from time to time require, issue under the Seal at the expense in all respects
of the person applying for the same, a warrant duly stamped stating
that the bearer of the warrant is entifled to the shares therein speecified,
and may, in any case in which a warrant is so issued, provide by coupons
or otherwise for the payment of the future dividends or other moneys on
the shares included in such warrant.

52. Subject to the provisions of these Articles and of the Statutes,
the bearer of a warrant shall be deemed to be a member of the Company
and shall be entitled to the same privileges and advantages as he would
have had if his name had been included in the Registor of AMembers as
the holder of the shares specified in such warrant.

53. No person shall, as bearer of a warrant, be entd (il (A) to sign
a requisition for calling a meeting or to give notice of imtention to submit
a resolution to the meebing, or (8) to abttend or vote by himself or his
proxy, or exercise any privilege as a member at a meeting, unless he
shall in case (A) before or at the time of lodging such requisition or giving
such notice of intention as aforesaid or in case (B) three days at least
before the day fixed for the meeting have deposited at the Office the
warrant in respect of which he claims to_act, attend or vote as aforesaid,
and unless the warrant shall yemain so deposited until after the meeting
and any adjournment thereof shall have been held.

54. Not more than one name shall be received as that of the holder
of a warrand.

B5. Mo any person o depositing a warrant there shall be delivered
a certificate stabing his name and address, and describing the shares
ineluded in the warrant so deposited, and bearing the date of issue of
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the certificate, and suc). certificate shall entitle him, or his proxy duly
appointed, as hercinalter provided, to attend and vote at any General
Meceting held within three months from the date of the certificate in the

same way as il he were the registered holder of the shares specified in
the certificate.

~ 56. Upon delivery up of the cortificate to the Company, the bearer Warrantio Lo
of the certificate shall be entitled to receive the warrant in respect of e
which the certificate was given,

57. The holder of a warrant shall not, save as aforesaid, be entibled Holdor of warrant
to exercise any right as & member, unless (if called upon by any Director bbion
or the Secretary so to do) he produce his warrant and state his name and
address.

5S. The Dircctors may, from time to time, make regulations as fio Dircotors may issuo
the terms upon which, if they in their discretion think fit, & new warrant 231‘;;,2,",‘,‘:“““ o
or coupon may be issued in any case in which a warrant or coupon may
have been worn out, defaced or destroyed.

59. The shares included in any warrant shall be transferred by the Sheres included
delivery of the warrant without any written ftransfer and withou$ reafombio by
Tegistration, and to shares so included the provisions hereinbefore contained dotivery
with reference to the transier of and to the lien of the Company on shares

shall not apply.

60. Upon the surrender of his warrant to the Company for cancella- Boater entitled to
tion, and upon payment of such sum not exceeding two shillings and T aiaces
sixpence, as the Directors may from time to time prescribe, the bearer includedin
of a wazrant shall be entitled to have his name entered as a member in **™
the Register of Members in respect of the shares included in the warrant,
but the Company shall in no case be responsible for any loss or damage
inemired by any person by reason of the Company entering in its Register
of Members, upon the surrender of a warrant, the name of any person
not the true and lawful owner of the warrant swrrendered.

INCREASE OFF CAPITAL.

61. The Company may from time to time, by Ordinary Resolution, Company may
whether or not all the shares for the time being authorised shall have been mereseits Cpitet
issued, or all the shares for the time being issued shall have been fully called
up, increase its Capital by the creation of new shares, such aggregate increase
to bhe of such amount and to be divided into shares of such respective
amounts as may be deemed expedient. Subjeet and without prejudice to any
rights for the time being attached tv the then existing shares of any special
class, any shares in such increased vapital may have attached thereto such
special rights or privileges as the Genoeral Meeting resolving upon the creation
thereof shall direct, or, failing such direction, as the Directors shall by
Resolution determine, and in particular any sueh shares may be issued with
a preferential, deferred or qualified right to dividends or in the distribution
of assets of the Company, and with a special or without any right of voting.

Subjeet to the provisions of section 58 of the Act and with the sanction of a
",pecial Resolution, any preference share may be issued on the terms that
it is, or at the option of the Company is liable, to be redeemed.

62. The General Meeting resolving upon the creation of any new shares New shures may bo
may direct that the same or any of them shall be offered to all the then °ffered to membors
holders of any class of shares in the Capital of the Company, in proportion
as nearly as the cixcumstances admit to the number of shaves of such class
held by them respeetively or make any other provisions 4s to the issue and
allotment of the new shares. Such offer shall be made by notice specitying
the number of shares offered, and limiting o time within which the offer,
if not accepted, will be deemed fo be declined, and aiter the expiration
of such time, or on the receipt of an intimation from the member to whom

such notice is given that he declines to accept the shares oftered, the Directors
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may dispose of the samo in such manner as they think p&ost bqneﬁqial
to the Company; and further if, owing to the proportion which the
number of the new shares bears to ‘“he number of shares held by members
entitled to such offer as aforesaid, or frow any other cause, any difficulty
shall arise in apportioning the new ghares or any of them in manner
aforesaid, the Diroctors may in like manner dispose of the shares in respeet
of which such difficulty avises.

Now ehres 63. Subject to any directions thai may be given in accordance with

o (amtaland tho powers contained in the Momorandum of Association or these Articles,

az Ordinary Sharos gy eapital raised by the creation of new shares shall be considered as
part of the original Capital, and as consisting of Ordinary Shares, and
shall be subject to the same provisions with reference to th(_a_l)aymenb of
calls, transfer, transmission, forteiture, lien and otherwise as if 1t had been
part of the original Capital.

ALTIERATIONS OF CAPITAL.

Sﬁg’rp;‘tg%fp‘;{n] 64. The Company may from time to time by Ordinary Resolution—
in certain ways (o) consolidate and divide all or any of its Share Capital into

shares of larger amount than its existing shares, or

(8) cancel any shaves which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by
any person, or

(c) by sub-ivision of its existing shares, or any of them, divide
its Capital, or any part thereof, into shares of smaller amount
than is fixed by its Memorandum of Association, so, however,
that as between the holders of the resulting shares one ormaore
of such shares may, by the Resolution by which the sub-
division is effected, be given any preference or advantage
as regards dividend, capital, voting or otherwise over the
others or any other of such sharez but so that in the sub-
division, the proportion between the amount paid up and the
amount (if any) not paid up on each such share of smaller
amount shall be the same as it was in the case of the share
from which it was derived. ’

Reduction 65. The Company may, from time to time, by Special Resolution

P reduce its Share Capital and any Capital Redemption Reserve TFund
or Share Premium Account in any manner authorised and with, and subject
to, any incident prescribed or allowed by the Statutes.

Any alteration of 66. Anything done in pursuance of either of the last two preceding

ncc"clé'l‘gi‘ngb‘;" made Articles shall be dene in manner provided, and subject to any conditions

Statates imposed by the Statutes, so far as they shall be applicable, and, so far as
they shall not be applicable, in accordance with the terms of the Resolution
authorising the same, and, so faxr as such Resolution shall not be applicable,
in such manner as the Directors deem most expedient, with power for the
Directors, on any consolidation of shares, to deal with fractions of shares
in any manner they may think fit.

MODIFICATION OF RIGHTS.

Rights of 67. Subject to the provisions of section 72 of the Aet, all or any of the
shassholdors mey— ights or privileges for the time being att vhed to any class of shares forming
part of the Capital for the time being of the Comypany (and notwithstanding
that the Company may be or be about to be in liquidation) may be modified
or abrogated in any manner either with the consent in writing of the holders
of not less than three-fourths of the issued shares of the class or with the
sanction of an Txtraordinary Resolution passed at a separate General
Meoting of the members of thaf class. To any sach separate General
Meeting all the provisions of these Axticles as to Gerera Meetings (including
the obligation to notify members as to their nigdd Lo appoint proxies)
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shall maudatis mulandis apply, but so that the necessary quorum shall be nob ;
less than two persons personally present and holding or representing by
proxy one-quarter in nominal amount of the issued shares of the clags, el
so that any holder of shaves of the class, present in person or by proxy, may
demand a poll and that each holder of shares of the class present in person
or by proxy shgﬂl on & poll be entitled to one vote for each share of the *
class held by him, and if at any adjourned meoting of such holders such
quorum as aforesaid is not present, any two holders of shares of the class
who are personally present shall be a quorum. The Directors shall comply
with the provisions of section 143 of the Act as to forwarding a copy of
any such consent or Resolution tu the Kegistrar of Companies. ‘

GENBRAL MEERTINGS.
. 63. A General Meeting shall be held once in cvery year, at such General Meotings
time and place as may be determined by the Company in General Meeting,
or failing such determination by the Directors, but so that not more than
fifteen months shail clapse between the holding of any two suceessive
meetings.

69. "The General Meetings referred to in the last preceding Article Asnueland
shall be ecalled Annual General Meetings. All other General Mectings Gameel Mestings
shall be called Extraordinary General Mectings.

70. The Directors may call an Extraordinary General Meeting Estreordinary
whenever they think fit. Extraordinary General Meetings shall also he General Meotings
convened or such requisition or, im default, may be convened by such
requisitionists, as provided by sectiom 132 of the Act.

71. Twenty-one clear days’ notice at the least of every Iixtraordinary Notiee of mecting

General Jeeting convened for the purpose of passing a Special Resolution

and of every Annual General Meeting and fourteen clear days’ notice at the

least of every other Extraordinary Gieneral Meeting, specifying the place,

the day ond the hour of meeting, and in the case of special business,

including any members’ resolutiom duly notified in accordance with -
seetion 140 of the Act, the general mature of such business, shall be given
in manner hereinafter mentioned to such members as are, under the
provisions hereinafter contained, entitled to receive notices from the
Company and to the Auditors; but the accidental omission to give such
notice to, or the non-receipt of such notice by any member shall not
invalidate any Resolution passed or proceeding had at any such mecting.
Every notice of an Annual General Meeting shall describe the meeting
as an Annual General Meeting and every notice of a General Meeting
shall comply with any requirementz of the Statutes as regards the notifica-
tion to members of their rights as to the appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.

72. All business shall be deemed special that is transacted at an Specisl busines
Extraordinary General Meeting. All business that is transacted at an
Annual General Meeting shall also be deemed special, with the exception of
sanctioning a dividend, the consideration of the balance sheet and profit and
ioss account, the group accounts (if any), and the reports of the Directors
and Auditors and other documents required to accompany or be annexed
to the balance sheet, the clection of Directors and other officers in place
of those retiving by rotation, the vofing of remuneration or extra
remuneration to the Direetors, and the fixing of the remuneration of the
Auditors.

73. XNo business shall be transacted at any General Meeting unless o basiness to be
a quorum. is present when the meeting proceeds to business. Throepe transched unless
members present pexsonaily or by proxy shall be a quorum for all purposes. gl

Quorum
74, Tf within half an hour from the time appointed for the holding of 1¢ quorum not
a General Meeling a quorum is not present, the meeting, if convened on the present meeting

requisition of members, shall be dissolved. In any other case it shall stand ot or
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adjourned to the same day in the next week (or, if that day be a 11011(1qy,
to the next working day therealter), at the same time and place as the
original meeting or to such other day and at such other time a,nd‘_place
as the Directors may determine, and if at such ad;;oum_ed meet-lpg_ )
quornm is not present within fittcen minutes from the time appointed
for holding the meeting, the members present shall be a quorum.

75. The Chairman, with the consent of any meeting at which a
quorum is present, may adjourn the meeting from time to time anq_ from
place to place, as the mecting shall determine. Whenever a mecting is
adjourned for twenty-four days or more, notice of ‘the ad,]ou_rned Tpeetmg
shall be given in the same manner as of an original wmeeting. Save uas
aforesaid, the members and the ‘Auditors shall not be entitled to any notice
of an adjournment or of the business to be transacted ab an adjourned
meeting. No business shall be transacted ab any adjourned meeting o.ther
than the business which might have been gransacted at the meeting irom
which the adjournment took place.

76. 'The Chairman (if any) of the Board of Directors shall preside at
gvery General Meeting, bub if there be no such Chairman, orif at any meeting
he shall not be present within fifteen minutes after the time appointed for
holding the same, or shall be unwilling to act as Chairman, the members
present shall choose some Director, or if no Director be present, or if all
the Directors present decline to take the chair, one of themselves to be
Chairm:n of the meeting.

77. At any General Meeting of the Company a Resolution put to
the vote of the meeting shall be decided on & show of hands unless, before
or upon the declaration of the result of the show of hands, 2 poll bo

<demanded by at least three members present in person or by proxy and

entitled to vote at the meeting, or by a member or members present in
person or by proxy representing one-tenth or more of the total voting
rights of all the members having the right to vote at the meeting at which
the poll is demanded, or by a member or members holding shares
conferring a right to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total sum
paidl up on all the shaves conferring that right. Unless a poll be so
demanded, a declaration by the Chairman of the meeting that a Resolution
bas been carried, or has been carried by a particular majority, or lost, or
not carried by 2 particular majority, shall be conclusive, and an entry to
that effect in the Minute Book of the Company shall be conclusive evidence
thereof, without proof of the number or proportion of the votes recorded
in favour of or against such Resolution.

8. If a poll be demanded in manner aforesaid, it shall be taken ab
such time (within fourteen days) and place and in such manner as the
Chairman of the meeting at which the poll is demanded shall direct, and
the result of the poll shall be deemed to be a hesolution of the meeting
at which the poll was demanded. The demand for a poll may be
withdrawn.

79. No poll shall be demanded on the election of a Chairman of &
meeting or on any question of adjownment.

80. In the case of an equality of votes, either on a show of hands
or on 2 poll, the Chairman of the meeting shall be entitled to a further or
castulll)g vote in addition to the votes to which he may be entitled as a
member.

81. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which a poll has been demanded.
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VOTES OF MEMBERS,

82. Subject to any special rights, restrictions or prohibitions as
regards voting for the time being attached to any special class of shares
in the Capital of the Company, on a show of hands every member personally
present shall have one vote only, and in ease of & poll every member shall
%S}#l)](‘(‘t as hereinalter provided) have one vote for cvery share held by
1im.

§3. If a member be of unsound mind, or #on. compos mentis, he May
vote, whether on a show of hands or on a poll, by his receiver, committee,
curafor bonis, or other legal eurator, and such last-mentioned persons may
give their votes by proxy on a poll.

§1. 1II two or morc persons are joint registered holders of a share,
then, in voling upon any question, the vote of the senjor who tenders &
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other registered holders of the share, and for this purpose
seniority shall be determined by the order in whieh the names stand in
the Register of Members.

85. Save as herein expressly provided, no member other than a
member duly registered, and who shall have paid everything for the time

being due from him and payable to the Company in respect of his shares,
shall be entitled to vote on any question cither personally or by proxy at

any General Meeting.

$6. On a poll votes may be given cither personally or by proxy. On
a2 show of hands a member present only by proxy shall have no vote, but
a representative of 2 corporation may vote on & show of hands. A proxy
need not be a member.

§7. Any corporation which is o member of the Company may, by
resolution of its directors or other governing body, authorise any person
to act as its representative at any meeting of the Company ox of any class
of members thereof ; and such representative shall be entitled to exercise
the same powers on behall of the corporation which he represents as if
he had been an individual member, including power, when personally
present, to vote on & show of hands, and to demand or concur in demanding

a poll.

SS. The instrument appointing 2 Proxy shall be in writing under
the hand of the appointor, or his attorney, duly authorised in writing, or
if such appointor is & corporation under its common seal (if any), and if
none, tu~n under the hand of some officer or attorney duly authorised in
that behalf. The instrument appointing a proxy shall be deemed also to
confer autbority to demand or coneur in demanding a poll.

9. The instramoent appointing a proxy and the power of attorney
or other authority, if any, under which it is signed, or & notarially certified
copy of such power or authority, shall be deposited at the Office ab least
forty-cight hours before the time appointed for holding the meeting or
adjourned meeting ab which the person named in such instrument proposes
to vote ; otherwise the person S0 named shall not be entitled to vote in
respect: therzof.

90. Any member residing out of or absent from the United Kingdom
may by power of attorney oxecubed either before or after leaving the
United Kingdom appoint any Person. to be his attorney for the purpose of
voting at any meeting, and such power may be special power limited to
any particular meeting, or & general power extending to all meetings at
which such member is entitled to vote. Livery such power shall be
produced at the Office and left there for at least forty-eight hours hefore
being acted upon.

01. A vote given in accordance with the terms of an instrument of
proxy or power of attorney shall be valid notwithstanding the previous
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death or insanity of the principal or revocation of the {prjc!)x}_; _03' 11)?1 ger 1?1:,
attorney or authority or transfer ol the share m respec_t 0 th .1“;0 ‘%\(_9 ({
is given, provided no intimation in writing ol t}le (10:»1-}1? ]l’lbﬂ;.n.l Y, 1( t(,.1 :lo‘lt
or transter shall have been received at the Office twenty-four hours at leas
before the time fixed for holding the meeting.

92, Any instrument appointing & proxy shall be in is]:}e fol‘l‘o?vmg
form, with such variations as circumstances may require or the Statutes
permit or as may be approved by the Directors :—

¢z NoORL OF BNGLAND SCHO0L FURNISHING COMPANY,

“ LIMITED.
“I/We, :
of .
“ g member/members of the above-named Company, hereby
“ gppoint ,
113 Of ,
“ and failing him, )
113 Of

’
«“ to vote for mefus and on my/our behalf ab the [Annual,
« Wxtraordinary, or Adjourned, as the case may be] General
“ Meeting of the Company, to be held on the day
“of , and at every adjournment
¢ thereof for/against the resolutions to be proposed thereat.

“ As witness my hand this day of 19 2

DIRECTORS.

93. TUntil otherwise determined by a General Meeting, the number
of Directors shall not be less than three nor more than nine.

94. The Directors may from time to time appoint any other person
to be a Director, either to fill a easual vacancy, or by way of addition
to the Board, but go that the maximum number fixed as above shall not
be thereby exceeded. Any Director appointed under this Arbicle shall
hold office only until the Annual General Meeting following next after
his appointment, when he shall retire, but shall be eligible for election as
a Director at that meeting.

95. The continuing Directors at any time may act, notwithstanding
any vacaney in their body ; provided always that, in case the Directors
shall at any time be or be reduced in number to less than the minimum
number fixed by or in accordance with these Articles, it shall be lawiul
for them to act as Directors for the purpose of filling up vacancies in
their body or calling a General Meeting of the Company, but not for any
ofher purpose.

96. The qualification of a Director shall be the holding in his own
name alone, and not jointly with any other person, of shares or stock of
the Company of the nominal value of not less than £100. A Director
may ach before acquiring his qualification, but shall in any case acquire
the same within two months of his appointment.

97, The remuncration of the Directors shall from time to time be
determined by the Company in General Meeting, and any such remunera-
tion shall (unless otherwise directed by the Resolution by which it is voted)
Dbe divided amongst the Directors as they shall agree, or, failing agreement,
equally. The Directors shall also be entitled to be repaid all travelling,
hotel and other expenses properly incurred by them in and about the
business of the Company, including their expenses of travelling to and
from Board or Committee or Gencral Meetings.

98. The Directors may grant speecial remuneration to any member

of the Board who, being called upon, shall render any speeial or extra

- -
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services to the Opmpzmy, or go or reside abroad in connection with the
conduct of any of the affairs ¢f the Company, Such special remuncration
may be que payable to such Director in addition to or in substitution
for his ordinary remumeration as a Director, and may be made payable
by » Jump sum or by way of salary, or by a percentage of profits, or
(subjeet to the approval of the Company in General Meeting in any case
in which such approval is required by seetion 191 of the Act) by provision
ffor himself or any of his dependants after determination of his gervices
ip the marmer provided in Artiele 105, or by any or all or partly by one
and paxtly by another or others of those modes. :

ALTERNATE DIRLCTORS.

99. Tach Director shall have the power to nominate another Director,
or with the approval of & majority of the other Directors, any other person
to act as alternate Divector, in his place, at any meeting of the Directors
at which he is unable to be present, and at his discretion to remove such
alternate Director, and on such appointment being made the alternate
Director shall (except as regards share qualification and the power to
appoint an alternate) be subject in all respects to the terms and conditions
existing with reference to the ether Directors of the Company, and each
alternale Director, whilst acting in the place of an absent Director, shall
exercise and discharge all the duties of the Director he represents, but
shall look to such Director solely for his remuneration as alternate Director.
Any Director of the Company who is appointed aun ajternate Director
shall De entitled to vote at a mecting of the Directors on behalf of the
Director so appointing him as distinct from the vote to which he is entitled
in his own capacity as a Director of the Company, and shall also be
considered as two Directors for the purpose of making a guorum of
Directors. Any person appointed as an alternate Director shail vacate
his office as such alternate Director if and when the Director by whom
he has been appointed vacates his office as Director.

100. Any instrument appointing an alternate Director shall be in the
following form, with such variations as circumstances may require ov as
may be approved by the Directors i—

«pgE NORTIC 0¥ ENGEAND ScHOOL FURNISHING COMPANY,
“ LIMITED.
“7, , a Director of
« Pgm NORTIL OF BXGLAND Sci00L FURNISHING COMPANT,
‘¢ L DICTED, in pursuance of the power in that behalf contained
«in the Articles of Association of the Company, Do Hereby
¢ Xominate and Appoint
it

¢ of ,

40 act as alternate Director in my place at any meeting

« of the Directors which I am unable to attend, and to

« axercise and discharge all my duties as a Director of the

“ Company.

« Ag Witness my hand this day of 19

?

MANAGING DIRECTORS.

101. (1) The Directors may from time to time appoint one or more
of ther body to be Managing Director or Managing Directors for such
period, at such remuneration and upon such terms as to the duties to be
performed, the powers to be exercised and all other matters as they think
fit, but so that no Managing ‘Divector shall be invested with the power to
make calls, forfeit shaves, borrow money or issue debentures or with any
powers, or entrusted with any duties, which the Directors themselves
sould not have exercised or performed.  The remuneration of o Managing
Director may be by way of salary or cornmission or participation in profits,
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or (subject to the approval of the Company in General Mecting In any case
in (whic]h such apprggal iz required by section 101 of the Act) by provision
for himself or any of his dependants after determination ol his services,
in manner provided by Article 105 or by any or all or ]m'l'.ly:by one and
partly by another or others of those modes, and (subject as aforesaid) fhe
Temuneration so fixed shall be additional to the remuneration to which he
shall be entitled as a Director of the Company.

(2) A Managing Director shall not, while he continues to hold that
office, be subject to retirement by rotation, and he shall not ba taken invo
account in determining the rotation of retirement of Direetons, bt
(subjeet to the provisions of amy agreementy bebween him and the Company)
he shall be subjeet to the same provisions as to resighation and removal as
the other Directors of the Company, and il he ceaso to hold the nffice of
Director he shall, ipso facto and {inmediately, eease to be a Managing
Director.

SECRETARY.

102. The Seccretary shall be appointed by the Dircctors for such
time, at such remuneration and upon such conditions as they may think
fit, and any Secretary So appointed may be removed by them. The
provisions of scetions 177 and 179 of the Act shall apply and be observed.
The Directors may from time to tirae if there is no Secretary or no Secretary
capable of acting by Resolution appoint an assistant or deputy Secretary,
to exercise the functions of the Secrctary.

TIE SEAL.

103. The Seal shall not be affixed to any instrument except by the
authority of a Resolution of the Directors, or of a Committee of the
Directors, and in the presence of at least one Director and the Secrctary
or some other person authorised by the Directors, and such Dircctor and
the Secretary or other person as aforesaid, as the case may be, shall sign
every instrument to which the Seal shall be so affixed in fheir presence
and, in favour of any purchaser or person bona fide dealing with the
Company, such signatures shall be conclusive evidence of the fact that the
Seal has been properly affixed. Ivery certificate for shares, stock,
debenture stock or representing any other form of securily (other than
letters of allotment or serip certificates) shall be issued under the Seal, and
signed autographically by at least one Director and the Secretary.

POWERS OF DIRECTORS.

104. 'T'he business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company (including the powers
expressly mentioned in Clause 3 of the Memorandum of Association of the
Company), and do on behalf of the Company all such aets as may be
excrcised and done by the Company and as are not by the Statutes or by
these Articles required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to any regulations of these ‘Axticles, to the
provisions of the Statutes, and to such regulations (being uot inconsistent
with the aforesaid regulations or provisions) as may be prescribed by the
Company in General Meeting ; bub no regulation made by the Company in
General Meeting shall invalidate any prior act of the Directors which would
have been valid if sueh regulation had not been made.

105. (A) The Dircctors may (subject to the approval of the Company
in General Meeting in any case in which such approval is required by
gection 191 of the Act) procure the establishment and maintenance
of any non-contributory or contributory pension or superannuation
funds or life assurance scheme for the benefit of, and the grant of donations,
gratuities, pensions, allowances, benefits or emoluments to, any persons
who are or shall have beon ab any time in the employment or service of the
Company, or of any company which is a subsidiary of the Company or is
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allied to or aszociated with the Company or with any such subsidiary
company (including Directors of the Company or of any such other
company as aforesaid) and the wives, widows, families or dependants of
any such persons.

() The Directors may also procure the establishment and subsidy of,
or Sllbb:(:l‘.l]_.‘tlon to, any .insttitutions, associations, clubs, or funds calculated
1(;_10 be for the beuefit of or to advanco the interests and well being of tho
Company or of any such other company as aforesaid or of any such persons
as atoresaid, and payments for or towards the insurance of any such
persons as aloresaid and subscriptions or guarantees of money for charitable
or benevolent objeets or for any exhibition or for any publie, general or
useful obieet.

(¢} The Directors may procure any of the matters aforesaid to Dbe
done by the Company either alone or in conjunction. with any such other
company as aforesaid.

106, The Directors may make such arrangements as may be thought
fit for the management of the Company’s affairs in any specified locality,
whether at home or abroad, and may for this purpose (without prejudice
to the generality of their powers) appoint local boards, attorneys and
agents. and fix their remuneration, and delegate to them such powers
(other than the power to make calls, forfeit shares, borrow money or issue
debentures) as may be deemed requisite or expedient. The Company
may exercise all the powers of section 35 of the Act, and the official seal
shall be affixed by the authority and in the presence of, and the instruments
sealed therewith shall be signed by, such persons as the Directors shall
from time to time by writing under the Seal appoint. The Company
may also exercise the powers of section 119 of the Act with reference to the
keeping of Dominion Registers. The obligations and conditions imposed
by those sections and any sections ancillary thereto shall be duly observed.

107. The Direetors may borrow or raise from time to time for the
purposes of the Company, or securc the payment of, such sums as they
think fit, and may secure the repayment or payment of any such sums by
mortgage or charge upon all or any of the roperty or assets of the Company
(both present and future), including its uncalled or unpaid capital, or by the
issue of debentures (whether at par ov at a discount or premium) or otherwise
as they may think fit: Provided that the amount for the time being
remgining undischarged of moneys so raised, borrowed or secured by the
Directors, otherwise than by the issue of share capital, together with any
moneys raised or borrowed by any sulg&diary companies (exclusive of
inter-company borrowings) and for the time being outstanding, shall not,
without the sanction of a General Meeting, exceed in the whole the
nominal amount of the authorised Share Capital for the time being of
the Company ; but no Jender shall be bound to see that this limit is
observed. Debentures may be issued upon such terms and conditions and
may confer upon the holders thereof snch lawiul rights and privileges as
the Directors shall think fil, and may be secured by a trust deed or other
security.

108. The Directors shall duly comply with the requirements of
Part TI1 of the Act in regard to the registration of morégages and charges,
the keeping of registers of charges and of debenture holders therein
specified, and otherwise. A fee of one shilling shall be payable for each
inspection of the register of charges by gny person ofher than a creditor or
member, and for cach ingpection oi the register of debenture holders by
any person other than a registered holder of debentures or a member of
the Company.

109. All ¢heques, promissory notes, draits, bills of exchange, and other
negotiable or transferable instruments, and all receipts for moneys paid
%o the Company, shall be signed, drawn, accepled, endorsed, or otherwiso
executed, as the case may be, in such manner as the Directors shall from
time to time by Resolution determine.
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DISQUALIFICATION OF* DIRECTORS.
110. The offico of & Divector shall be vaqated—-;

(A) 1t & receiving order is made againsh him, or he malkes any
arrangement or composition with his creditors.

(8) 1f he becomes of unsound mind., o 5

{¢) It he ceascs 6o hold the number of ghares regw}'ed to qualify
him for office or does n0b acquire the same wifhin two moufhg
after clection or appointment. . ‘ .

(p) Il hu absents himself from the meetings of .fahe Directors
during a continuous period of six months withoul special
leave of absenco fromn the Pirectors, and they pass a
Resolution that he has by reason of such absence vacated office.

(1) If he is prohibited from being a Lirector by an Order made
under seetion 188 of the Act. _ _

(r) 1i (not being & Managing Director, or Dircctor holding any
other officc in the management of the business ol tho
Company for o fixed term) by notic. in writing to the
Company he resigns his office.

(c) If he'is removed from office under section 184 of the Act.

(1) If, being a Director appointied for the purpose of undertaking
a period of office as a Managing, Technical or Advisory
Director, he shall cease to be 2 Managing, Technical or
Advisory Director.

111. Any person may be appointed or elected as o Director whatever
may be his age, and no Director shall be required to vacate his office by
reason of his attaining or having atbained the age of seventy or any
other age. Provided always, however, that any person who has, on or
before the date of any meeting at which he is to be appointed, re-appointed,
alected or re-elected a Director, attained the age of seventy years, shall not
be eligible therefor unless a Resolution recommending his nomination shall
have been passed at the last meeting of Divectors held before the meeting

at which his appointment, re-appointment, election or re-clection is to be
proposed.

112. (A) A Direetor whe is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall
Jeclare the nature of his interest at a meeting of the Directors in
accordance with section 199 of the Aect.

(8) A Director shall not vote in respect of any contract or arrangement
in which he is interested, and if he shall do so his vote shall not be counted,
nor shall he be counted in the quorum present ab the meeting, but neither
of these prohibitions shall apply to—

(i) any arrangement for giving any Director any security or
indemnity in respect of money lent by him o, or obligations
undertaken by him for, the benefit of the Company ; or

(i) any arrangement for the giving by the Company of any
securiby to o third party in respect of a debt or obligation
of the Canipany for which the Director himself has assumed
responsibility in. whole or in part under a guarantee or
indemnity or by the deposit of a security ; or

(iii) any contract by a Director to subscribe for or underwrite
shares or debentures of the Company ; or

{iv) any contract or arrangement with any other company in
which he is intercsted only as an officer of tbat company
or as holder of shares or other securibies ; )

And this prohibition may at any time be suspended or relaxed fo any
extent, and either generally or in respect of any particular contract
arrangement or transaction, by the Company in General Meeting. ’

(c) A Director may hold any other office under the Company (other
shan the office of Auditor) in conjunction with his office of Idrector for
guch period and on such terms (as to remuneration and otherwise) as the
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ggg]‘iﬁ:egl;\\’r tlllil‘st‘(l)gliztéei and no Divector or intending Director shall be
et 1o s benure of lgm contracting with the Company, cither with
Kol yopb any §uch other ofiice, or as vendor, purchaser or

: e, nor shail any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any Director is in
any way interested, he liable to be avoided, nor shall any Director so
contracting or being so_interested be liable to account to the Company
for any profit realised Ly any such contract or arrangement, by reason
of such Director holding that office, or of the fiduciary relation thereby
established.

(L) A Direetor, notwithstanding his interest, may be counted in the
quorum present at any meeting whoreat he or any other Director is
appointed to hold any such office under the Company, or whereat the
terms of any sach appointment are arranged, and he may vote on any
such appointment or arrangement uther than his own appointment or
the arrangement of the terms thereol.

() Any Direetor may act by himself or his firm in a professional
capacity for the Company, and he or his firm ghall be cntitled to
remuneration for professional services as if he were not a Director, provided
that nothing herein contained shall authorise a Director or his firm to act
as Auditor of the Company.

(F) Any Director may continue to be or become a director of, or
hold any other office under any other company in which the Company
ur-y be interested, and no such Director shall be accountable for any
remuneration, salary, profit or other benefits received by him as & director
of, or holder of any other office under, or member of any such other
company. The Directors may exercise the voting power conferred by
the shares in any company held or owned by the Company in such manner
in all respects as they think fit (including the exercise thereof in favour
of any resolution appointing themselves or any of them directors of such
company, or voting or providing for the payment of remuncration to the
directors of such company), and any Director of the Company may vote
in favour of the exercisc of such voting rights in manner aforesaid, not-
withstanding that he may be, or be about to be, appointed a director of
such other company, and as such is or may become interested in the
exercise of such voting rights in manner aforesaid.

ROTATION OF DIRECTORS.

113. At the Annnal General Meeting in every year, any Director
bound to retire under Axticle 94 and one-third of the other Directors for
the time being (excluding a Managing Director or Managing Directors)
or, if their number is not a muitiple of three, then the number neavest to
but not exceeding one-third shall retire from office.

114. The Directors to retire ab the Annual General Meeting in
every year (other than those bound to retire under Article 94) shall be
the Directors who have been longest in office since their last election.
As between Directors of equal seniority, the Directors to retire shall, in
the absence of agreemert, be selected from among them by lot. A rebiring
Director shall be eligible for re-clection and shall act as a Divector
throughout the meeting at which he retires.

115. ‘fhe Company may, at the meeting at which any Director
retives in manner aforesaid, fill up the vacated office by electing a person
thereto, and may also fill up any other vacancies : Provided always thab
no person, not being 3 Director retiring at the Ineeting shall, unless
recommended by the Directors for clection, be eligible for election to
the office of Director at any General Meeting unless, not less than three
nor more than twenty-one clear days before the day sppointed for the
meeting, there she'l have been given o the Secretary votice in writing
by sorr member duly qualified to be present and vote ab the meebing
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for which such notice is gizen, of his intention to proposc such person
for election, and also notice in writing, signed by the person to be proposed,
of his willingness to be elected.

116. If at any meeting at which an eleetion of Directors ought to
take place, the office vacated by any retiring Director is uut filled up,
such retiving Director shall, if duly qualified und offering himself [or
re-election, De deemed to have been re-appeinted, unless at such meeting
it. is expressly resolved not to fill such vacated office. or unless 8 Resolution
for the re-clection of such retiving Divector shall have been put o the
meeting and not passed.

117. Subject to the provisions of thesc Articles, and provided that
no Resolution for the removal of a Director shall be valid unless spfac:lal
notice thercof shall have been given in accordance with section 142 of the
Act, the Company may, from time to time, in General Meeting increase or
reduce the number of Directors, and may make Uhe appointments
necessary for cffecting any such increase, and may determine in whav
rotation such increased or reduced number shall go out of office.

118, In addition and without prejudice to the provisions of section 184
of the Act relating to the removal of Directors by Ordinary Resolution,
the Company may by BExtraordinary Resolution remove any Director
before the expiration of his period of office, and may, if thought fit, by
Ordinary Resolution appeint another person in his stead ; any person so
appointed shall retain his office so long only as the Director in whose place
he is appointed would have held the same if he had not been removed,
bub shall be eligible for re-clection.

119. Every Resolution of a General Mecting for the appointment of
a Director shall relate to one named person, and a single Resolution for
the appointment of two or more persons shall be void.

PROCEEDINGS OF DIRECTORS.

120. The Directors or any Committee of Dircctors may meet
together for the despateh of business, adjourn and otherwise regulate
their meetings as they think fit, and determine the quorum necessary for
the transaction of business. TUntil otherwise determined three Directors
shall be 2 quorum. Questions arising at any meecting shall be decided
by a majority of votes. In case of an equality of votes the Chairman
shall bave a second or casting vote.

121. A Director may, and on the request of a Director the Secretary
shall, at any time summon a meeting of the Directors, by notice served
upon the several members of the Board. N9 Director who is absent from
the TUnited Kingdom shall be entitled to notice of any meeting of
Directors, but the alternate Director (if any) in the United Kingdom
acting in his place shall be entitled to notice of such meeting.

122. The Directors or any Committec of the Dircctors may from
time to time elect 2 Chairman, who shall preside at their meetings, but if
noe such Chairman be elected, or if at any meeting the Chairman be not
present within fifteen :*inutes after the time appointed for holding the
same and willing to act, a substitute for that meeting shall be appointed
by such meeting from among the Directors present.

123. A meeting of the Directors for the time being at which a quorum
is present shall be competent to exercise all or any of the authorities,
powers and discretions for the time being vested in or exercisable by the
Directors gencrally. )

124. A Resolution in writing, signed by all the Directors for the
time being entitled to receive notice of a meeting of the Directors, shall be
as effective as a Resolution passed at a meeting of the Directors duly
convened and held, and may consist of several documents in the like form
each signed by one or more of the Directors.
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126, The Divectors may ¢ .
' : & g IHhY (le.]e,n'mtc ' fhair y . v {1 Diresctors may
the power to make calls, fOl‘fgit shates bgll?lb':)“? [m%llilal I(;ﬁ \i‘;,(élus{' ((?511;51111111?3313 Commitites
to Committees consisting of such mor y o Commitices

ot ! _ member or members of their body as
ﬁl?xrth'lt?kcl f%i:;r Any Committee so formed shall, in the excreise of the
power 80 delegated, conform to any regulations that may from time to
fime bo impoged upon them by the Board. '

126, A Committee may appoint a Chairman of its meetings. Tf Chaimanof
no such Chairman be appointed, or if at any meeting he be not present ™™«
w;!;l_un fifteen minutes after the time fixed for holding the meefing, and
willing to act, the members present shall choose one of their number o0 be
Chairman of sueh meeting.

127 . angmuttees may meet and adjourn as they think proper, Lroccdureat
Questions arising at any meeting shall be detormined by a majority of soemon®
votes of the members present, and in case of an equality of votes the
Chairman of the meeting shall have a second or casting vote.

12‘8. All acts bona fide done by any mecting of Directors, or by a Al acls dono by
Committee of Directors, or by any person acting as a Director, shall, hietorstebe
notwithstanding it be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aloresaid,
or that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

129. The Directors shall canse proper minutes to be made in books Minutes to he made
to be provided for the purpose of all appointments of officers made by the (g e,
Directors, of the proceedings of gll meetings of Directors and Committees conclusive cvidenco
of Directors, and of the attendances thereat, and of the proceedings of all
meetings of the Company and all business transacted, Resolutions passed
and orders made at such meetings, and any such minutes as aforesaid,
if purporiing to be signed by the Chairman of such meeting, or by the
Chairman of the next suceeeding meeting of the Company or Directors or
Committer, as the case may be, shall be sufficient ¢vidence without any
further proof of the facts therein stated.

DIVIDENDS AND RESERVIZ FUND.
130. Subject to any rights or privileges for the time being attached Aml{lécation of

to any shares in the Capital of the Company having preferential, deferred PO

or other special rights in regard to dividends, the profits of the Company

which it shall from time to time be determined to distribute by way of

dividend shall be applied in payment of dividends upon the shares of the
Company in proportion fo the amounts paid up thereon respectively
otherwise than in advance of calls.

131. The Directors may, with the sanction oE‘ a General Meeting, Ilqeq!iaruflion of
from +ime to time declare dividends, but no such dividend shall (except @vidends
as by the Statutes expressly authorised) be payable otherwise than out
of the profits of the Company. No higher dividend shall be paid than is
recommended by the Directors, and & declaration by the Directors as to
the amount of the profits at amy time available for dividends shall be
conclusive. The Directors may, ift they think fit, and if in their opinion
the position of the Company justified such payment, without any such
sametion as aforesaid, from time to time declare and pay an inferim
dividend, or pay any preferential dividends on shares issued upon the terms
that the ’preferent;ia,l dividends thereon shall be payable on fixed dates,

1392. ‘With the sanction of a General Meeting, dividends may be paid Iuyment of spocte
wholly or in part in. specie, and may be satisfied in whole or in part by the
distribution amongst the members in accordance with their rights of Tully
paid shares, stock or debentures of the Company or of any other company,
or of amy other propexty suitable for distribution as aforesaid. The
Directors shall have full liberty to make all snch valuations, adjustments
and arrangeraents, and to issue all such certificates or documents of title
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as may in their opinion be necessary or expedient with & view to facilitating
the equitable distribution amongst the members of. any dividends or portions
of dividends to be satisfied as aforesaid or to giving fhem the bencfit of
their proper shaves and interests in the pl'operpy, and no valnation,
adjustmont or arrangement so made shall be questioned by any momber.
When deemed requisibe, 2 propoer contract shall be delivered to the Registrar
of Companies for registration, and the Directors may appoint any persoy
to sign such contract on hehalt of the persons entitled to such dividend
or specific assels,

133. The Dircctors may, before recommending any dividend, seb
aside out of the profits of the Company such sums as they think proper to
a reserve fund or reserve accounts, which shall at the diseretion of the
Dircctors be applicable for meeting contingencies, for the gradual liquidation
of any debb or liability of the Company, or for repairing or maintaining
any works comnected with the business of the Company, or for any oqller
purposes for which the profits of the Company may lawiully be applied,
or shall, with the sanction of the Company in General Meoting, be as to the
whole ox in part applicable for equalising dividends, or for distribution by
way of special dividend, and the Directors may divide the reserve fund
into separate funds for special purposes, and may ecither cmploy the sums
from time to time carried to the eredit of such fund or funds in the business
of the Company or invest the same in such investments (other than the
shares of the Company) as they may select. The Directors may also from
time to time carry forward such sums as they may deem expedient in the
interests of the Company.

134. The Dircctors may deduct from any dividend or ofther moneys
payable in respect of any shares held by n member, either alone or jointly
with any ofther member, all such sums of wuoney (if any) as may be due and
payable by him cither alone or jointly with any other person to the
Company on account of calls or otherwise.

135. A transfer of a share shall not pass the right to any dividend
declarved in respect thereof before the transfer has been registered.

136. Any dividend, instalment of dividend or interest in respect of
any share may be paid by cheque or warrant payable (unless otherwise
directed) to the order of the men.ver entitled thereto, or (in the case of
joint holders) of that member whose name stands first on the Register in
respect of the joint holding. Bvery such cheque or warrant shall (unless
otherwise directed) be sent by post to the last registered address of the
member entitled thereto, and the receipt of the person whose name appears
on the Register of Members as the owner of any share, or, in the case of
joint holders, of any onc of such holders, or of his or their agent duly
appointed in writing, shall be a good discharge to the Company for all
dividends or other payments made in respeet of such share, Every such
cheque or warrant shall be sent at the risk of the person entitled to the
money represented thereby.

137. No unpaid dividend or interest shall bear interest as against the
Company.
CAPITALISATION OF RESERVES, ETC.

138. Subject to any necessary sanction or authority being obtained,
the Company in General Meeting may at any time and from timeypo time
pass a Resolution that any sum not required for the payment or provision
of any fixed preferential dividend, and (A) for the time being standing to
the credit of any reserve fund or reserve account of the Company, including
premiums received on the issue of any debentures or debenture stock
of the Company, or (B) being undivided net profits in the hands of the
Company, be eapitalised, and that such sum be appropriated as capital to
and amongs the Ordinary Shareholders in the shares and proportions
in which they would have been entitled thereto if the same had been
distributed by way of dividend on the Ordinary Shares, and in such manner
as the Resolution may direct, and so that fractional interests may, if such
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= %%(?Sg%l%tgtoi%es‘ha;}ros\?i aﬁﬁoﬁ?eé be disregarded, and such Resolution shall
of 1'ecommendczl LA -,ai 1'10‘ such distribution shall be made unless
A, i Resohﬁ;ionor iuctms, and the Directors shall in accordance
.y n the Capital of the O(t'pp y such sum in paying up in full any unissued shares
0 P Oompa,ncy ‘on 1; 11(‘ 11{)!@#11;5 or any debentures or debenture stock of the
I oo AT e}ml 01 the' Ordinary Sharcholders aforesaid, and
W e sam:; credii;l 3 1a:1esf, debentures or debenture stock to, and distribute
PTOpOTHONS af je .:(,113 fully paid up, amongst such sharcholders in the
‘ LR v {)msm , in satisfaction of their shares and interests in the
.(_at; otfz the‘ 1})1 sm 1sei §1'1m, ‘01' shgmll_&pply_such sum or any part thereof on behalt
to o ] ail;e' roldors af!oresmd in paying up the whole or part of any uncalled
he d : éb:llce which shall for the time being be unpaid in respeet of any issued
on 1 huy_ﬁha‘,rc.s held by such shareholders, or otherwise deal with such
ng sumr flS dnefzted by such Resolution, The Company in General Meebing
Ler may also, at any time, and from time to time, resolve that all or any part
d, ol phe Oapital Redemption Reserve Tund or Share Premium Account
he of the Company be applied in paying up in [ull any unissued shares in the
by ¢ Compa‘n_y, and appropriate such shares credited as fully paid up amongst
nd the Ordinary Sharcholders in the like proportions and manner aforesaid.
ms Where iy difficulty avises in respect of any such distribution the Directors
eSS may sefitle the same as they think expedient, and in particular they may
he issue fractional eertificates, fix the value for distribution of any fully paid
m up shares, debentures or debenture stocle, make cash payments to any
‘he shareholders on the footing of the value so fixed in order to adjust rights,
and vest any such shares, debentures or debenture stoek in trustees upon
- such trusts for or for the benefit of the persons entitled to share in the
v appropriation and distribution as may secem just and expedient to the
o Directors. When deemed requisitie, a proper contract for the allotment and
tho acceptance of any shares or debentures to be distributed as aforesaid shall
be executed and (i necessary) delivered %o the Registrar of Companies
for registration m nccordance with section 52 of the Act, and the Directors
snd Tay appoint any person to sign such contract on behalf of the persons ,
entitled to share in the appropriation and distribution and such appoint- ‘.
- of ment shall be effective and the contract may provide for the acceptance
:rige by such persons ~of the shares or debentures to be allotted to them
 of respectively in satisfaction of their claims in respect of the sum so capitalised
: ;)p or appropriated.
loss ACCOUNTS.
fh‘f 139. The Directors shall cause pggper books of account to be kept-— focounts to be
emn;t"i (A) of the assets and liabilities of the Uompany, ) F
uly 4 (B) of the sums of money received and expended by the Company,
- all and the nmttﬁrs in 1'esp23101; of which sueh receipts and
uch expenditure take place, an
the (c) of all sales and purchases of goods by the Company,
and such books shall be so kept as o give a true and fair view of the
the state of the Company’s affairs and to explain its transactions. The bo0oKS Where books may
of account shall, subject to section 147 of the Act, be kept at the Office, bekept
or at such other place or places in Great Britain as the Directors shall
hed think fit, and shall always be open to the inspection of the Directors.
?
bime 140. The Directors shall, from time to time, determine whether and Acsounts and books
S101 to what extent and at what times and places and under what conditions bymemben
g to 4 or regulations the accounts and books of the Company, 0z any of them,
ding shall be open to the inspection of members, and no member (not being
tock a Director) shall have any right of inspecting any account or book or
- the document of the Company oxcept as conferred Dby the Statutes or
] to authorised by the Directors or by a Resolution of the Company in General
jions Meeting, nor shall any <uch member be entitled to require or receive any
been information concerning the business, trading or customers of the Company,
nner or any trade seeret of, or secrel Process used by, the Company.
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141. Once at least in every year the Directors shall Iay before tho
Company in General Meeting & profit and loss account for the period
since the preceding account, made up to a date not more than nine months
before such meeting and in conformity with the requirements of the

Statutes.

142. A balance shect shall be made oub in every yuar and laid
before the Company in General Meeting. Such balance sheet shall contain
all such particulars as are requived by the Statutes, and shall be made
up as at the date to which the profit and loss account 1s made up and
shall be accorapanied by or have annexed thereto a report of the Dirtetors
as to the state of the Company’s affairs (which shall duly comply with
the requirements of the Statutes), a report of the Auditors, such group
accounis (if any), and such other documents as are required by the
Statutes to accompany the same or to be annexed thereto. Copies of all
such documents as aforesaid shall, twenty-one days ab least Defore the
meeting, be delivered or sent by post to the registered address of every
member and holder of debentures of the Company, as required by and
subject to the provisions of section 158 of the Act, and three copies of
each of the said documents shall at the same time be forwarded to the
Sceretary of the Stock IExchange upon which the shaves of the Company
ave then quoted. The Auditors’ report shall be read at the meeting and
shall be open to inspeetion by any member as required by section 162 of
the Act. No accidental non-compliance with the provisions of this Article
shall invalidate the proceedings at the meeting.

AUDIT,
143. Onece at least in every year the accounts of the Company shall
be examined by one or more Aunditor or Anditors for the purpose of making
the Auditors’ report in accordance with the provisions of the Act.

144. The appointment, powers, rights, remuneration and duties of
the Auditors shall be regulated by sections 159 to 162 of the Act.

4
Vv

NOTICES.

145. A notice or other document may be served by the Company
upon any member, either personally, or by sending it through the post
in a prepaid letter addressed to such member at his registered address.

146. All notices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register of Members, and
notice so given shall be sufficient notice to all the holders of such share.

147. Any member deseribed in the Register of Members by an
address not within the United Kingdom, or any holder of a share warrant,
who shall from time to time give the Company an address within the
‘United Kingdom af which notices may be served upon him, shall be.
entitled to have notices served upon him at such address, but, save as
aforesaid, no member, other than a member described in the Register of
Members by an address within the United Kingdom, shall be entitled to
receive any notice from the Company.

148. The Directors may, from time to time, require any holder of a
share warrant who gives, or has given, an address as in the last preceding
Art:mle _mentloned, to produce his warrant and to satisly them that he is,
or is still, the holder of the share warrant in respect of which he gives or
gave the address. :

149. Any summons, notice, order or other document required to be
seut to or served upon the Company, or upon any officer of the Company,
mivy be sent or served by leaving the same or sending it through the post
gl{ra prepaid letfer addressed to the Company, or to such officer, at the

Tice.
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150. A oo 4 - 9 s
to have beenl;grlxlrog% or other document, if served by post, shall be deemed
y ' ed on the day Tollowing that on which the Ietter containing
the same is pub into the " 13 : it =
suficiont to brove thaf | post, and in proving such service it shall be
R o] ‘dlp'IOVL that the letter containing the notice or document was
I? tript _yftlctl_es.sed and put into the post as a propaid letter or prepaid
15]%} 151 %10(1)3 Lei #s the case may be. A notice given by advertisement
be ¢ (,u{le( o be served on the day on which the advertisement first
APPCRYS; ML such advertisement shall be inserted in at least one leading
London daily newspaper.

151, Where o given number of days’ notice or notice extending over
any other period is requived to bo given, the day of service shall (unless
it is ofherwise provided by Statute or by these Articles) be counted in such
number of days or other period. l

152.  Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any shares shall be bound by
every notice in respect of such shares which previously to his name and
address being entered on the Register of Members shall be duly given to
the person from whom he derives his title to such shares.

153, The sighature to any notice to be given by the Company may be
written or printed.

1534. Any notice or other document served upon or sent to any
member in accordance with these Articles shall, notwithstanding that he be
then deceased or bankrupt, and whether the Company has notice of his
death or bankruptey or not, be deemed to be duly served or sent in respect
of any shares held by him (either alone or jointly with others) until some
other person is registered in his stead as the holder or joint holder of such
shares, and such service or sending shall be a sufficient service or sending
on or to his executors, administrators or assigns and all other persons
(if any) interested in such shares.

WINDING UP.

155. Tf the Company shall be wound up, the surplus assets remaining
after payment of all creditors shall be divided among the members in
proportion to the capital which at the commencement of the winding up
is puid up, or ought to have been paid up, on the shares held by them
respectively, and if such surplus assets shall be insufficient to repay the
whole of the paid-up capital, they shall be distributed so that, as neaxly
as may be, the losses shall be borne by the members in proportion o the
capital paid up, or which ought to have been paid up, ab the commencement
of the winding up on the shares held by them respectively. But this
Article is to be subject to the rights of any shares which may be issued on
special terms or conditions.

156. Tf the Company shall be wound up the Liquidators (whetﬁ'}er
voluntary or official) may, with the sanction of an Extraordinary Resolution
and any other sanction required by the Act, divide among the members in
specie any part of the assets of the Company and may, with the like
sanction, vest any part of the assets of the Company in trustees upon such
trusts for or fox the benefit of the members or any of them as the Liquidators
with the like sanction shall think fit. Any such Resolution may provide
for and sanction a distribution of any specific assets amongst different
classes of members otherwise than in accordance with their existing
rights, but each member shall in that event have & right of dissent and other
anci]lzi-rv rights in the same manner as if such Resolution were a Special
Rosolution passed pursuant to section 287 of the Act.

57. In the cvent of a winding up of the Company every member of
the (ilo)n“lpany who is not for the t-imz being in the United ngdom shall be
bound, within fourteen days after the passing of an effective Resolution to
wind 1’11) the Company voluntarily, or within the like period after the
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making of an order for the winding up of the Compary, to serve notice
in writing on the Company appointing some householder in the United
Kingdom upon whom all summonses, notices, processes, orders and
judgments in relation to or under the winding up of the Company may be
sorved, and in default of such nomination the Liquidator of the Company shall
be at liberty on behall of such member to appoint some such person, and
service upon any such appointee shall be deemed to be a good personal
sorvice on such member for all purposes, and where the Liquidator makes
any such appointment he shall, with all convenient speed, give notice
thereot to such member by advertisement in * The Times,” or by @&
registered letter sent through the post and addressed to such member at
his address as mentioned in the Registor of Members, and such notice shall
bo deemed to be served on the day following that on which the advertisement
appears or the letter is posted.

INDEMNITY.

158. Bvery Director or other officer of the Company, and every
person employed by the Compaby as Auditor, shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities
(including any such liability as is mentioned in paragraph (8) of the proviso
to section 205 of the Act), which he may sustain or incur in or about the
execution of his office ov otherwise in relation thereto, and no Director or
other officer or Auditor as aforesaid shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
oxecubion of the duties of his office or in relation thereto. But this Article
shall only have effect in s0 far as its provisions are nob avoided by the said
section.
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The Companies Aoty 1948,

OOMPANY LIMITED BY SHARES.

Sperial Regolution

or

THE NORTH OF ENGLAND SCHOOL
FURNISHING COMPANY, LIMITED.

3
i .
i ‘ :
. § il L/
Passed 30th Anril, 1951. 3 .

AT 2 SEPARATE GENERAL MBETING of the holders of the issned Preferred ' ,
Ordinary Shares of £1 each of the above-named Company, duly |
convened and held at the Registered Office of the Company at Bast

‘Mount Road, Darlington, Co. Durham, on Monday, the 30th day of

April, 1951, the following Resolution was passed as a Special

Resolution :—

RESOLUTIOXN.

¢ That this Separate General Meeting of the holders of the
issued Preferred Ordinary Shares in the Capital of The North of
England School Furnishing Company, Limited hercby sanctions
any and every variation of the rights ab present attached to the
said Preferred Ordinary Shares which may be involved by the
adoption of the new Articles of Association of the Company
intended to be adopted pursuant to Resolution No. 2 of the
Resolutions to be proposed as Special Resolutions at an Txtra-
ordinary General Meeting of the Company convened for this day,
and declares that, subject to and upon sueh new Articles of
Association being adopted, all the terms and provisions thereof
shall be binding upon all the holders of the said Preferred Ordinary
Shares.”’
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The Companies Aet, 19438.

COMPANY LIMITED BY SHARES.

——

Special Vesolution

0

THE. NORTH OF ENGLAND SCHOOL
FURNISHING COMPANY, LIMITED.

o8-
ety it @ 8 b .w-..-

3

Passed 30th April, 1951. i

AT a SEPARALT GENERAL MEETING of the holders of the issued Ordinary
Shares of £1 each of the above-named Company, duly convened and
held at the Xegistered Office of the Company at East Mount Road,
Darlington, Co. Durham, on Monday, the 30th day of April, 1951,

the following Resolution was passed as a Special Resolution :—

RESOLUTION.

“ That this Separate General Meeting of the holders of the
issmed Ordinary Shares in the Capital of The North of England
School Furnishing Company, Limited hereby sanctions any and
every variation of the rights at present attached to the said
Ordinary Shares which may be involved by the adoption of the
new Articles of Association of the Company intended to be
adopted pursuant {o Resolution No. 2 of the Resolutions to be
proposed as Speeial Resolutions ab an Extraordinary General
Meeting of the Company convened for this day, and declares that,
subject to and upon such new Articles of Association being
adopled, all the terms and provisions thereof shall be binding
upon &11 the holders of the said Ordinary Shares.”
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The Companies Act, 18627
N AND ,
o Lhe Companies doty Y48

L

COMPANY LIMITED BY SHARES.

{

Memorandum of Aggociation

o

THE NORTH OF ENGLAND SCHOOL FURNISHING CONPANY, ~<—

LIMITED
(As altered by Speeial Resolution pussed on 30th April, 1951)

& 1. The name of the Company is L Nowrri oF BNGLAND SCHOOL
FURNISHING COMPANY, LIMITED. .

9. The Registered Office of the Company is to be situate in England.

3. The objects for which the Company is established are :—
(8) To acquire the business now or recently carrvied on at
Darlington, in the County of Durham, by The North of
England School Ifmrnishing Company, Limited, znd the
goodwill, business premises, stock-in-trade and other
property belonging to such Company, and to carry on and
extend such business.
(b) To acquire the business carried on ab Darlington aforesaid by gySBimamadt
the Darlington Auxiliary of the Religious Tract Societyy
or the committee thereof, and the goodwill, business premises, § g%l
stock-in-trade and other property belonging thereto, and toy e
earry on and extend such business. :
(¢) To acquire the premises in Darlington aforesaid, now oceupied !
by the Datlington Auxiliary of the British and Foreign J
Bible Society, or the interest of such Society thervein, and §
to earry on and extend the business noy, cairied on by such §
Society at Darlington aforesaid, and to provide a depot at §* _
Darlington aforesaid for the sale of bibles and other LOOKS Gaymmmmygaatlis
and publications of the said Society. Bt
(d) To carry on all or any of the trades or businesses of manu-
facturers, purchasers and yendors of every kind of fitbings,
apparatus, furniture, articles and things suitable for
laboratovies, schiools, churches, chapels, lecture halls, shops,
offices and other buildings or establishments of a similar
nature, and of joiners, cabinet makers, workers in mebals
and. plastics and other materials, iron and brass founders,
booksellers, printers, publishers, stationers, manufacturing
stationers and bookbinders.
(e) To act a8 agents for tho sale of any of the arbicles hereinbefore
mentioned, or of any articles connected with the trades or
: businesses hercinbefore mentioned or any of them. ‘
. G £ (f) To purchase acquire, secure or work any patent or patent
b ] M J par i)
rights or designs, or any secret process or processes, and to
take out and obtain letters patent, either in the United
Kingdom or abroad, which may be considered desirable for
the interests of the Compuny, and to grant licenses for using
the same, and to sell and dispose thereof.

j_z,«‘,’ p[ C}.}: i ".3,'/ \;@ \'\:3\
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(g} (i) To purchase tho goodwill of, or anv interest in, any trade

or business of a nature or character similar to any trade or
business which the Company is authorised to earry on.
(ii) To promote or concur in the promofion of any ecmpany,
whoether British or foveign, the promotion of which shall be
considered desirable, and to pay a1l the preliminary expenses
of any such company or of any company in which this
Company is or may contomplate being interested, including
in such preliminary expenses all or any part of the costs
and expenses of the owners of apvy business or property
acquired by the Company.

(iii) To carry on any business or branch »f a business which this
Company is authorised $o carry on by means, or through the
agency of any subsidiary company or companies, and to
enter into any arrangement with any such subsidiary
company for taking the profits and bearing the losses of any
business or branch so carried on, or for financing any such
subsidiary company or guaranteeing its liabilities, or to
make any other arrangement which may seem desirable
with reference to any business or branch so carvied on
including power at any time, and cither temporarily or
permanently, to close any such branch or bhusiness. \
(iv) To act as directors or maunagers, or to appoint directors
or managers of any subsidiavy company or of any other
company in which this Company is or may be interested.
(v) To take partin the management, supervision and control of
the business or operafions of any comp. ay or undertaking
and for that -urpose to appoint and remunerate any
directors, frustees, accountants or other experts or agents.
(vi) To give all descriptions of guaraniees and indemnities.

(b} To accept, p.rchase, hold and sell shares or stock in or

securities of any company or undertaking, any of whose
objects arc similar to any of fthe objects of this Company,
or such as may scem caleulated directly or indireetly to
promote or advance the interests of this Company.

(i) To sell, grant on lease, give in exchange, improve, manage,

develop, or otherwise dispose of, deal with or turn to accaunt,
all or sny part of any real or personal estate, or movable or
immovable property for the time being of the Company ;
and to grant any rights, easements, appurtenances, and
advantages, and to accept and receive in payment or par
payment of any purchase or consideration money, shares or
debenfures, or debenture stock, of any other company or
companies. .

(k) To mortgage and pledge the undertaking and the whole or

any part of the property and rights, both preseut and future,
of the Company, and to borrow and raise or secure the payment
of money by the issue of debentures, debenture stock, or
othex obligations or seeurities, cither with or without any
specific or floating charge or security on the undertaking and
all or any part of ihe property and rights . f the Company,
including its uncalled capital (if any) for the time being, and
either perpetual or otherwise, and to redecem or pay off any
such securities, and to issue the sceuritics or obligations of the
Company for such consideration or purposes as the Company
may think {it.

(1) To enter into partnership or into any urrangement for sharing

profits, unior: of interests, co-cperation, joint adventure, re-
ciprocal concession, o1 ~therwise with any person, corporation

AT %
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or company carrying on or engaged i orabout {o ey on
or engage in any business ov trunsaction which this Company
is authorised to cury on or engage in, or any busihess or
(rausaction capable of being conducted so as directly or
indireelly 1o benelit (his Company. '

O (m) To purchase, take on lexse, or in exchange, hire, or otherwiee
aequire any real and personal property, and any rights or
privileges which e Company may think necessary or
convenient for the purpose of its business,

) To construct, maintain, and alter any buildings or works
necessary or convenient for the purposes of the Company.
{0) To divide the ghares in the original capital, and any new shares
into different classes, and to issue them with any special
rights, preferences, conditions, or qualifications ns regards

dividends, capital, voling, or otherwise attached thereto.

{(p) To remunerate persons in the employment of the Company

(including Directors and other officers) by way of ixed salary,

“a @ participation in profits or in guch other way or wiys as may
from time to time seem expedivnt to the Company.

(q) To grant pensions or gratuities to any persons (including
Dircetors and other officers) who may be or have been in
the employment or service in any eapacity of the Company
or of any subsidiary company of the Company or of any
subsidiary company of any such subsiliary ecompany or of the
predecessors in business of the Company or of any guch
gubsidiary or such sub-subsidiary company or the relations,
connections or dependants of any such persons.

(r) To adopt such means of making known the products of the
Company as may scem expedient, and in particnlar by
advertising in the Press, by cirenlars, by purchase and
T exhibition of works of art or interest. by publication of books

and. periodicals, and by granting privileges, rewards, and
donations.

(8} To receivoe money ot deposit at interest or otherwise, and to
malke, draw, aecept, indorse, issne, discount, and otherwise
deal with promissory notes, bills of exchange, letters of
eredit, circular notes, and other mercantile instruments.

(t} To scll the undertaking of the Company ox any part thereof
for such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any other

o B Company having objects altogether or in part similar to those

of this Ccmpany.

{(a) To do all other things whatsoever, whether of the like or other
sorts, wt.ch the Company considers to be in any way
ineidental to or connected with any of the above objects, or
condueive to the attainment thereof, or otherwise likely in
any respeet to be advantageous to the Company.

-

* 4. The liability of the members is limited.

5. The capital of the Company is £10,000, divided into 2,000 shures
of £5 each.
e w Nors.—The capital of the Gompany al the dute of the adoption of the substitwied
) Articles of Association annered herelo and adopr.d en the 30th April,
1951, is £100,000 divided nto 50,000 preferred ordinary shares of £1
cach and 50,000 ordinary shares of £1. each.
4 entily e Jacgoiny 6 be ot eepy 5] Bt Micann Gudanen 6}
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WE, the several porsons

iv

whose names and addresses are subscribed, are

desirous of being formed into a Company in pursuance of this Memorandum
of Associntion and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DRSCRIPTIONS OF SUBSCRIBERS

No. of Shures

iAo P MG T K i ol et i WAL T ot 1 i

WILLIAM COOR PARKBR, Darlington, Gentleman
SAMUDBL HARE, Darlington, Accountant

THOMAS RIVIS CLLEFORD, Darlington, Bookseller ..
JAMES DODDS, Darlingon, Bookseller

TENRY PEASE, Dasdington, Merchant

HENRY BEOOKS, Darlington, Teacher ..

GEOEGE MARSHALL, Darlington, Builder

Fori‘.y.
Torty.
Forty.
Twenty.
Forty.
Forty.

Sixty.

Dated this 5th day of June, 1877.

Witness fo the signatures of the above-named WniaxM Coor PARKER,
SAMGEL HARE, THoMAS Rivis CLIFFORD, JamEes Dovps, HENRY PBASE,

GEORGE MARSHALL, and HENRY BROOKS.
EDWIN JOAN LANGTION,
Darlington,
Accountant.
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The Companies Act, 1948.

COMPANY LIMITED BY §
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Special WResolution 13 APR 1956

or

THE NORTH OF ENGLAND SCUOOL FURNISHING COMPANY TIMITED -

Passed 26th March, 1956.

AT AN EXTRAORDINARY GENERAL MEETING of the Members of the
\bove-named Company, duly convened, and held at the Registered Office of the
Jompany at East Mount Road, Darlington, County Durham, on Monday, the
26th day of March, 1956, the following RESOLUTIONS were passed as SPECIAL
RESOLUTIONS :—- .

SPECIAL RESOLUTIONS

1. ‘That conbingently upon the Resolution No. 2 below being passed as a
Special Resolution the 50,000 Preferred Ordinary Shares of £1 ench in the Capital
of the Company shall henceforth be and become and shall be deemed as from the
26th day of March, 1956 to have become Ordinary Shares so as to form with the
axisting 50,000 Ordinary Shares of £1 each one uniform cluss of 100,000 Ordinary
Shares of £1 each ranking pari passu. in all respeets.

2 That the sum of £6,000 being part of the sums standing to the credit of
ihe General Reserve in the Company’s Balanee Sheet be capitalised and appropriated
as Capital toand amongst the holders of the Preferved Ordinary Shares whose names
appesr in the Register of Members as the holders of Preferred Ordinary Shares in the
Capital of the Company on the ath day of March, 1956, in the proportions in
which they would have been entitled thereto if the same had been distribut-
able and had been distributed by way of dividend on the Preferred Ordinary Shares
on condition that the same be nal paid in cash but be applied in paying up in tull at
par 6,000 Ordinary Shares of £1 each in the Capital of the Company (being part of the
Ordinary Shares resniting from the Resolition No. 1 above), and that such Sharcs
be accordingly allotted and distributed credited as fully paid up to and among such
holders in the proportion of one new Ordinary Share for every five of the former
Preferred Ordinary Shares held by such holder with full power for the Dircetors to
deal with any fractions which may arise iusuch manuneras they may in their absolute

digeretion think fit.

3. ‘That the Articles of Association of the Company be aitered by deleting
Article 5 thereof and inserting in place thereof the following new Articie i—

« . The Capital of the Company at the date of the adoption of this
Article is £100,000 divided into 100,000 Ordinary Shares of £1 eo an.”

fosso ) i
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Chairman.
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Extraorbinary Regrlution

OF

THE NORTII OF ENGLAND SCHO0% FURNISHiNG CCMPANY LIMITED

¢ Passed 26th March, 1956.

\'T A SEPARATE GENERAL MEETING of the holders of the Ordinary Shares of
11 each in the Capitel of the above-named Company, duly convened and held at
he Registered Office of the Company at Bast Mount Road, Darlington, County
Surham, on Monday, the 26th day of March, 1956, the following RESOLUTION
rag passed as an EXTRAORDINARY RESOLUTION :—

RESOLUTION

“«Phat this Separate General Meeting of the holders of the issued Ordinary
Shares in the Capital of The North of England School Furnishing Company Limited
hereby sanctions pursuant to Article 67 of the Articles of Association of the Company
all such modifications of the rights and privileges nttached to such Ordinary Shares as
are contained or inherent in the Resolutions intended {0 be proposed as Special
Resolutions which are et out in the Notice convening an Extraordinary General
Meeting of the Company for the 26th day of March, 1936, a print of which has been

B

produced to this Meoting and for purposes of identification subscribed-by~the-——— """ e
- 73 ] v DTS -t -
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Extraordinary Resolution

{ OF

!

T3 NORTI OF ENGLAND SCI00L FURNISHING (OMPANY LIMITED
: é Passed 26th March, 1956.

AT A SEPARATHE GENERAL MEETING of the holders of the Preferred Ordinary
Shares of £1 each in the Capital of the above-named Company, duly convened and
held at the Registered Office of the Company at Hast Mount Road, Darlington,
! County Durham, on Monday, 26th day of March, 1956, the following RESOLUTION

.
- Pt o

was passed as an EXTRAORDINARY RESOLUTION :— R e
; ~ T &
s RESOLUTION | T3 APR 1958 /
“That this Separate General Meeting of the holders of the issueq Preferred
Ordinary Shares in the Capital of The North of England School Turnishing nyg..-_,______t_“‘

. Limited, hereby sanctions pursuent to Article 67 of the Articles of Association of
the Company all such modifieations of the rights and privileges attached to such
Preferred Ordinary Shares as are conmiped or inherent in the Resolutions intended
to be proposed as Special Resolutions which are set out in the Notice convening an
Extraordinary General Meeting of the Company for the 26th day of March, 1956, &
print of which has boon produeed to this Meeting and for purposes of identification
sulseribed by the Chairman.”
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The Companies Act, 1948,

COMPANY LIMITED BY SHARES \

®rvinary Resolutions S/

OF

The North of Ensland Schoo! Furnishing Company Limited

Passed 5th November, 1958

AT AN EXTRAORDINARY GENERAL MEETING of the Members

of the above-named Company, duly convened, and held at the Registered

Office of the Company at East Mount Road, Darlington, County Durham,

(0

(2)

RESOLUTIONS

That the Share Capital of the Company by jeeres®d to £200,000
by the creation of 100,000 additional Ordinary Shares of £1 each.

That upon the recommendation of the Directors it is desirable to
capitalise the sum of £28,667 being part of the sum standing to
the credit of Capital Reserve, and accordingly that such sum be
capitalised and applied in paying up in full 28,667 unissued Ordinary
Shares in the Capital of the Company and that the Shares so paid up
be distributed amongst the Ordinary Shareholders of the Company
on the Register at the close of business on the twenty-fifth day of
October, 1958 in the proportion of one additional Ovdinary Share
for every three Ordinary Shares held by them respectively with
full power for the Dircctors to deal with apy fractions which may
arise in such manner as they may j ere absolute discretion

think fit,

Secretary.

T. . GOODWILL, o
Py
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Putire of Jucvease o Nowinad Capy

Pursuant to section 63

‘nsert the
Name
of the THE NORTH OF SNGLAND SCHOOL FURNTEMING C CFANY,
lompany -
LIMITED |
. y - - E’D
6
26 NOV 195
‘ e
Nore.—This Notice and & printed copy of the Rosolution av¥horising the-inerense must be
{iled within 15 days after the pussing of tke Resolutiti. If default is made the
Company and eveyy ofileer in default is lisble ta o defoult fine (sec. 63 (3) of the Act).
A filing fes of Bs. is payable on this Notice fin od lition” to the Board lof Trade
Registration Fees (if any) and tho Capital Duty payable on the increase of Capital.
(See Twelfth Schedule to the Act).
resented by (“‘“"“;V oy
! bovef 3
N - «\P
— oy e g
J . ok

g .,_‘_rﬁ_' l;;.ﬁ;, o
Phe Solicitors’ Law Stutlonery Society, Limited’ - VoA

22 Chancery Lane, v7.C.2; 3 Bucklersbury, E.C4; 49 Dedford Row, W.C.13 6 Victorin Strecty” £.W.1;
15 Fianover Street, Wl %5.59 Newhall Street, Birmingharm, 33 19 & 21 North John Street, Liverpsvs,. 2}

28-30 John. Dalton Strect, Manchester, 2§ 31 Charles Street, Cardiff; and 157 Hope Streat, Glesgow, Q2.
PRINTERS AND PUBLISITERS OF COMPANIES BOOKS AND FORMS )

16610.21-2-5 Compariles 6A o~
[I)tho- .




To TR REGISTRAR OF' OCMPANIES. !

iy puna [ Rk

ML HORTH O !-;NG'LF;NI) SCHOOL, MO  LRANY,

Timited, hereby gives you notiee, pursnant (o

veoudinay™, Section 63 of the Companies Act, 1048, that by an* Ordinary
C“Nxbra-
SSpeciar: " Resolution of the Company dated the..._5th day of...Noverbex 1908

the Nominal Oapital of the Company has heon increased by the addition thereto of
“the sum of £.100,000 beyond the Reyistered Capital

of £ 106,000

The-additional Oapital is divided as follows :—
Number of Shares Olags of Share Norinal smount
‘ of each Share
160,000 Ordinary £1

The Conditions {e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new ghares have been, or are to be, issued are as follows :—

fo spesial conditionz hut to ronk pari passu with The existing Ordinary

. Chares of ‘the Jompany

% If any of the now shares are Tyeforence Shares slate )901;110,{. they are redecmable or uob.

Bignawro——.; otant g,

Stade whelher Dby or) Secretory

or Seorelary)

by 4 .p  Bovemben 19 58
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THE STAMP ACT 1891
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THE NOKTE OF ENCLAWD £CHOCL PURNISHING COMPANY,

LIMYTED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and

N Section 41 of the Finance Act, 1933. e

r K : ‘ h—_-_ y |
VOTE.—The Stamp duty on an nerease of Nominal Capital is Ten Shillings Ji i

; . every £100 or fraction of £100. g

D ‘
ZGISTERE

, 5 Statement is to be filed with the Notice of Incr b Ewiich mua(?5 e filed !
& pursuant to Section 63 (1) of the Companies Act, 19¢8. lf-zlgt\\\gﬁJ ed with ;

|5 days after the passing of the Resolution by which the Capital is increase
interest on the duty at the rate of 5 per cent. per annum fromﬁg__dawo‘ "the ?
pasing of the Fiesolution Is also payable. (Section 5 of \the-REVenue Act, 1903.) |
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The Solicltors' Law Statlonery Sociaty, Limlited.
3 Ghancery Lane, W.G.2; % Bucklersbury, E,.C4; 42 Bediord Row, W.G.1; 6 Victoria Street, S.W.1;
.5 Hanever Street, W.1; §5.59 Newhall Street, Birmingham,3; 19 & 21 North Jobn Street, Liverpool, 23
28-30 John Dalten Street, Manchester, 25 81 Charles Street, Cardlif; 157 kiope Street, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOGKS ANWD FORMS
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THE NOMINAL CAPITAL

or

THE FORTH OF ENGLAND SCHOOL FURNISHING COMPANY, lelte d

has by a Resolution of the Company dated

5th oy of November 1958 . been increased by

the addition thereto of the sum of £.302.0%

divided into :—

100,000 Shares of -..£1 each

Shares of. each

beyond the registered Capital of £

Signature /ékw

V4
Secratary
(State whether Director or Secrelary)
j
Dated the XPE day of._. Hovember 19 .58.

Note.—This margin is res

E
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Lagt oount hooad, uariington, Ue. burhin,

Crad, I SulUPTor 1aGlusul olii Calludiiln o Wha Lo Slintig 11 ANY

1 the Articles of associution of the Compuny be ouended by

'eting Artiele 107 aud substituting therefor the following

Article;

T H Subject as hereinafter provided the Doard on hehalf
of the Compuny may excrceise all the powers of the
Company to borrow nmoney, and to mortgage or charge
its undertaking, properiy, and uncalled capital,
and to issuc debentures and ollier securitics whether
outright or as collateral geenrity for say debt,
1iahility or obligation oi the Compiany O of any
third party.

3. he Lireetors shuall restrict the borrowaings ol the
ompany and exercise all voting amnd other rights
or powers of control exercisable by the Company in
relation to its subsidiary companics (if any) so
asg to sceure (so far as 1y such resbriction and
exercise they can do so)} that ihe aguregute anount
for the time being renmaining unlischarged ot all
moneys borrowed by the Conpany and/or any ni its
subsidiary companics {exclugive oi moneys borrowed
by tlie Company .rori and for the time beirng owing to
any such subsidiary or by any sueh subsidiary irom
anc¢ Tor the time being owing to vhe Compauny or another
guch subsidiary) shall not at any tiwe without the
previous sanctioun of wn Ordinary itesolution of the-
Conmpany uexceed (i)} an emount cgual to three times
e agrregate of tile amount of the issued share
capival and the share premium account of the Cowmpany
together witih ihe consoliduted capital amd revenue
reserves oi the Company and its gubsidiaries ineluding
ony eredil balances on the gonsolidated PFrofit and
Loss sccount but deducting any debit balanee thercon
or (ii) the sun of £5¢:0,000 whichever is lthe greater
I rovived that no sucwe samction shall be required 1o
the borrowving of any sam of noneys intenaed to be
eyplied¢ in ihe repuynent (with oxr without premivia)
or wny nons s then alrcady borrowed and vutstanding Vi
woti thigtonding that lhe game my result in the soid Fd
1irdit wein, sewporarily exceceded, For the purposes 1
04 ilie saie limit the issue of debentures shall be
Ceeres bu econstitui: borrowing nolwithsbunding ARICR>
Lhe sihie nay be Lssued in whole or in par® Lo#f .=
cousiderstion other thawn cash, fﬁf”
!

k Jeontimued, cvas e
:Dtﬂ;{«f' sy ""wn
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Lo person dealing with ihe Compally ol auy of ite
subsidiories shall by rason of the Loregoiny provi-—
giong ol this Avtiele be conceried o see oY
incuire whellive e sold Timil is obsexved, #nw 0
debt incurrced or scourily given in cxeess ol sueh
1imit shall be invalid op ipeffectual unless Lhe
lender or the recipieuwt of the security bad at thoe
time when the debt was incurred or sceurity gplven
sxxpress notice that the 1init hereby imwposed nod
been or would thoereby be exceoded.”

K

S
%
ﬁrcctor.....aﬁ%éléz;i...........

i
jompany Secreturya.,;?%:;;%T?....
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PIE NOWDL OI0 EXGLAND SCHOOL PURNISIING COMPANY LIMITED

A Special Rlesolution pussed at the Extraordinary
General Meeting held at 80, Last Mount Road,
Darlington on 23rd of May 1969.

STRCIAL  RESOLUTION

1. That the Articles of Association of the
Company be amended by deleting Articles
96 and 110(c) which refer to Directors
gqualification shares. ~
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Compeny |}

THE COMPANIES ACTS 1948 to 1967

¥ RECEIVER OR MANAGER'S ABSTRAGT OF RECEIPTS AND
PAYMENTS
Pursnant to seolions 372 (2) and 374 (1) of the Companics Ac 1048

@R mo of Company.

e s LA ted

_DONALD. BEWLCK. WARD,..NEW. B CHANGE. BULLDINGS,.......

»

_QUEEN'S SQUARE, MIDDLESBROUGH, TEESSIDE ...

Name and Address of
Recoivor or Manager.

Date and description
o} seourity containing
the powers under {
whiech. Reeelver oOr
Manager is appointed.

___DEBENTUHE DATED 23RD AUGUST. 1932 i

s eI REEEEERNE R SUE IR

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

ypiod covered by the
‘Abstract. o 1st July 1970

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

Presented by Presentor’s Refereneto s

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

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

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

Form No. 57
(No registration fee payable)

The Solieitors® Law Stattonery Soclsty, Limiled
191-162 Fleot Street, E.C.4 ; 3 Buoklersbury, E.C.4 ; 49 Bedford How, W.C1 3 15 Haonover Slreel WIR 9HG

55-50 Nowhall Street, Birmingham, 3 3 a1 Chatles Stroet, Cardlit OFL 4EA 19 & 21 North Johun Streot,
Liverpool L% 5RF; 28.30 John Dalton Street, Manchester M3 6HR ; 14-22 Henfrow Cougt, Glasgow, .2

PRINTERS AND PUBTISHERS OF COMPANIES' BOOKS AND FORMS
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VORTH OF ENGLA

ABSTRACT

RECRIPLS

Brought forward

Cash in hand at 21lst May 1970 30G:16: 8

Debtors 16,925:14: 9
Work in Progress payments received 14,600: 0: 0
S.E.T. Réfunds - R.E.P. Receipts 12,621:10: 6 _
Canteen Receipts 296: 7:11 ‘\
Sundry Receipts , L57:13: 2

served for binding, and must not be written acro-"\g

mrgin is re

ma
?,\

T

_ NOTE.—This

Ca.-ied forward £1 55,30%: 23 O
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ABSTRACT

PAYMENTS
E%C Brought forward
Wages, Salaries & Holiday Pay 23,300: 9:10
N.H.I. Stamps 2,945:17: &
Deductions from Wages - Paid over :i-
) Savings 3432 7: 6
L Personal Lnsurance 37:10: O
[
;_, Superannuation Fund (RL6: 7: 9
z Charities 62:14: 7
:g_, Benevolent Fund 753 73 6 . 735 7 b
Q
‘ ; Purchases 438: 4210
=
.f, Travelling and Motor Expenses. 380: 2:11
& Electricity \ 1,359t 5: 5
3 L
:E Postages, Telephone, Stationery & Advertising . 218: 0:.9
= Canteen purchases - 104: 2.5
(=]
3 Sundries . b7 e 8.
g H.P. Equipment inctalment payment ‘ 80: 0: O
& ' ' i
%y Cash a% Bank at 1lst July 1970 - Paid to L e
% Peat, Marwick, Mitchell & Co. - Client Account Vol R5,672: hi 6 ..
LL ~
&
o
z
» i @3}{
1y 19301 Larwiare] 4
\ sarried forward £ 55,301z 3: 0
. i, .

Signabure... W % )
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THE COMPAMIES ACL 1948.

Y
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STATEMENT AS TO THE AFFAIRS OF
, W ﬁ’ v ll- & gy A T \‘ VWV Y L -.‘ AR i " ! :
ncmrt Gl e ¥ T e i O S D = il Gl Limited.

Submitted in pursuance of Section 37 9:(1) (b) and 373 (2) of the Companies Act, 1248.

In the matter of a Debenture . Reglatered P, 44 J—
Series of Debentures
Statement ns at the -"7'4/}£rm;/ VT i A duy of/"//ﬁ’/ RO, £ 7.
the date of the appointment of the Receiver.
We, ettt VL Y Y- S of:.....z.,f?,....).u.;.éxcﬂ;-'.:{:{.....Q’f'a;fvff\E-er.:;s-’
R M0 LERER DUCERIE, e ————— a director of
T A D A SO TR Ghstetaolse ..Limited
and 4Afﬂ’am,(/:?}(//7%ﬁf’f Of el théfr}(ﬁ?nh .....
Z‘Jrh"‘un-'ﬁ.’ﬂm’ IR YT e xR —— the secretary thereof
do solemnly and sincerely declare that the statement made overleaf and the several lists
hereunto annexed marked Dot R “.f?i‘ S {n” i———

are to the best of our knowledge and belief a full, true and completo gtotement a8 to the

affoirs of the above named company on the (N ATY. Fras day of
'ﬁl///f- ‘/ ]9,7179 the date of the appointment of the Receiver.
- | ‘
SN ' - Py
Declared b --1!'~‘:‘"'-0f~ f"{(*"') : ) Ty /l =
f“@ﬁ /
Y 2 L2 80 L it
SR, Foat dey of AU
o, 3 e
L { 19.570 g
O """
L 4 . R 'ﬁﬁ »’/7 { F»—lirﬂl ...... e
Before me ‘ ﬂ__:)(’_(: C, i\; s - Signatur’eﬁ‘ [
A Commissioner for %. { /

The Commissioner is particularly yequested, before accepting the Declaxation, to
ascertain that the full name; address, and deseription of each Declarant are stated, and to
initial o}l crossings-out or Sther alterations on the printed form. A deficiency in the
Ticolaration in emy of the above respects will entail its refusal, and will necessitate its
being re-declared.

Pursnant to the provisions of Qection 372 (1) (o) (i) of the Companies Act, 1948 the
Receiver mush wikhin two rnonths after the receipt of the Statement send to the Rngistrar
of Companies, & cOpPy of the Statement for regisbration, A Rogistration fee of 5/- i payable
and a similax fee is payable on the registration of the Sunimary of the Statoment, which is
required to be Jodged with the Registrar of Companies ob theu same thme.

Norm.—-The seveial lists anmoxed ave not exhibits to the Declarntion.

PUBLISIED AXD SOLD BY,
WATERLOW & SONS LIMULRD,
LAW AND 000 PANIES BPATIONERS AND REGISTRATION AGEN'TE
or & 8. Lompow WaLL, Loxpoy, 1502,

]
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HOLDERS SECURED
forsward to next page)

STAPENMENT AS IO WL AFFAIRS QF

showing Assets at TEatimated Realisa

+

ASSETS NOT SPECLFICALLY PLERGED (as per List **A”)

ble Values and Liabilities expected to Rank.

4995

Balanco al Bank res “ . e
Cash in Hond .. v e “ "
Macketable Seeuritios .. . - . . - .
Bills Reccivable e o . b . . e
Trude Debtors . . . .o o
Loane and Advanees .. . . .
Unpeid Calls .. . “ e e e e . v .
8tock in Trads ... . e ' . . . -
Wark in Yrogress aee .
Trochold Property . ore . ver . . . .
Leasehold Propersy o . sus . e
Plant and Machinery .. aoe ior . . o e
Fumiture, Littings, Utensils, ete.  ooe . . e .
Patents, Trado darks, ete.  on cvo oo .
Investnenis other than marketable securitios - vee .
Other property, viz. :—
. - a0 . . .
(@) ®) @
Tatimated Due to 34)1‘1333:10; Qa’; { Surplus
Realisablo Socured Unsocured carried
Values. ¢ Crodilors, (Sco noxt . ° lant
. pago). X calumn.
ASSETS SPECIFICALLY ] :
PLEDGED | !
(as per List “B”) | 3 ¢ P i P
Freshold Yroperty |
50 Liselfasar: o6 59 Log 2igis o} S99 %
. .(}If’r.{',{ /':v' £ f’c'/'\: i ’5'0 o 77

Ests .« ced surplus from A

AL ASS
Y A FLOATING

£ /SG438 | 2205707

/

mets specifically pledged

v

e e

ETS AVAILABLE FOR PREFERENTIAL GREDITORS, DEBENTURE

e

bee ree

Ry

sHunMMARY 0F GRoSs ASSETS

Gross realissble value of assets specifienlly

pledged
Othy # Assots

e s

CHARGE, AND UNSECURED CREDRITORS™ (carried

sacat, (addily... Limitod

——— / - , e -
_— P AT A A v 44l «S.q-.f.fr'«fﬂi Lirint
i et
on tho .. ‘/;'/féy19)/f>, tho Dato of the Appointment of +1.e Recoiver,

Entimated
Realisable
Valuos

6
pak

oI55S

o
#7481
131541
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COMPANY L1

5CHOOL FURNISHING

MTTED,

gomments on Stotement, of Affairs

Since the date of my appo;ntment, arrangements have
been made for three unsecured creditors to waive claims totalling
£198,133 which has enabled the Receivership to be terminated

and the shares %o be acquired by The BElliotd Group of Peterborough .

, Limited on 1lst July, 1970.

New E:change Buildings,
Queen's Square,
+ MIDDLESBROUGH, Teesside.

. 1st July, 1970.
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THE COMPANIES ACTS 1948 to 1967 g

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

THE NORTH OF ENGLAND SCHOOL
TURNISHING COMPANY, LIMITED

Passed on 9th September 1970

At an EXTRAORDINARY GENERAL MEETING of the above Company
dﬁly convened and held on 9th September 1970 the following
Resolutions were duly passed as Special Resolutions of the

Company:—

SPECIAL RESOLUTIONS

1. That the provisions of the Company's Memorandum of

Association with reépect to its objects be altered by

inserting after sub-claﬁse (k) the following new sub-

clauce: -

nkk) To guarantee, support ox seéure whether by personal
covenant or by mortgaging oOr charging all or any
part of the undertakingz;"operty and assets (present
and future) and uncalled capital of the Company Or
by both such methods, the -.erformance of the
obligations of and the repayment or payment of the
prinqipal amounts of and premiums, interest and
Jividends on any securities of any person, “‘rm or
compauy including (without prejudice to the generality

of the foregoing) any company whicih ig for the tine

4



being the Company's holding company as defined by

Section 154 of the Companies Act, 1948, or another

subsidiary as defined by the said section of the

Company's holdiag company OF otherwise associated

with the Company in pusiness."

2. That the Directors of the Company be and they are

riged to procure the Company:-
ment of the £675,000 9 per

Stock 1985/90

hereby autho
(a) to guarantee the xepay

cent. Convertible Unsecured Loan

prcposed to be created and issued by The Elliott

Group of Peterborough Limited and the payment of

the interest payable thereon;

(b)Y to execute a Trust Deed in favour of the Alliance
stees of the ﬁid

Assurance Company Limited as tru

Stock in such foxm 2as the Difectors may t

ciation conta ned in the

3. That the Articles of Asso
docunent submitted to the Meeting and for the purpose
ed by the Chalrman £k ‘reof be and

of identifinration sign
pted as the Articles

same are hereby approved and ado

the
n of the Company jn substitution fo

r and

of Associatio

L% to the exclusion of all existing Articles thereof.
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adopt

1.

COMPANY LIMITED BY SHARES t:kp

o e

NEW ARTICLES OF ASSOCIATION
of

4E NORTH OF ENGLAND SCHOOL FURNISHING COMPANY, LIMITED

PRELIMINARY

Subject as hereinafter provided, the regulations

contained or inecorporated in Pa=t II of Table A in the

Firs: Schedulie (as amended) to the Comﬁanies Act 1948

(hereinafter called "Table A") shall apply to the Company.
o .

.

Regulation 1 of Part 11 of Table A shall be deleted

and the following substituted therefor :-

3

i Regulations 22, 24, 53, 75, 77, 87, 89 to
97 (inclusive) and 106 of Part I of Table
A shall not apply to the Company but the
remaining Regulations of Part I of Table
A as altered or modified by the Articles of
Association of the Company, gshall apply to
the Company." '

Regula‘;oh 5 of Purt II of Table A shall not apply

to the Company.

SHARE CAPITAL

The Share Capital of the Company at the date of

jon of these presents is £200,000, divided into

200,000 Ordinary Shares of £1 each.

5.

3ave as provided by contract or these Articles

to the contrary, all anissued shares shall be at the
disposal of the Directors, who may allot, grant options
over or otherwise deal with or dispose of the same to
such persons, at such times and generally on such terms
as they think proper, but so that no shares shall be

issued

st a discount, except in accordance with the

provisions of Section 57 of the Act.

6’

TRANSFER OF SHARES

The instrument of transfer of a shave shall be

signed by the transferor and the transferor shall be
deened to remain the holder of the share until the name
of the transferee is apterec in the Register in respect
thereof. In +he case of a partly paid share the
jnstrument oi transfer must also be signed by the
+ransferee,
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7. Subhject tn the provisions of the Act a resolution
in writing signed or approved by letter, telex orx cable
By all the Members of the Company who would be entitled
to receive notice of and to attend and vote at a general
meeting at which such resolution was to be proposed or

by their duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a general meeting
of the Compauny duly convened and held. Any such resolution
may consist of several documents in the 1like form each
signed by one or more of the Members or their attorneys,
and signature in the case of a corporate body which is a
Member shall be sufficient if made by a director thereof
or its duly appointed attorney.

GENERAL MEETINGS

DIRECTORS

8. The Directors shall not, unless otherwise determined
hy an Ordinary Resolution of the Company, be less than two.

9. The holders for the time being of =a majority of the
shares of the Company giving the right to attend and vote
at General Meetings of the Company may at any time and irom
time to time :@-

(a) appoint a person as an additional Directfor or
to fill a casual vacancy, Or

(b) remove any Director from office and, if thought
fit, appoint another person in his stead.

Any such appointment oOr removal shall be effected
by notice in writing to the Company under the hands of
such holders and in.the cise of a body corporate it shall
be sufficient if the notice is signed on its behalf by a
director thereof or its duly appointed attorney.

10. The Directors shall have power at any time and from
time to time to appoint any person to be a Director either
+o0 fill a casual vacancy or as an addition to the existing
Directors. Any Director so appointed shall {subject to
Regulation 88 of Table A) hold office until he is removed
pursuant to the last preceding Article.

1l. A Director need not be a shareholder but shall be
entitled to receive notice of and attend all General

Meetings of the Company and Regulation 134 of Part I of Table
A shall be deemed to be modified accordingly.

12. No Director shall vacate his office or be ineligible
for re-—appointment as a Director, nor shall any person be
ineligible for appointment as a Director by reason only of
hi« Qaving attained any particular age, nor shall special
n.iice be required of any resolution appointing or approving
the appointment of such a Director or any notice e required
to state the age of the person to whom such resolution
relates.

BORROWING POWERS

13. In Regulation 70 of Part I of Table A the words “Srom
nprovided that'" to the end of the Regulation shall be deemcAd
to be deleted.



ALTERNATE DIRECTORS

14: _ Each Director shall have the power, by notice in
writing to the Company, to nominate any other Director or,
with the approval of a majority of the other Directors,

any other person to act as alternate Director in his place,
at any meeting of the Directors at which he is unable tn
be present and at his discretion to remove such alternate
D%rector and on such appointment being made the alternate
Director shall (except as regards the power to appoint an
alternate) be subject in all respects to the terms and
condrtions existing with reference to the other Directors
of the Company, and each alternate Director, whilst acting
in the place of an absent Director, shall exercise and
discharge all the duties of the Director he represents, but
shall look to such Director solely for his remuneration as
an alternate Director. Any Director of the Company who 1is
appointed an alternate Director shall be entitled to vote at
a meeting of the Directors on behalf of the Director so
appointing him as distinct from the vote to which he is
entitled in his own capacity as 2 Director of the Company,
and shall also be considered as two Directors for the
purpose of making a quorum of Directors when such guorum
shall excead two. Any person appointed as an alternate
Director shall vacate his office as such alternate Director
if and when the Director by whom he has been appointed
vacates his office as Director or removes him by notice in
writing to the Company.

POVERS AND DUTIES OF DIRECTORS

15. (1) The Directors may procure the establishment and
maintenance of or participate in, or contribute to any
ron-contributory or contributory pension or superannuation
fund, scheme or arrangement or life assurance scheme or
arrangement for the .benefit of, and p-y, provide for ox
procure the grant of donatlions, gratuities, pensions,
allowances, benefits or emoluments to, any persons (inciuding
Directors and other officers) who are or shall have been at any
time in the employment oI gservice of the Company or of any
company which is a subsidiary of the Company or its holding
company (if any) or the predecessors in business of the
Company or of any such subsidiary or holding company oY the
wivesg, widows, families or dependants of any such persons.

(2) The Directors may also procure the establishment
and subsidy of or subscription to and support of any
institutions, associations, clubs, funds or trusts calculated
to be for the benefit of any such persons as aforesaid or
otherwise to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of its
members, and payments for or towards the insurance of any
such persons as aforesaid, and subscriptions or guarantees
of money for charitable or benevolent objects or for any
exhibition or for any pubiic, general or useful object.

(3) The Directors may procure any of the matters
aforesaid to be done by the Company either alone or in
conjuvaction with any other company.

16. A Director who is in any way directly or indirectly
interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a
Meeting of the Directors in accordance with Section 199 of
the Act. Subject to such disclosure a Director may vote
as a Director in regard to any contract or arrangement in
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which he ig interested or npon any matter arising
theveout, and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating a quorunm
when any such contract or arrangement is ander consid-
eration; and Kegulation 84 of Part I of Table A shall
be deemed to be modified accordingly.

PROCEEDINGS OF DIRECTORS

17. A Resolution in writing signed or approved by
letter, telex oI cable by all the Directors shall he as
effective as a Resolution passed at a meeting of the
Directors duly convened and held and may consist of
several documents in the like form each signed or approved
by one or more of the Directors. For the purpose:s of this
Article the signature or approval of za alternate Director
shall suffice in lieu of the signature OY approval of the
Director appointing him.

MANAGING DIRECTORS

18. In Regulation 107 of Part I of Table A the second
sentence shall be deemed to he deleted and the following
substituted therefor -

n gubject to the terms of any such agreement a
Managing Director shall Dbe subject to the
same provisions 2s to resignation and removal
as the other pirectors of the Company and
shall ivso facto immediately cease to be
Managing Director if he cease to hold the
office of Director from any cause."
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THE COMPANIES ACT, 1862

and
THE COMPANIES ACTS 1948 to 1967 j

Ry

COMPANY IIMITED BY SHARES 3

MEMORANDUM C® ASSOCIATION

(As altered by Special Resolution
of the Company passsd on the
9th September 1970)

- of =~

THE NORTH OF ENGLAND SCHOOL
PURNISHING COMPANY, LIMITED

®he nams of the Company is THE NORTH OF ENGLAND

SCHOOL FURNISHING COMPANY, LIMITED.

situate

are

2.

3.

-
.

(a)

(b)

(c¢)

The Registered 0ffice of the Company ia to be
in England.

The objscte for which the Company 19 esteblished

To acquire the business now or recently carried
on at Darlington, in the County of Durham, by
The North of Zngland School Furnishing Company,
Timited, and the goodwill, business premises,
atork-in-trade and otiher property belonging to
such Company, and to carry on and extend guch
business.

To acquire the business carried on at Darlington
aforessid by the Darlington Auxiliary of the
Religious Tract Society or the commitiee thereof,
and the goodwill, business premises, stock-in-
trade and other property belonging thereto, and
to carry on and extend such business.

To acquire the premises in Darlingbon aforesald,
now occupied py the Dariington Auxiliary of' the
British and Foreign Bibl. Society, or the
interest or such Society thsrein, and %o carry on
and extend the business now carried on by such
Soclety at Darlington aforessid, and to provide a
depot 'at Darlington aforesaid for the sale of
bibles and other books and publications of the
said Societby.

To carry on all or any of the trades or businessges
of manufacturers, purchasers and vendors of every
kxind of fittings, apparatus, furniture, ariticles
and things suiteble for laboratories, schools,

churches, chapels, lecture halls, shops, offices 3&0
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(e)

(£)

(g)

and other bulldings or egtablishments of &
similer nature, and of Joiners, cabinet makers,
workers in metals and plastics and othexr
wmaterials, iron and brass forudars, .
booksellers, printers, publishersﬁ~statloners,
manufacturing stationers and bcokbinders.

To act ag agents for the sale of any of the
articles hereinbefore mentlionsd, or of any
articles connected with the trad. & or businesses
hereinbefore mentioned or any of them.

To purchase, acquire, securs or work any patent
or patent rights or designs, or any secret .
process or processes, and to take out and obitain
jetters patent, either in the United Kingdom or
gbroad, which may be considerad desirable for
the interests of the Company, and to grant
1icenses for using the same, and to gell and
dispose thersof.

(i) To purchase the goodwill of, or any
interest in, any trade or business of a nature
or character similar to any trade or business
which the Compeny is authorised to carry on.

{1ii) To promote or concur in the prromotion of
any company, whether British or foreign, the
promotion of which shall be considered desirable,
and to pay all the preliminary oxpenses of eany
such company or of any company in whiech this
Company 1s or may contemplabe being interested,
including in such preliminary expenses all or
any part of the costs and expenses of the owners
of any business or property scguired by the
Company.

(iii) To carry on any business or brench of a
business which this Company is authorised to
cerry on by means, or through the agency of any
subsidiery company or companies;, and to enter
into any arrangement with any such subsidiary
company for teking the profits and bearing the
losgses of any business or branch sc carried on,
or for financing any such subsidlary company or
guaranteeing its liabllities, or to make any
6ther avrangement which may seem desirable with
reference to any business or branch go carried
on including power at any time, and either
temporarily or permanently, to close any such
branch or business.

(iv} To act as directors or managers, or bo
appcint directors or managers of any subsidiary
company or of any other company in which this
Company is or may be interested.

(v) To take part in the management, supervision
and control of the business c* operations of any
company or undertaking and for that purposs o
appoint and remunerate any directors, truatees,
accountents or other experts or agents.

(vi) To give all descriptions of pguarantees and
indemnitles,



(1)

{1k )

(m.)

e

o
Te accept, purchase, hold and sell shares or iji>
stoek in or securities of any company or under-
taking, any of whose objects are similar to any

of the objects of this Company, or such as may

gseem calculabod directly or indirectly to

promote or advance the interests of this Company.

To sell, grant on leas., glve in exchange,
improve, manage, develop, or otherwise dispose of,
deal with or turn to account, all or any part of
any real or personal estate, or movable or
immovable property for the time belng of the
Company; and to grant any rights, casements,
appurtenances end advantages, and to accept and
recelve in payment or part payment of any
purchase or consideration money, shares or
debentures, or debenture stock, of any otber
company or companies.

To mortgage and pledge the undertaking and the
whole or any part of the property and rights,
both present and future, of the Company, and to
borrow and raise or secure the payment of money
by the issue of debentures, debenbture stock, or
other obligations or securities, either with or
without any specifie or floating charge or
security on the undertaking and all or any part
of the property and rights of the Company,
ineluding its uncalled capital (if any) for the
time bteing, and either perpetual or otherwise,
and to redeen oxr -y off any such securities,
and to issue th» securities or obligations of
the Company “or such considerabion or purpnses
a8 the Company may think fit.

To guarantee, support or secure whether by
personzl covenant or by mortgaging or charging
all or any part of the undertaking property and
agsets (present and future) and uncalled Capital
of the Company or by both such methods, the
performance of the obligations of and the
repayment or payment of the principal amounts of
snd premivms, interest and 'dividends on any
securities of any person, firm or company
including (without prejudice tc the generality

of the foregoing) any company which is for the
time being the Company's holding company as
defined by Section 15l of the Companies Act, 1948
or another subsidiary as defined by the said
section of the Company's nolding company or
otherwise aasociated with the Company in business,

To enter into partnership or into any arrangement
for sharing profits, union of inter¢sts, co-
operation, joint adventure, reciprocal concesaion,
or otherwise with any person, corporation or
compeny carrying on or engaged in or about %o
carry on or engage *n any business or transaction
which this Company is sasuthorised to carry on or’.
engage in, or any business or transaction capable
of being conducted so as direetly or indilrsctly to
brenefit this Cowmpany.

Te purchase, take on lease, or 1ln exchs.ge, hire,
or otherwise acquire any wreal and persovasl
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(q)

()

(s)

(t)

{u)

Lo

intoﬂz,

property, and any rights or privileges which the
Company may think necessary or convenlent for
the purpose of its business.

To construct, meinbtain, and alter any buildings
or works nscagssary or convenient for the purposes
of the Company.

To divide the shares in the origlnal capital, and
any new shares into different classes, and to

issue them with any speclal rights, preferences,
conditions, or qualifications as regards dividends,
capital, voting, or otherwise stteched thersto.

To remunerate persons il the enployment of the
Company (including Directors and other officers)
by way of fixed salary, participation in profits
or in such other way or ways as may from time to
time peem expedient to the Company.

T» grant pensions or gratuities tc any persons
(including Directors and other officers who may
be or have been in the employment or service in
sny capaclty of the Company or of any subsidiary
company of the Company or of any gsubaidiary
company of any such subsidiary cour:ng or of the
predecessors in business of the Company or of

any such subsidiary or such sub~gubgidiary compdny
or the relations, connectious or dependants of any
such persons.

To adopt such means of making known the products
of the Company ag may seen expedient, and in
particular by advertising in the Press; by
circulars, by purchase and exhibition of works of
art or interest, by publication of books and
periodicals, end by granting privileges, rewards
and donationa.

To receive money on deposit at interest or otherw
wise, and to mske, draw, accept, indorse, issve,
discount, and otherwise deal with promissory notes,
bills of exchange; letters of credit, circular
notes, and other mercantile instruments.

To sell the undertaeking of the Company or any part
thereof for such consideration as the Company may
think fit, and in particular for shares,
debentures, or securities of any other Company
‘heving objects altcgether or in part similar to
thoge of this Company.

To do all other things whatscever, whether of the
1ike or other sorts, which the Company considers
to be in any way incidental to or connecbed with
any of the above objects, or conducive to the
atitainment thereof, or otherwise likely in any
respect to he advantageous to the Company.

The liability of the members is limited.

The capital of the Company is £10,000, divided
000 shares of £5 each.

NOTE. - The cepital of the Company on Hhe 9th September,

1970 is £200,000 divided into 200,000 Ordinery
shares of £1 each,



WE, the seversl persons whose names and addresses
are subscribed, are desirous of being formed into a
Company in pursuvence of this Memorandum of Association
and we raspectively agree to take the number of shares

in the capital of the Company set opposite our
respective names,

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS. No. of Shares

WILLIAM COOR PARKER,

Darlington. Gentleman Forty
SAMUBL HARE,

Darlington. Accountant Forty
THOMAS RIVIS CLIFFORD,

Darlington. Bookseller Forty
JAMES DCDDS,

Darlington. Bookseller Twenty
HENRY PEASE,

Darlington. Merchant Forty

HENRY BROOKS,
Darlington. Teacher Forty

GEORGE MARSHALL,
Darlington. Builder Sixty

DATED +this 5th day of June, 1877.

WITNESS to the signatures of the above-named
William Coor Parker, Samuel Hare, Thomas
Rivis Clifford, James Dodds, Henry Pease,
George Marshall, and Henry Brooks.

EDWIN JOHN LANGTON,
Darlington.
Accountant.
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Companics Registration Office
53-71 City Road London ECTY 1BB

Nu, of Company

Tel.: 01 - 253 9393 ext.

Noiice of Situation of Registered Office

Dear Sitls),

-

TR Mosr. ox. Encsmd. Jevos. [aanntts. G Limited
vy
The annual return for 19...... .., received in this office on

.......... reevevisiieeeaene, Eives a situation of registered office which differs from
our recorcs. '

Section 107(2) of the Companies Act, 1948 rcqhircs that notice of a change of
registered office be filed with the Registrar within 14 days, and states that the
obligation shall not be satisfied by its inclusien .in an annual return.

Would you therefore, please show the present situation of your registered office in
the space provided below and return this note intact to the above address. If the

address given on the annual return was in error, this notice will serve as authority for
its amendment.

Yours laithfully,

for Registrar

To the Registrar of Companics

The above-named company hereby gives you notice that
the registered office of the company is situated at:

----------------------

............. Aycsirer, Iusstiph FSTATE ..o

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

..... i T Dugmam

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

.54
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THE COMPANTES ACT 1948 - 1967

COMPANY, NUMUER 11538

ACCEPT UNSTAMPED £ <
ocH 2 E

SPRECTAL  RESOLUTTON

/
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LA
Slci\!ED ........... ?{gfg@uhnuqi!ﬂl
DATE sovererers? 20T 5 2 L s
/. s
(THE!

0f 9he Noxth of England School Pursishing Companx‘Limitcd passed at

an Extraordinary General Meeting duly conveued and held at the

offices of The Elliott Group of Pelerberough Limited, Glebe Works,

Glebe Court, Peterborough on Thursday, April

— -

254k, 197k

The following llesolubion was passed : that the Corpany name bhe changed

1o Nesco Furnishing International Limited.

JD. DARLING
DIRECTOR
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HE NORTH OF ENGLAND SCHOOL YURNISHING COMPANY LIMITED

Notice is hereby given that an Extraordinary General Meeting of ‘the above named

Company will be held at tue affices of the Elliott Group of Peterborough Limiced,

Glebe Works, Glebe Court, Peterborough on Thursday, April 25th, 1974 at 1 o'clock

in the afterncon for the purpose of considering end, if thought fitl, passing the

following Resolution, which shall be proposed as a Special Resolution: ~
RESOLUTION

That the name of the Company be changed to Nesco Turnishing International Limited.

By Order of the Doard.

" A.R. Taylor,

Secrgtary.

ey o -

s

[P

e e, T



@

)

THE NORTII OF ENGLAND SCHOOL FURNISHING COMPANY LIMITED

Minutes of an Extraordinary General Meeting of the Company held at the

Offices of the Elliott Group of Peterborough Limited, Glebe Works,

1lehe Court, Peterborough, on Thursday, April 25th, 197%, at 1.00 p.m.

L,

PRESENT: MR. E.L.V. SMEETH (Chairmen).
' — oE ELLIOTT GROUP OF PETERBOROUGH LIMITED.
(Represented by Mr. J. Willmot).

The Chairman announced that a quorum was present and announced the
Meeting open. |
Wiéh the consent of the members present the Notice convening the
the Meeting was taken as read.
The Chairm;n proposed that in view of the increased range of
products being produced and sold by the Company the following
Resolution as a Special Resolution of +the Company:

RESOLUTION
The name cof th; Company be changed to Nesco Furnishing.lﬁternational
Limiced. _
The Resolution was seéonded by Mr. J. Willmot and éﬁe Chairman
having put it to the meeting declared it to be duly passed'On;a

show of hands as a Special Resolution of the Company.

-

B LY. SMEED,

Chairmar.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.11538 / /7 d

| hereby certily that
T4E NORTH OF ENGLAND SCHOOL FURNISHING COMPANY LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

RESCO FURNISHING INTERNATIONAL LIMITED

Given under my hand at London the Sth June 1974

ﬂ%y@f

I TAYLOR

Assistant Registrar of Companies
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. 27nd March, 1982.

The Directors,
I.sco Furnishing Tnternational Limited.

Tiear Sirs,

As requested, Ve hereby resign, with immedizte effect, as auditors of
your company.

1n accordance with Seceion 16(2) of the Companias Act 1976 we confirm

that, in our opinion, there are no circumstances connected with out resirnation
which should be brought to the notice of members OF creditors of your company.

vours faithfully,

\iff‘*
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‘Company No 11538\a &3

THE COMPANIES ACTS 1948 Lo 1981
COMPANY LIMITEL BY SHARES

SPECIAL RESOLUTIONS

: of
. ;'/ ‘;AZ _ ]
NESCO FURNISHINGINIERNATIONAL
LIMITED ‘

{Passed 23rd Juiy' 1982)

il

At an Extraordinary General l/eeling duly convened and held
. at Glebe Wiris, Glebe Court, Peterborough

N duly passed as Special Resolutions of the Companys

o - N N,
o L g

) o v G
b

E 4 . : AN
Ym0 SPECIAL RESOLUTIONS: e
‘ ; : ; gl i ‘ o 0L
L, That the Memerandum of Association of the Company be amended by

_the substitution of the Memarandum of Assoriation endorsed with the
words Vincluding all alterations up to 23rd July 1982".(a copy of which

has heen signed for tihe purposes of identification by the Chairman of

the meeting) for the existing Memorandum of Association of the

Company. .

2. That the Articles of Association of the Corhpany be amended by the

substitution of the Articles of Association endorsed with the words

“*ipcluding ail alterations up to 25rd July 1982% (a capy of which has

r,’B‘ééE igned for the purposes of identification by the Chairman Gf the
mes: "fi\g) for the existing Articles of Association of the Company. °’

3 JJCE syl |
el

Glebe Works,

Glebe Court,
Peterborougn. PE2 SEE
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Creaslar

on Friday, the 23rd July 1982, the following Resolutions were
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THE COMPANIZS ACT+ 1948 to 1981

- Fowa - "es EE— -

(Company Number 11538)

MEMORANDUM OF.ASSOCIATION

of

NESCO FURNISHING INTERNATIONAL LIMITED

(From 18th June 1877 until 5th June 1974 the Company was known as
The North of England Schaol Furnishing Company Limited.)

p :‘\ e _ «E\)
(Including ali~a1terél;j.{ﬁ}13 tc 23rd July 1982} N
| oy e
> g

/

The name of the Company is N&SE’:O FIURNISZ%iING INTERNATIONAL
LIMITED > / . \

] P R

The Registered Office of the Company will be si"l.'uate in England.

The objects for which the Cumpanytis established are:

3.1 3.L1L>Tn_carry on all or any of the businesses of

Manufacturers of and Dealers in Garden Tools,

Carpenters Tools, for use in the Do-it-Yourself Trade,

Tools for use in the constructio’y industry and allied

Industries, and Tools and Implements of every

description " inciuding (but  without prejudice to the

generality of the foregoing) Spades, Shovels, Forks,

Rakes, Hoes, Cultivators, Trowels, Weed Forks, Setting

Stiiis, - Bill Hooks, Sickles, Scythes, dhears, Pruning

- Foviy, Saws, Axes, Pick-Axes, Femmers, Screwdrivers,
- Elusel~. Nails, Screws, Sparnners; Mliers and Wrenches;

it ;j ..
i(,:» G B
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3.2

3.3

3.4

3.6

31,2 To carry on all or any of the businesses of
Manufacturers of and Dealers in Washers of all kinds,
Stampers in Metal, Piercers, Pressers, “ngineers and
Engineering Contractors, Fabricators, Welders and
Manipulators of all types of Metals, Fabrics, Plastics or
Synthetic Materials, Dealers in Scrap, Iron, Steel,
Ferrous and Non-Ferrous Metals and Alicys, Metal
Merchants, Stockholders, Storekeepers, Warehousemen,
General Engineers, Millwrights, Machinists, Smiths,
Woodworke ~, Moulders, Builders, Gas, Water and
Sanitary Engineers, Iron and Steel and Non-Ferrous
Founders, Press Wurkers, Sheet Metal Waorkers,
Manufacturers of and Dealers in all types of Machines,
Tools, Gauges, Forgings, Castings and Pressings of all
kinds, Carriers, Haulage Contractors, Dealers in
Hardware and (eperal Ironmongery and Insurance
Agents, Washer Manufacturers, Ironfounders, Iron and
Steel Manufacturers, and Merchants, Electrical Platers,
ollow-ware  Manufacturers, Brass and Metal
Galvanisers, Tinners and Hardware Manufacturers.

To carry on ahy other trade or business which, in the opinion of
the Board of Directors, can 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 or is
calculated directly or indirectly to enhance the value of, or

* facilitate the realisation of, or render profitable, any of the

property or rights of the Company.

To purchase, take on lease, or in exchange, hire or otherwise
acquire and hold for. any estate or interest, -any lands,
buildirigs, easements,rights, privileges, concessions, patents,
patent rights, licences, industrial property rights, secret
processes, machinery, plant, stock-in-trade, and any real or
perso,.al property of any kind necessary or convenient for the
purposes of or in connection with the Company's business or
any kranch or department thereof. - -

To erect, construct, lay"dOWn, enlarge, demolish, alter and.

maintain any roads, railways, tramways, sidihgs, bridges,
reservoirs. shops, stdres, offices, factorles, buildings, works,
plant and machinery necessary or convenient for the
Company's business and to contribute to or subsidise the
zrection, construction, laying down, enlarging, demolition,
alteration and maintenance of all or 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 and

for the purposes of or in connection with the borrowing or

raising of money by the Company to become a member of any
building society. - ‘

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 canital for the time being of the
Company and to issue at par or at a premjum or discount and
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for such consideration and with such rights, powers and
privileges as may be thougnt fit, debenturss or debenture stock
gither permancnt or redeemable or repayable and collaterally
or further io sscure any securities of the Cormpany by a trust
deed or other assurance.

3,7 To make advances to customers and others with or without
security and upon such terms as the Company may approve and
to guarantee the liabilities, abligations and contracts of
custamers and others and the dividends, interest and capital of
the shares, stocks or securities of any cornpany of or in which
the Company is a member or is otherwise interested.

38  To receive money on deposit or loan upon such terms as the
Company may approve and generally to act as bankers faor
customers and others and to lend money to any company, firm
or person and to give all kinds of insamnities.

3.9 To guarantee or secure either by personal covenant or by
mortgaging or charging all or any part of the underiaking
preperty and assets present and future and uncalled capital of
the company or by both such methods the performance of the
obligations of and the payment of the capital or principal
(together with any premium) of, and dividends or interest on
any stocks, shareg or securities of, any company, firm or
person, (and whethier or nck the company receives directly or
indirectly -any corsideration benefit or advantage therefrom)
and in particular (but without limiting the generality of the
foregoing) of any company which is for the time being the
company's holding campany or another subsidiary of the
company's hoiding company or a subsidiary of the compary all
as defined by Section 154 of the Companies Act 1948, or which-
is otherwise associated with the company in business.

7.10 To establish and maintain or procure the establishment and
maintenance ‘of any non-contributory or contributory pension
or superannuation funds for the benefit of, and give or procure
the glving of donations, gratuities, pensions, allowances, or
emolumente to any persons who are or were at any time in the
employment or gervice of the Company, or of any company
which is for the time being the Company's Holding or
Subsidiary Company as defined by Section 154 of the
Companies Act, 1948 or otherwise associated with the
Company in business or who are or were at any time Direclors
or Officers of the Company or of any such otheir company as
afnresaid and the wives, widows, families and other dependants
of any such persons and also to establish and subsidise or

- subscribe to any institutions, associations, clubs or funds
calculated to ke for the benefit of or to advance. the interests
and well being of the Company or of any such other corpany
as aforesaid or of any such persons as aforesaid and to make
payments for or towards the insurance of any such persons as
aforesaid and to subscribe or guarantee money for charitable,
benevolent or political objects or for any exhibition or for any
public, general or useful objeat, end to do any of the matters
aforesaid either alone or in conjunction with any other
cornpany as aforesaid.



3,11

312

313

3.14

3.5

3.16

3.17

To draw, make, accept, endorse, negotiate, discount and
oxscute promissory notes, bills of exchange and other
negotiable instruments.

Te Invest and deal with the monies of the Company not
1mmediaLely required for the purposes of the business of the
Company in or upon such investiments and in such manner a8
may from time to time be determined.

Tao pay for any property or rights acquired by the Company
elther in cash or fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions In
respect of dividend, repayment of capital, voting or otherwise
or by any securities which the Company has power to issue, or
partly in one mode and partly in ancther and generally on such
terms as the Company may determine.

To accept payment far any property or rights sold or otherwise
disposed of or dealt with by the Coripany, either in cash by
instalments or otherwise, or in fully or partly paid up shares or
stock of any company or corporation, with or without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or otherwise,
or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or dorporatlon,
or partly in one mode and partly in another and generaily on
such terms as the Company may determine and to hcld, dispose
of or otherwise deal with any shares stock or securitiss so
acquired.

To amalgamate with or enter Into any partnership or
crrangement for sharing profits, union of interests, reciprocal
concession or co-operation with any company firm or person
carrying on or proposing to carry” on any business within the
objects of the Conipatiy or which is capable of being carried on
so as directly or indirectly to benefit the Company and to
acquive, hold, sell, deal with or dispose of any shares, stock or
gecurities of or other Interests in any such ctmpany, and to
guarantee the contracts or liabilities of, subsidise or otherwise
assist, any such company.

To purchase, or otherwise acquire, tske over and undertake all
or any part of the business, property, liabilities and
transactions of any person, fi'm or company carrying on any
business which the Company is authorised to carry on or the
carrying on of which Ig calculated to benefit the Company or

to advance its interests, or possessed of properiv suitable for -

the purposes of the Company,

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profite or otherwise, grant
licences, easements and other rights in or over and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the
Company for such consideration as the Company may think fit.



4.

5. *

3,18 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 8
reduction of capital shall be made except with the sanction (if
any) for the time being required by law.

%19 To do all or any of the above things In any part of the world
and either as principals, agents, trustees, contractors O
otherwise and either alone or in conjunction with others, and
either by or through agents, Lrustees, sub-contractors or
otherwise.

3.20 To do all such other things as are incidental or conduclve to
the above objects or any one Or more of them.

And it is hereby declared the the objects of the Company as specified
in each of the fotegoing peragraphs of thiv Clause (except only if and
so far as otherwise expressly provided in any paragraph) shall be
separate and distinct objects of the Company end shall not be in

. anywise limited by reference to any other paragraph or the name of -,
_the Company. .

The ligbility of the members is limited. L
. y, .

‘ . /

The chare capital of the Company is £16;000 divided into 2,000 sh_a?egi(
o7 £5 each, The'shares in the original or any ing;reased capital may be
divided into several classes and’ there may be attached thereto
respectively any preferential, deferred or other spgcial" rights,
privileges, conditions or restrictions as to dividend, capital veting or
otherwize. - '

This is the Memorsndum of Association referred to in a Notice of
Extraordinary General Meeting dated 23rd July 1982. o

T

s sRERIRIITINS ST AIe RN es IR RLPRROE G(.‘&'l'.

Chairman

%# Note: The share capital of the company at

53rd July 1982 was £200,0000 divided
in‘i;l(?1 200,000 ordinary shares of £1°
eachn, ‘
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW:

5 . -
) \ . 7

ARTICLES. OF ASSOCIATION

B : - ’ ‘ - of
| NESCO FURNISHING INTERNATIONAL LIMITED

[

(Including all alterations to 23rd July 1982)

PRELIMINARY. N -

Subject as hereinafter provided the Regulations contained or

~ incorporated in Part I of Table A in the First Schedule to the

Companies, Act, 1948 (as modified by the Companies Acts 1980 and
1981) {(hereinafter referred to as "Table A, Part ") shall apply to the

Company.

g



3.

4.

5.

6

8.

?.

Regulations 3,22,24,32,53,75,77,78,79,84(2),87 to 94 inclusive, 1086,
116 and 1%€ of Table A Part T shall not apply to the Company but the
Articles herclnafter contained and the remaining Regulations of
Table A, Peart I subject to the modifications hereinafter oxpressed
shall constitute the Regulations of the Company.

SHARES

The Share capital of the Company is £200,000 divided into
200,000 Ordinary Shares of £1 each, at the date of adoption of these
Articles. )

[

The shares shall be at the disposal of the Directors who may allot or

otherwise dispose of thern to such persons at such times and generally

on such terms and conditions as they think proper and without any
maxim*n at any time within five years of the date of adoption of
these Articles and provided that no shares shall be lssued at a
discount or otherwise contrary to the provisions contained in
Section 14 of the Companies Act 1980.

Subject to the provisivns of Part III of the Companies Act 1981 any
shares may with the sanction of a Special Resolution be issued upon
the terms that they are or at the option of the Company are liable,to
be redeemed. (

LIEN

- . - eox

In Reg.ulation 11. of Table A, Part I the words "(not being a fully paid

share)” and the words Mother than fully paid shares)" shall be omitted.

" TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of a share shall be signed by or on behalf

_ of the transferar and, in the case of a partly paid or nil paid share, by

or on behalf of the transi-~ 2 The transferor shall be deemed Lo

remain the holder of th: intil the name of the transfaree s’
" entered in the Register of » .ers in respect thereof, )

A persen becoming entitled to a share by reason of the death or
bankruptcy of the holder shall be entitled Lo the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the shere, except that he shall not, before being
registered ss a member in respect of the share, be entitled in respect
of it to exercise any right conferred by membership in relation to
Meetings of the Company. .

A The ompany shall not offer to the public (whether for cash or
otherwise) any shares in or debentures of the Company.

R




J0,

ne
>

1L,

13,

14,

15.

16.

9,2  The Company shall not allot, or agree to allot, (whether for
cash or otherwise) any shares in or debentures of the Company
with a view to all or any of those shares or debecntures being
offered for sale to the public.

12

The directors may in thelr absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a
quorum of members is present at the time when the Mecting proceeds
ta business. Unless and until otherwise resolved by the Company in
General Meeting two members present (in the case of an individual) in
person or by proxy or present (in the case of a corporation) by a duly,

aulhorised. representative not being himself a member shall be a
© quorum. g " o

e

The w‘qrds Mor fint carried by & particular majority" shall be inserted

after the words "or lost" in Regulation 58 of Table A, Part 1

(declaration by the Chairman as te the voting ona Resulution).

DIRECTORS

#
-

Unless and until otherwise determined by the Company in General
Meeting the number of the Directors shall not be less than two, but
there shall be no rmaximum nuimber. ‘ '

A Director shall nat require a share c;u'ai‘ification but nevertheless
shall he entitled to attend and speak at any General Meeting of the
Comipany. ' 3

. A Director having duly declared his interest therein may vote in
. respect of any contract or arrangement in which he is in any way
interested and be counted in the quorum present at any Meeting at:
which such contract or arrangement is proposed or considered and if .

he shall so vote his vote shall be counted.

The Directors may grant special remuneration to any member of the
Board whg, being called upon, shall be willing to render any special or
extra services to the Company or to go or reside abroad in r.onnection
with the conduct of any of the affairs of the Company. Such special
remunevation may be made payable to such Director tn addition to or
In substitution for his ordinary remuneration as a Director and rnay be
made payable by a lump sum or by way of salary, commission or a
percentage of profits or by any or all of those modes.

1
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18,

19.

20.

21.

22

The Divectors (notwithstanding that all op any of them may be
personally interested) may exerclse all the powers (express or
implied) in the Memerandum of Association of the Cormpany relating
to the eslablishment and maintenance of pension, [ife insurance
and/or superannuation schemes, policies and arrangements and of
subscripticn and/or gquarantee of money for charltable, political
and/or benevolent purposes.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow
money and te mortgage or charge its undertaking, property and
uncalled capital or any part thereof, and subject to Sectinn 14 of the
Companies Act 1980 to issue debentures, debenture stock and other
securities whether outright or as security for any debt liability or
obligation of the Campany or of any other carnpany firm or person.

APPOINTMENT AND RETIREMENT OF BIRECTORS

In addition and without prejudice Lo the provistons of Section 184-of
the Act a member or members halding a majority in nominal amount
of the issued shares for the time being in the Company giving the
holder or holders the right to atlend and vote at Meetings of Lhe
Company shall have power from time to time and at any time to
appoint any person or persons as a Director or Directors either as an
additional Director or to fill any vacancy (provided that the total
number of Directors shall pot exeeed any maximum number from

time to time prescribed by or in accordance with these Articles) and
to remove from office any Ditector howsoever appointed. Any such

appointment or removal shall be effected by notice In writing to the

Caompany signed by the member or members making the same or, in

the case of a member being a company signed by two Directors, or
one Director and the Secretary, of such company on its behalf. Any
such appointment or removs! shall take effect when the notice
effecting the same is delivered to the registered office of. thn
Company, or to the Secretary, or is produced at a Meeting of the
Directors, and any such removal shall be without prejudice to any

- tlaim which a Director so removed may have for damages Tor breach

of any contract of service between him and the Company.

. Every Director for the time being of the Company shall hoid office

until his office shall be vacated by or pursuant to the Regulations of
the Company.

The last sentence of each of Regulations 95 and 97 in Table A, Part-1
(relating to retirement by rotation) shall be deleted.

Any person may be appointed or elected as a Director whatever may
be his age and no Directer shall be required to vacate hig office by
reason of his attaining or having attained the age of seventy years or
any other age.
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20,

Y

Z5.

26.

DIRECTORS INTERESTS

Any Director inay continue to be or become a Director or other
officer or member of, or otherwise interested in, any other company
promoted by the Company, or in which the Company may be
interested as a member or otherwise, and no such Director shall be
accotntable for any remuncration op other benefits received by him
as a Director or other officer or member of, or from his interest in,
any such other company, The Directors may exercise the voting
powers conferred by the shares in any..other company held or owned
by the Cornpany, or exercisablo by them as Directors of such other
company, in such manner in all respects as they think fit (including
the exercise thereof in favour of any Resolution- appointing
themselves or any of them Directors or other officers of such
company, or voting, or providing for payment of remuneration to the
Directors or other officers of such company) and any Director of the
Company may vote in favour of the exercise of such voting rights in
manner aforesaid notwithstanding that he may be, or be about to be,
appointed a Director or other officer ot such other company, and is or
may become interested in the exercise of such voting rights in
manner aforesaid. ’ :

P

DISQUALIFICATION OF DIRECTORS} :

The office of a Director shall be vacated in. any of the following
events:- ' - o

24.1 If by notice in writing to the Company he resigns the office of

~iDirector _— Yl

o . (o)
4.2 f he becomes bankrupt er enters into any- arrangement or
, composition with his creditors generally

24,3 I{,he is prohibited from being a Director by an ordsr under any
gi.atute from timeé to time in force

24,6 If he bepomes of unsound mind

24,5 Xf he i§ femovcd from office by a-Resolution duly passed under

- Section 184 of the Act

Z4.6 1f he is removed from office in accordance with the provisions
of Article 19 hereof >

RESOLUTIONS

A Resolution in writing signed by all the Directors shall be as valid
end effectual as a Resolution passed at a Meeting of the Directors

"duly convened and held, and may consist of several documents in the

like form each signed by avie or more of the Directors.

In Regulation 73A of ' Table A, Part1 (informal Meetings) the
following words shall be inserted at th+ end thereof:-




-2 7.

. 28,

"before the . wosds "determine

Toreessnnd such resolution may condist of several documents In the
like forin each siona: by one or more of the members,"

WINDING UF

BRSNS (et s e

in Regulation 135 of Table A, Part I (distribution of surplus assets)
the words "with the like sanction" shall be inserted immediately
how such division" and the word
“members” shall be substituted for the word "wontributories,"

CINDEMNITY

Ewvery Director or other officer of the Cornpany shall be entitled to
be indemnified. out of the assets of the Comp.aity against all losses or

- liabilities' which he may sustain or incur in or about the execution of

the duties of his cffice or otherwise in relation thereto ineluding any
Hability incurred by him'in defending any proceedings whether eivil or
eriminal in which judgment is given

the Act in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or
misforturie which may happen to or be incurred by the Corrpany in

the execution of Lhe 'duties of his office or in relation thereta. But..
this Article shall only have effect in'so fai'as its provisions-are not

avoided by Section 205 of the Act, v RS AT
J I3 . B o _\ ’ ’ !
.77 7 NOTICES ETC. SV .
!

A notice may be given to the Comp‘a'r’ts? or to -any officer of the
Company by leaving the same at or sending it by . post. to the

registered office of tho'Company. Where a notice is sent by post,
service of the notice shall be deemed to be effected by . properly
addressing, prepaying and posting a letter containing the notice, and
to have been effected at the time at which the letter would be

. delivered in the ordinary course of post. | -

These are the puticles of Association referred to in a Notice of

Extraordinary Ganes 1l Meeting dated the ?3rd July 1982,

Chairman

‘ in his favour or in which he is -
- aequitted, or in cennection with any application under Section 448 oF -
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THE COMPANIES ACTS 1948 TO 1976

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

To the Registrar of Companies For officlal use Company number
Ui e
! | =
L 2’!1_.1'_ LLT_J

Name of company

| f‘[éSc_o Fuan 15146 I TERNA TronIn .

P : Limited *
hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that the
company’s new accounting reference date on which the Current accounting reference period and
each subsequent accounting reference period of the company is to be reated as ¢oming, or as
having come, to an end, is as shown below : :

Day  Month
I

311 jia

The current accounting reference period of the company is to be treated as [shortened]
11 and [is-ta-be—tﬂeated—as-hauing_ggme—to-an_end] [will come to an end] t on

Day  Maonth Year
¥ T 1 1 4
3,10 1iaf1797g:2]

if this notice states that the current accounting reference period of the company is to be
extended, and reliance is being placed on section 3 {6) (c) of the Companies Act 1976, the
following statement should be completed ;

The company is a [subsidiary] [Relding-companyd t of £ o jorr- HEDLAY Conerieesren
LTD -

» company number._/5. 477
thie accounting reference date of whichis __3ls7 Decemppme | —

Signed /}O; %L/Mxreﬂ’ EB#ectar][SecretaryH Date__ 4 M~ J:«_.I”JXL
] /

Presentor's name, address and

reference (if any) : For official use

General section Post room
. H. Bripwrey,
\\/EW ﬁéésj DS ﬁaﬂp/ ‘_‘mﬁ;\
(A Y
Bbrpon ~uripén - Neepiiam, /@ W
HEE Y e
Boungon ~on = TRENT,



COMPANY NO. 11538

SPECIAL

/wu

The Companies Acts 1948 to 1981

Company Limited by Shares

RESOLUTION OF NESCO FURNISHING INTERNATIONAL LIMITED

(Passed 15th December, 1082)

At the Annual General Meeting duly convened and held at the registered »>ffice

of Comnany on 15th

December, 1982 the following Resolution was duly passed

as ¢ Special Fesolution of the Company:—

That, following th
31st December, 350

1982 and the conse
during the calenua

SPECIAL RESOLUTION:

¢ change of the Company's accounting reference date to
that its next accounting reference date is 21st December,

quent intention that no accounts shall be laid before members
r yeay;1982, this meeting be, and it hereby is constituted

as, the Company's Annual General Meeting for the cal~ndar year 1982 and all

necessary alterati
.. of the Company to
intention that no

ons be, and they hereby are, made to the Articles of‘Association“
reflect the altered accounting reference date and the consequent
accounts shall be laid before members during the calendat

year 1982 snd that all actions taken or to be taken by the Directors in

consequenice thereo
but not limited to

f be, and each hereby is, ratified and adopted, including,

.
i

i

A. +hat no accounts or Directors' or Auditors' report be laid bofore members
during the calendar year 1982; and : ;

B. that the present Auditors of the Company shall remain its Auditors until ,
the conclusion of the Annual General Meeting of the company to be held

in 1983.

P.E. Smeeth
CHAIRMAN

e e
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No. 11538 / 975\

1

THE COMPANIES ACTS 1948-1982

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF
NESCO FURNISHING INTERNATIONAL LIMITED

¥ (PASSED 9TH JUNE, 1983) L

At an Extfagrdinary General‘Meeting of the above-named company
duly converied and held on 9th June, 1983, the following resolution
was passed as a Special Resolution. o

SPECTAL RESOLUTION

"Lt isfiesolved that in accordance with Section 12 of the Companies
Act 1981 auditors be not appeinted.'. .

o

\\\

Secretary
Registered Office: Q
. I’ i
Glebe Works, -
Glebe Court,
PETERBOROUGH,
PE2 8EE
;g%‘ﬂ' ¢ ) M’/&
L) a=
i\~ 3 JARINBS,
%

4
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Department of Trade and Industry

CCMPANIES REGISTRATION OFFIGE Tel: Cardiff (0222) 380038
Companies House Crown Way

CARDIFF CF4 3UZ

Please address any reply to the Repistrar

EESCQ EJRNISHING INTERNATIONAL quoting refaranca‘;ﬁEFﬁ 11538
IMITED

GLEBE WORKS 25 NOVEMBER 1986
GLEBE COURT Gazetle Date

PETERBORQUGH

PE2 BBQ

COMPANIES ACT 1985

NESCO FURNISHING NTERNATIONAL
LIMITED

in pursuance of section 652 of the Companies Act 1885 the Registrar of Companies gives
NOTICE that at the expiration of three months from the date of this Notice the name of your
company will, unless cause is shown 10 the contrary, be struck off the register and the company
will be dissolved.

o S

A D FELLOWS
for Registrar

FILE COPY

2001
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6. |

11538 NESCO FURNISHING INTERNATICNAL LIMITED

This Company was struck off the Register under Section

652(5) of the Companies Act 1985 on 44 MARCH 1087

£~d dissolved by notice in the London Gazette duted 7 APRIL 1987

P FW onerry
(P F McKEEVER)
for Registrar

DEF 1 SENT 00/00/00
DEF 2 SENT 00/00/G0
DEF 3 SENT ©0/00/00
FIRST GAZ 25/11/86 ¥
1528 ‘
I
i
'HCOO?
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Crown Way Cardiff CF14 3UZ
www.companieshouse.gov.uk

MM&WMM mmmmumm\mmm

NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets that documensis in this compuny’s
microfiche record have pages which are itlegible.

This has been noted but unfertunately steps taken to rectify
this were unsuccessful.

Campanies House would like to apologise for any
incenvenience this may cause.

AT TR SR it STk W T A MY "R oty
COAPANY INFORMATION SUPPLIED BY COMPANIES HOUSE

AN BT

Thny A bden® S 3 easity of camran Mormation Ve carry o i basie checks to_make suie that cocuments
: ;{ ;'nb: %2 &y conp'eted and signed, bt e ¢ - oct have the stafu!ory nower or ca?abjl.:iy o veuf;f lI:e a[;:tf:ur,acy of
ifz;: Gf toa ateat campames send (o us We; eccent ait infermation that can'pafueab?elwo tg 1;: (;:":1131 ‘ li. and
E:ie. a1 or the fabhe record. The fact thal the infarmation .45 ueen placed i the pubhc record T

' ndirate that Sornpames House has venfied or validated ¢ '~ ary viy.




