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This state:ment should be signed by an Officer of the Company.
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L—"The nume of the Company is “ Wiartey axn Iappow,
Lanirsn.”

4. -~The Registered Olice of the Company will be siluate in

) % England,
Vi e s . . . .
v 3.-=The objeets for which the Company is cstablished ave :—

» (e) Mo aequire, onthe terms of 4 provisional agreement,
i daded the/% & day of ¥ 1807, and made
?fi' hetween  Roberl Medlaster of the one pavt, and
Ralph Gregson, contracting on behall of a Com-
pauy  then intended to he formed, being this
!, Company, of the other part, with suek modilications

(if any) as {he Shareholders of the Cempany in,
F General Meeling may agree to, the goodwill of the
| business of a dealer in paper hangings, and oil and
i coluur merchant, as now carvied on by the said Robert
E MeMaster, and former)y cazried on by Albert Bdward
} Armitage, of No. 51 Whitechapel, and No. 3 Peter-
f{ streek, Liverpool. in the Coanty of Tancaster, under
'
S

the style ~F A, [ Avmilage, and all the stock-in-
frade, Look debts, and other property, assets and
i ellcets, used for the purposes of or conneeted with
. the said business, and the whole underlaking of the
E business as o going concern,
f (2} To take over the said business of A. B. Armitage us 2
{ going concern, and continue the carrying on of the
same in the name of the Company.

T
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(e) Mo enter into and carry on any other business, enter-
prise, undertaking or operation directly or indirectly

+ connected with the above business which ean ho con-
veniently carricd on or wndertakon in comection
therewith, or as auxiliavy thereto, or likely to enhance
the valuc of or to assist in developing or turning to
the best advantage the business, orany of the property,
rights ov interests or conveniences of the Company
for the time heing.

(¢} To purchase or otherwise acquire any invealions or
" sceret or ofher processes ov patents, licenses, con-
cessions or other like privileges eonlerring any
exclusive or non-axelusive or limited right to use any
invention o1 process wlich may scom to the Company

capable ol being used for any of the purposes of the - vl
Company, or the acquisilion of which may see: 31
caleulated directly orindireetly to benefit the Com- h

pany, and also any trade marks, registered designs,
or other similar rights, and to excrcise, develop, work
"and turn to account any property or -rights so
acquired,

(¢) To purchase, fake on lease or in exchange, hire or
otherwise acquire in the name of the Company, or in
the name or names of any person or persons in trust
for the Company or otherwise, any lands, heredita-
ments, property or premises, eascments, rights and
privileges, whether in the United Kingdom or else-
where, and whether of freehold, leasehold, or any
other tenure, or any other veal or personal property
which may be considered by the Company necessary
or convenient for carrying on the Company’s
business.

(/) To pay for the said trade or business and poperties
referred to in this Memorandum, and any other
property of any kind acquived Dy the Company in
shaves of the Company credited on allotment as
wholly or partially paid up.

(g) "o Dorrow or raise money upon loan or otherwise for
the purposes of the Company, and to create and issuc
ab par or at a preminm or discount honds or deben-
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fures (lo Dbearer or otherwise) or debenture stock,
morigages and other insfruments for securing the
repayment thereol with or without charge upon the
undertaking of the Company or any part thercof, or
all or any of the property of the Company, or its
uncalled eapital, or upon its income ov profits and
upon such tevms as to priovity or otherwise as may scem
{it to the Company, and so that the same may Dbe
either permanent or redeemable with or without a
houus or premium and be further sccuved by a trust
deed or otherwise.

w

(&) Lo advance or lend money to such persons, corpora-

tions orbodies corporate on such terms as may scem
oxpedient, and in pavticular to customers of and
persons having dealings with the Company, and to
guarontee the performance of confracts by customers
ol and persons having dealings with the Company, and
generally fo transact and carry into effect all such
commercial, ' financial, trading or other business or
operations as may be conduceive to any of the Com-
pany’s objeets,

(1) 'To make, accept, indorse, issue, and execute promissory

notes, bills of exchange, bills of lading, and any othoer
negotiable or fransferable instrument.

(/) Lo do all or any of the above things in any part of the

world, and either as principal, agent, trustee, con-
tractor or otherwise, and eitl er alone or in conjunec-
tion with others, and either in the name of, or by or
through any company or person as trustee, agent,
coittractor, or otherwise.

(£) To do such other things as the Company may at any

time consider incidental or conducive to the carrying
oubt or atlainment of the above objects, or any of
them.

4. ~The liability of the Members is Hmited.

—The Capital of the Company is £t 0()0 divided into 4,000
Shmes of £1 each. ‘

p—
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@We, the several porsons whose names and addresses aro hereunto
subscribed, are desivous of beins :- med into o Company in pursu-
ance of this Memorandum of Association, and we respectively
agree to take the number of Sharves in the capital of the Company
seb opposite to our respective noames 1—

)
. Number qf

Naues, AppRESsEs ANL DESORIPTIONS oF SunSCRIBELS. | Shaves tuken by
each Subscrlber

(7 T «-éc 7 ey bl Zﬂ&.
Ja{/ ﬂ/w 0/4= 05 i !

f d. j é’é’é/‘ M e

/MM/W%M ,
s8 _Lacctih (awttt Ltvces ///&'—W At

d{(..,a-zc.——r"z’é M/ﬂ/éﬂ/b
éﬂr./z.«__é;\«_ vttt ﬂiﬁﬁ_{

e

%‘L/ alt 4&@7 Jdle.
o “,4/,4,,(,/’““‘ -

Wm% 9%%6//m
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H
Dated the /4 day of /%Ml 1897,

Witness to al%ove signatures,
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COMPANY  LINIVED BY SUHARES,
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artules of Assoqation

Or

WHALLEY & HADDOW

LIMITED,

L.—-The regulations of Table “ A ” of the Companies’ Act 1862,
shall apply to the Company, except that there shail be an
Arbitration Clause, and except the following Articles, namely :—
Articles 8 to 16 inclusive relating to the Transfers of Shares,
Articles 32 and 84 as to General Mectings, Axticles 85, 37, 89 and
40 as to proccedings at General Meetings, Articles 44 to 51
inclusive as to votes of members, and Article 52 and 65 relating to
Directors.

2.~The following Articles shall be substituted for the said
Articles in Table ¢ A * excluded as above-mentioned, namely.

"

TRANSFER AND TRANSMISSION OF SHARTS.

3.—Nb Share shall, save as hercinafter otherwise provided, e
transferred to o person who is not a Member, so long as any
Member is willing to purchase the same at a fajr value.

d4— In order to ascertain whether any person entitled in
priovity to purchase is willing to purchase a Share, the person,
whether o Member of the Company or the representative of one
proposing to Transfer the snme, shall give notice in writing to the
Cowmpany that ho desires to Transfer the same, Such notice shall
constitute the Company his agent for the sale of the Share to any
Member of the Company at the fair value. Such notice may
include several Sharos, and in that éase shall operate as il it were a
separate notice In respect of each. Such notice shall nof be revocable
except with the sanction of the Board,

. ' 2
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5.—At the Ordinary Genernl Meeting in each ‘year the Com-
pany shall by resolution declare what is the fair value of a Shave,
and upon any sale during the ensuing year pursnant to the fore-
going provisions the amount so declared, with the addition thereto
of 5 per cent. per anpum from the date of the Meeting to the date
of complotion of such sale (less any dividendin the meantime puid),
shall be deemed to be the fair value for the purposes aforesaid, pro-
vided that if any Member or Members holding in his or their own
name or names one-fifth part or more of the Share Capital of the
Company at the time when the fair value is fixed as aforesaid shall
be dissatisfied with the fair value as so fixed, the Member or Mem-
bers so dissatisfied by notiee in writing addressed to the Divectors
of the Company expressing such dissatisfaction given or left at the
office of the Company within® two calendar months after such fair
value shall have been so fixed as aforesaid may rvequire that the fair
value shall be fixed by avbitration, and therenpon the fair value
shall be fixed by arbitration in manner hereinafter provided, and the
fair value when so fixed by arbitration shall be adopted in lieu of
that complained of.

6.—1If any person giving such notice of transfer as aforesaid,
makes default in transferring the Share the Company may receive
the purchase money, and shall thereupon cause the name of the
purchasing Member to be entered in the register as the holder of
the Shave, and shall pay the purchase money to the person giving
thie notice. The reccipt of the Company for the purchase money
shall be o good discharge to the purchasing Member, and after his
name has been entered in the register in what purports to be an
exercise of the aforesaid power, the validity of the proceedings
shall not Le yuestioned by any person.

7.—If the Company shall not within the space of 28 days
after being served with the notice of transfer find a Member
willing to purchase the Share and signify the same in writing to
the giver of such notice he shall ot any time within three calendax
montls afterwards Dbe at liberty to sell and tronsfer the Share to
any person, but at a price mot being less than the fair value fixed
as aforesaid, no person being at liberty to sell any Share for less
than fair value of the year without first giving a renewal notice of
{ransfer on the basis of the price which he is willing to take being
the fair value. '

8.—The Company in General Meeting may make, and from
time to time vary rules as to the mode in which any Shares specified
in any notice of transfer such as aforesaid shall be offered to the
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persons eniitled to pre-emption, and as to their vights in regard to
the purchase thereof, and in particulor may give any such person
a preferential right to purchase the same. Until otherwise deter-
mined every such Share shall be offercd to the persons being
Memibers of the Company entitled to pre-cmption in such manner
as the Company may from time to time determine.

9,—Notwithstanding anything heretofore contained, any Share
standing in the name of the trustees or executors of the will of any
deceased Member may be transferred upon any change of trustees
to the trustees for the time being of such Will.

10.—The Board may refuse to register any transfer of a Share
(&) Where the Company has & lien on the Share, (0) where it is
not proved to their satisfaction that the proposed transferee is a
responsible person, (¢) where the Board resolve, without being
obliged to give any reason, that the proposed tramsferee is not a
desirable person to be accepted as transferee. DBut paragraphs (B)
and (¢) of this clause shall not apply where the proposed fransferee
is already o Member, nor to any transfer made pursuant to the last
preceding clause hereol.

" 11.—The Company shall keep a book fo be called “ The Register
of Transfers,” in which shall be entered the particulars of every
transfer or transmission of any Share.

12. —The instrurent of transfer shall be in such form as the
Company shall from time to time detevmine, and shall be executed
both by the transferor and transferee, and the transferor shall be
deemed to remain the holder of such Shave until a resolution of the
Board shall have been passed authorising the registration of the
transferce as the owner thereof in the Register Book.

13.—Before the registration of any transfer the instrument of
transfor shull be left at the Office of the Company, together with
cortificate of the Shares to be transferred, and together with any
other evidence the Board may require, to prove the title of the
transferor, and the transfer shall thenceforward be kept by the
Company.

14.—There shall be paid in respect of the registration of any
transfer or transmission of Shares, such sum. not exceeding 2s. 6d.,

" as the Board shall from time to time preseribe.

15.—The Transfer Books of the Company may be closed
during the 7 days immediately preceding the Ordinary General
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Meeting in each yeur, and {or 17 days thercalter, also ati such other
times as the Directors nuay ptescmbe, not excecding in all 30 days
in each year.

GENERAL MEETINGS.

16.—The Directors may, whenever tiley think fit, and they
shall upon a requisition made in writing by nof less than three
members of the Company, convene an Extraordinary General
Meeting. '

17.—TUpon the receipt of such requisition, the Directors shail
forthwith procced to convene an Extraordinary General Meeting,
If they do not do so within twenty-four hours after the fime of the
requisition being lolt at the registered office of the Company, the
requisitionists ov aany other member may, themselves or lhimself,
convene an lixtraordinary General Meeting.

PROCEEDINGS AT GENERAL MERTINGS.

18.—TForty-eight hours’ notice, at the least, specifying the place,
the day, and the hour of meeting shall be given to the members, in
such manner, if any, as may be preseribed by the Company in
General Meeting, and until such preseription has been determined,
then in manner mentioned in Table A, but the non-receipt of such
notice by any member shall not invalidate the plocccdmrrs ab smyX
General Meeting. ‘

19.-—No business shall be transacted at any General Meeting,
exaept the declavation of a dividend, unless & quornm of members is
present at the time when she meeting proceeds to business, and such
quorum shall be ascertained as follows, that is to say, il tne
persons who have taken shares in the Company at the time of the
meeting do mot cxceed twenty in number, the quorum shall
be three holding or representing at least one ball of the
Share Capital of the Company;if they exceed 20, theve shall be
added to the above guorum one for every fifteen additional members
up to fifty; and one for every filty additional members after fifty,
with this limitation, that no quorum shall in any casc exceed seven,

20.—The Chairman of every General Mceting shall always be
chosen by the Members present at such General Mecting, whether !
in person or by proxy.
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VOTES,

21.—No Shavcholder shall be entitled to vote or to take any
part in the business of a Meeting of the Company unless all
moneys due from him to the Company in respect of his Shares
have been paid.

22'—On ashow of hands every Member outitled to vote shall
have one vote only. In case of a poll every Member entitled to
vote zhall have one vote for every :£100 nominal value Share
Capital held by him, and Merbers with a less nominal Share .Capital
shall not be entitled to vote.

28.~If any Member be a lunatic his Committée may voté in
respect of his Share, but otherwise no vote shall be accepted in
respect of & Share régistered in the name of o person under dis-
ability.

24.—Votes may be given either personally or by proxy, but.

only registered Members shall vote by proxy. "\

25.—No person shall act as proxy unless the instrument of his
appointment shall be deposited at the registered office of the Com-
pany at least 24 hours before the time for holding the Meeting at
which he proposes to vote, but a person appointed proxy need not
be a Member of the Company. " -

26.~TEvery proxy shall be appointed in writing under the hand
of the appointor, or if such appointor is a Corporation, under its
Commor. Seal, and such appointment shall be dated the day it was
executed. Proxies may either be weneral or confined to a particular
Meeting, provided that if general they shall not be valid after the
expiration of 12 calendar months from the date thercof.

27.—Any instrament appointing a proxy shall be in the
following form, or as near thereto as may be, that is to say :—

“Wnrartey & Havpow, Limmrsn.”

“1 of
s a Member of the above-named Corapany,
“and cntitled to Vote hereby sppoint
“of ’ to Le my proxy

“ab the Ordinary (or Extraordinary ¢r Adjotrned) General
“ Meeting of the Company to be held on the day of

“18 and at any adjournmént thereof (or upon all questions
3
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“before any Meecting at which I may be entitled to vote for a
“period of twelve calendar months from this date), and to Vote
“forme and in my name upon all questions before such
“ Meeting (or Meetings).

bR

“ As witness my hand this day of i3

Or in such other form as the Diveetors shall from time to time
appoint,

28.—No objection to any vote, whether given personally or by

proxy and accepted by the Chairman, shall vitiate a resolution
unless such objection be produced and stated in writing addressed
to the Chairinan of the Mecting hefore the result of the voting has
been officially announced.

DIRECTORS.

29.—"The number of Directors shall not exceed five, and the
names of the first Directors shall be determined hy the Members
entitled to vote, who may be present in person or by proxy at the
first General Meeting of the Company.

30.—The Company in General Meeting may by ordinary
resolution at any time remove any Director before the expiration
of his period of office, and may by tho sam> or any other ordinary
resolution appoint another person in his stead; the person so
appointed shall hold office during such thne only as the Director
in whose place he is appointed wounld have held the same if he had
not been removed.

The following shall be the Arbitration Clause :—

31.—Whenever-any difference arises between the Company on
the one hand and any of their Members, {heir executors, adminis-
trators, or assigns on the otlier and touching the fruc intent or
construction or the incidents or consequences of these presents, or
touching any thing done, cxecuted, omitted or suffered in pursuance
of or in relation 1o these presents, or touching any hreach
or alleged breach of these presents, or any claitn on account
of any such breach, alleged breach or otherwise relating
to the premises, or to these presents, or fo any siatule affecting
the Comperny, or to any of the affairs of the Company, every such
difference shall be referred to the decision of an Arbitrator to be
appointed by the parties in difference, or if they eannot agree upon

2

Lol
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a single Axbitvator to the decision of two Arbitrators, of
whom one shall be appoinfed by cach of the parties in
difference or an umpire to bLe appointed by the president
for the time being of the Blackburn Chamber of Commerce, and
upon cvery or any such veference the costs of and incident to the
reference and award respectively shall be in the diserction of the
Axbitrator, Arbitrators, or umpire vespeetively, who may determine
the amount thoreof ov direet the same to be taxed as between
Solicitor and Client or otherwise, and may award by whom and to
whom and i what manner the snme shall be borne and paid. And
the submnission shall be made an order of the High Court of Justice
upon the application of either party, and such party may instruct
Counsel to consent thereto for the other parlies, and the death of
any party shall not operate as a revocation. \ ‘
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is this day Incorporated under the Companies’ Acts, 1862 to 1894, and. that the Company is Limited. L
- |

.

S '

Given under my hand at London this, %’ﬂ{,&% i o day of o ne
Thousand Eight Hundred and Kinety £/ €21- i

148 and Deed Stamps £... Xé:,:_’_éZ:;
Stamp Duty on Capital £ Ly —2

Certificate received by /‘h/’hf Mw{ ) |

[SEE BACK).



o) WHALLEY end HADDOW Limited hereby give you notice in

accordance with the Companies Act 1862 that the

Registered office of the Company is situated at

No 51 Whitechapel Liverpool in the County of

D L i el e

L_&
Lencaster.

Dated this 31st day of August 1897.

"7ziﬁ;6co;¢@vv ~/4ﬁZ;btdcéaoL/’

Secretary.
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SPHCIATL; RESOLUTION )
Phssed 26th May, 1911, Confirmed 10th June, 1911,

I —

At an Extraordinary Genora] Mesting of Whalley & Haddow Limited, duly

convened and held af the registered Office of the Company No, 47 W hitechapel, Liverpool,

on the

26th day of May 1911, the subjoined Special Resolution wag duly passed,

and at a subsequent Extmordinary General Meeting of the gaig Company, slso

daly convened _and. held af the Same place on the 10th day of June 1911, the

- ‘W +
subjoined Resolution waxy duly confirmed :—

Dated thig /Mlay of June, 1911,

“That the regulations contained in the printed docunment submitied to the
Meeting, and for the purpose of identifieation subseribed Ly the Chairman
thereof, be and the same are hereby approved, and that such regulationg
be and they are hereby adopted as the regulations of the Company to

the exclusion of all the existing regunlations {hereof,”

T e
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COMPANY LIMITED BY SHARES.

| Articles of Association
WHALLEY & HADDOW LIMITED

1. The regulations of Table A of the Companies Consolidation
Act, 1908, shall apply to the Company, except Articles 85 to 40 in-
clusive and Articles 70 and 78 and 79.

|
§

9, 'The following Articles shall be additional to the Articles con-
tained in the said Table A, and in case they shall be inconsistent in
any partienlar with the Articles contained in Table A the following
Axticles shall prevail:

8. "The Directors may decline to vegister any fransfer of shares
to any person of whom they do not gpprove.

4. The number of members of the Company shall be limited to
Fifty, exclusive of persons who are in the employment of the Com-
pany..

5. No invitation shall be issued to the public to subseribe for
any Shares or Debentures of the Company.

6. It shall not be necessary for a Director to hold any Share.or
Shares in the Company as a qualification.

7. Messrs. Robert Haddow and William Marsden shall res-
pectively be permanent Directors of the Company, until resignation
or becoming unfit or ineapable to act. All other Directors of the
Company shall be subject to re-clection at every annual genexal
meeting of the Company. Mr. John Edwin Entwistle shall be &
Director of the Company subject to re-election as aforesaid.

8. The said Robext Haddow and William Marsden, while acting
as Directors of the Company, or either of them if the other be not at
guch time a Director, shall have power ab any time to discharge any
other Director or Dircetors by giving to such Director or Directors
one month’s notice in writing of their or his intention so to do, and
on the expiration of sueh notice the office of the said Director or
Directors so discharged shall become vacant.

9, .A quorum ab any general meeting shall consist of three
membpers personally present, or two members holding 75 per cent. of
the share capital of the Company personally present.

10, Any notice if given by post shall be deemed to have been
gerved at the time when the letter containing it is put into the pose
office, and in proving the giving of the notice it shall be sufficient to
prove that the letter containing the notice was properly addressed and
pub into the post office,
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The Companies ut, 1948,

(cory]

Spetial Regolution

* Pursuant to Section 141 (2) of the Companies Act, 1948)
or

~L

IATIRY A FATDOY

Limited.
3-DEC 1984
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Passed.

P.T. 7196.

Tolegrams: “WOODROW, LIVERPOOL” Tolophone: CENtral 383L (5 lines)

H. T. WOODROW & CO. LTD.,,
Limited Company Printers, Publishers, Stationers,
and Wegistration Agents.

COOK STREET, LIVERPOOL, 2.
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Presented by b e St dS
CHARTERET ACCOLNTANT:

WESTI N“E{;{?::{% 1§3 E;'ﬁ.i:\"i'::;; i MNIEETER

LEARED 57 SOUTHBHORT,
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#NoTE.——A Resoluiion shall be w Special Resolution whea it has heen passed by 2 majorily of not less than
three-fourths of stch members 18, being entiled #0 Lo do, vete in person or where proxies are allowed by
proxy, it a Generad Meeting of which not less than twenty-once days’ netice specifying the intention 1o proposo
the Teesolution as a Special Resolution, has been duly given @ Provided that, if it i3 so agreed by o majority
in number of the nembers having the right to attend and vote at any such mecting, being a snajority togethys
lolding not Iess than ninety-five per cent in nominal velue of the shares giving that right, or, in the casg
company not baving a share capital, together reprosenting not less than ninsty-five per cent of the tola
rights at that meeting ot all t:e menl vre, o 1esolution may be proposed and passed as & Specinl Refs
at a meeting of which Jess than swenty-oae Jays’ notice has been given,
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Special Resolutions for filing at the Companies Registry must bo
PRINTED. Excmpt Private Companies may file a copy in some other form
(.., Duplicated, Typewritton) approved by the Registrar of Companies,
except where a Resolution. passed as an Ovdinary Resolution, increases the
Nominal Share Capital of the Company in which case all such Resolutions

must be filed in PRINTED form.

Where printing is unot adopted the following Certificate MUST be
completed, unless an Annual Return has béen filed previously at the Companies
Registry, showing that the Company possesses the status of an Bxempt

Private Company.

EXEMPT PRIVATE COMPANY.

“ We certity that, to the best of our knowledge and belief, the conditions
mentioned in subsection (2) of section one hundred and twenty-nine of the
Companies Act, 1948, arve satisfied at the date of this return and have been

satisfied ab all ties SINCE oo BT TN s L G i

#insert “*lst July, ltu4s“ (tlic‘dall:.' of the combiencemont of 'L’hu‘Cumpzin{‘es Act, 1048) or, if the Compiny was
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(1) The blasths in
{his heading may
be compleled in

gﬁng.
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At an BEXTRAORDINARY (GuNERAL Mumrine of the members of the

above-named Company, duly convened, and held ab (Mammmmmmmmn.
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the following SPECTAL RESOLUTION......J08. ... duly passed :—
RESOLUTION,

thhnt fhe Dimecfors he =nd they ore heveby amthoriaed

fn heenew faom hime Fo Pime snch s ox suma of maoney

ag Fher may annaiden neeegrRARy notwithastanding hat

the knkal saonnmt bareavad hy The Directors and

Akatanding of ony one Eime may areaad the 1imith

tmenaad hy hha Aamnenyts Arnkinlas oF Agaaniafion and

Tie 2

fhnt any hoprowing pRior %o thia Aake execasding the

Timif ePanemaid he anmd e aome iz herehr rpotifiad

and aagnPivmed, !
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No, of Company 53,916, - J 0{0

THE COMPANIES ACI' 1948

COMPANY LIMITED BY SHARES

Regolutions

OF

Whalley & Haddow Limited.

At an ExTRAORDINARY GENERAL MBrmwNe of the members of the above-named
Company duly convened and held at WestMinsTEr Baxk CHAMBERS, LORD STREET,
Sourrrort, in the Counry or LaNcasrer, on Moxpay the 19th day of NovEMBER
1956, the subjoined Resolution numbered 1, as an EXTRAORDINARY RESCLUTION
the subjoined Resolution numbered 2, as a SPECIAL RESOLUTION ard the
subjoined Resolution numbered 3 as an ORDINARY RESOLUTION, were all duly
pagged

RESOLUTION No. 1 (EXTRAORDINARY)

‘ That the Share Capital of the Company be increased from £4,000 divided into 4,000 shares
of £1 each to £15,000 by the creation of 11,000 shares of £1 cach ranking equally in all respects with
the shares in the existing Share Capilal of the Company.”

RESOLUTION No. 2 (SPECIAL)

11"'!?.1 hg"(.omfrmy in General Meeting may, upon the recommendation of the Directors,
‘? Q’Jv ‘ghat it is désirable to capitalise any part of the amount for the time being standing to

Account or otherw1sc available for distribution, and accordingly that such sum be set free for
distribution mnons :5t the members who would have been entitled thereto il distributed by way
of dividend and in the same or any other proportions on condition that the same be not paid
in cash bur app.'ed either in or towards paying up any amounts for the time being unpaid on
any shares held by such members respectively or paying up in full unissued shares or debentu:r‘es

‘ \\je cretE of anyfof the Company’s Reserve Accounts or to the credit of the Profit and Loss
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of the Company to be allotted and distributed credited as fully paid up to-dnd-amongst such
members in the proportion aforesaid, or partly in the one way and partly in the other and the
Dircctors shall give elfoct to such vesolution ; Provided that a Share Premium Account and a
Capital Redemption Reserve Fund may, for the purposes of this regulation, only be applied
in the paying up of unissued shares to bg issued to members of the Company as fully paid
Bonus Shares. ‘

12. Whenever such a resolution as aforesaid shall have been passed the Directors shall
make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotmeats and issues of fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect thereto, with full power to the Directors to
make sucl provision by the issue of [ractional certificates or by payment in cash or otherwise
as they think fit for the case of shares or debentures becoming distributable in fractions, and
also 1o authorise any person to enter on behalf of all the members entitled thereto into an
Agreement with the Company providing for the allotment to them respectively credited as fully
paid up, of any further shares or debentures to which they may be entitled upon such capitalis-
ation, or,{as the case may require) for the payment up by the Company on their bekialf, by the
application thereto of their respective proportions of thy profits resolved: to. be capitalised, cf
the amounts or any part of the amounts remaining unpaid on their existing shares, and suy
agreement made under such authority shall be effective and binding on all such members.

13. The Company in Geucral Meeting may, upon the recommendation of the Directors,
resolve that any surplus moneys avising from any capital assets of the Coimpany; or any‘invest-
ments representing the same or any surplus arising as a result of any revaluation of capital
assets or any or other undistributed profits of che Company not subject-to charge for: Income
Tax, be distributed amongst the members on the footing that they rcceive the same as capital.”

. RESOLUTION No. 3 (ORDINARY)

W e : .
I . e .

“ That it is desirable to capitalise a sum of £11,000 undivided profits of the Comnpauy (part of
{he sum ‘standing to credit of the Profit and Loss Account) and accordingly. that: the said sum.be

capitalised and distributed amongst the members of the Company fre¢ of Income Tax on the footing -

“tlea# Lney.become entitled thercto as capital in pursuance of the Articles of Assotiation of the Company,

and that the said capital sum be appropriated to and applied mu behalf of the persons who on this
date are the holders of the 4,000 Ordinary Shares of £1 each of the Company in pryment it} {ull for
11,000 Ordinary Shares of £1 each and that such 11,000 Ordinary Shares of £1 each credited as fully
paid accordingly be allotted to such persons respectively in the proportion of two and three-quarters
of such shares for every one of the said shares now held by such persons respectively (but in order
to avoid fractions of shares the number of Ordinary Shares so allotted shall be calculated to the
nearest whole number) and that the shares so diccributed shall be treated for all purposes as an
increase of the numinal capital of the Company held by cach such member and not as income.””’

NG Haietouod

Chairman.

Filed at ihe Companies Registry the day of 1956.

H, 1. WOODROW & CO. LTD., Coox STreET, Livirraol, 2.
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THE COMPANIES ACT, 1948.
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Potice of Fuerease in PNowinal CapittgHia

Pursuant to Section 63

Cofnpany

Name s etos A4t vtvmes st mtonse et et et s e eSS R AR AR RA AR RS
of E

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

This Notice, accommpanied by a printed copy of the resolution anthorising the increase,
" must be forwarded to the Registrar of Companies within 15 days after the passing
of the said resolution.

Tolegrams: “WOODROW, LIVERPOOL 2.” Tolepho

H. T. WOODROW & C

Timited Company Printers, Publishers,
ani Regigteation Anents.

COOX STREET, LIVERPOOCL, 2.

: PNt 36831 (5 Linos).
e
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R
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2

PT-6237. 3/b2.

Presented b PRESENTED FOR FILING 8 A W
Y H. T WOODROW & CO. LTD. :
------------------ OOMPANY.- REGISTRATION ~AGENTS
&k LEGAL 3TATIONERS,
« 5 4 7-COOWR STREETT VTR

i s, R

e ——— L TG TR



4 REGISTRAR OF COMPANIES,

T —————— WHATTEY. & HADDOM, oo cescemsas oo cosmesssss snsssrson ‘ e Limited

hereby gives you notice, pursuant to Section 63 of The Companies Act, 1948, that by

{ct) o BETRAQRDINARY s s Resolution of the Company dated the..23th.... ...
Aoy oF e NIYSIROL wen19....28 the nominal capital of the Company

has been increased by the addition thereto of the sum of £.:3hs D0 mummius s mosmossrs

beyond the vegistered capital of £..44000

The additional capital is divided as follows :—

Number of Shares Class of Share N g?lé:?lll asx}:::élt '
11, 500, Ordinary £1 each



»

_The conditions (e.g., voting rights, dividond rights, winding up rights, eto.)
subject to which the new shares have been or are to be issued ave as follows 1=

Revking equally in all respects with the Shares in
the existing Share Capital of the Compauy.

(If any of the new sharves are Preference Shares state whether they are redeemable

or not).

SR Y |
(Signature) ... m ) lf/ 7P

-------------------------------------------------------
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STATEMENT OF INCREASE OF N‘OMINAL CAPITAL

ow

_ WHALLSY & HADDOW ™

Limited.

Pursuant to s. 112 of 54 and 55 Viet., ch. 39 (Stamp Act, 18) as amended
5. 41 of 23 and 24 Geo., § ch. 19 (Finance Act, 1933).

i

No1e.—The Stamp Duty on an increase of Nominal Capital is Ten Shillings
for every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase registered under
Section 63 of The Companies Act, 1948.

Telegrams: “WOODROW, LIVERPOOL 2.” Telephone: CENtral 8681 (5 Lines).
H. T. WOODROW & CO. LTD,,
Limited Company Printers, Publishers, Stationers, o
and Registration HAgents. SRV

COOX STREET, LIVERPOOL, Z‘MD-'."(JJ};

PT-6433. 7/562.

s

4"‘“ T
Ao ot
Presented Oy PHESENFED FOR FILING H* “,‘4 ’<“‘ ‘)'
fl. T, WOODROW & 0. LTI {‘{:‘; .
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THE NOMINAL CAPITAL

OoF

v SADLEY & HADDOW Y J 7Y 112/

has been increased by the addition thereto of the sum of

eikgVEN thousewd =~ Pounds

(L d13000n...conn) divided 11110....e1even thouaand...

Shares of.....008. PO, .o e@CH beyond the Registered

-

Caprral 0f ..Fouz.Ahousand... pOImALa, e

Dated the..midu oo day of

r&‘@aaau/f-c.{ il (

This Statement should be signed by an Officer of the Company.

13
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GOMPANY LIMITED BY SHARES

Spectal Regolution

(Pursuant to 8. 141 (2))

4‘3@(4

or

* anks in

: may bo

wriling.
SHALIEY % HANNDY LIMITED
Passed st July 19669 .
Ar an EXTRAORDINARY GENERAL MERTING of the above-named
Conpzny, duly convined, and held at jestminster Benk Chamber:: .
Tord Street, Southport, Lencashire
on the 34st dayof July 1956 the subjoined
Special Resolution was duly passed, viz. :—
ks ..t Resolu- RESOLUTION
a»’ rt .xat. Lo Y
e edboor TEAT the Hemorandum of Asgociation of.the Compeny Bt
wap o0, exeept
<o el - os s . ’
or m rivate modified Dby omithin sub-clause (g) of Cluuse 5 and by

- lt
Yo ivicde Seo

a1 ted Now substituting

namely

(3)

To borrovi Or roise money in such manner

shall think fit,

the rollowing sub-clause in lieypthereol,

as the C

and in pavbicular by the issue

gebentures or debent
and o secure the rep

ure stoeir

{perpetusl or othe

ayment of eny moeny

Lorrove.

paiged or owing, by morigage, chayge or

whole ox any part of th
(whether present or fut
e Bppitel, ané elso-by 2
1ien to secure aud guar
Conpany of any obligubtl

e Company'
vre ), including,its tncai™:

similar moxtgage, charge .

-

sntee the performance Towr
on or

- 2
ﬁ? 1 e
e teett QV j) - .
4 O Signature P N Py A, To bo signed
A o\ ) i by tho Chair-
s ‘ O man, a Dirco-
. tor, or the
. Secretary  of
N the Company.
Norg~~To ba filed within 15 duys after thio passing of the Reaolution{s).
Seo section 143 (1) and (4) printed ovorleaf. .
Ny P
T i _
‘ The Solicitors’ Law Statloner Soclety, Limitd

o0 Chancery 1ane,W.C.2; 3 Tekleesbury, B
ab-0y Newhall Street, Dlrminghum, 33 W&

41 Chares Street, Cardill;

F4200.20-7-36

4 3 40 Bedlard Row, W KT Victorin Street, 8.0 1516 T an
#1 North Johu Btreet, Liverpool, 27 28-80 John Dalion Btree
167 Hope Strect, Glnsgow,

Companies 7

¥ n?i:"ia: mf- ‘_"

6.2, a o

lien upc. ¢
5 property or gy

liability i mey w e




Seetion 143 of the Companies Ast, 1943, provides (inter alia) as follows i—

(1) A printed copy of overy resolution or agreemeny to which this section applies
shall, within fifteen days alter tho passing or making thereof, be forwarded to the regisirar %
of companies and recorded by him:

Provided that an exempt private company need not forward a minted copy of any
such resolution or agreement if instead it forwards to the registear of companiex o copy
in some other for:n approvad by him,

* * * * ]

{4) This section shall apply to—
(@) spocial resolutions ;
b) extraordinary resolutions ;
) v ¥ m

(¢) rvesolutions which have been agreed to by all the members of a company,
but which, if not so agreed to, would not have been effective for thelr purpose
unless, as the case may be, they had beenr passed as spedia.l resclutions or
ag extraordinary resclutions ;

(@) resolutions or agreements which have been agreed to by all the members of r
somo class of shareholdoers but which, if not so agreed to, would not have been f
offective for their purpose unless they had been passed by some parficular ¢
majority or otherwise in some particular manner, and all resolufions or '
agreoments which elfectively bind all the members of any class of shareholders
though not agreed to by all those members ; '

(¢) resolutions requiring a company to be wound up voluntarily, passed under
paragraph (e) of subsection (1) of section two hundred and sevenby-eight
of this Act.

ROTE~In Whe sase of an exempt private comjany the Registray of Companies under the proviso to
s 143 (1) will agcepb o typed fop copy on durable paper, provided that there is on the filo
(e.z., on the last Annugal Return) & cortificato {hat the company is an exempb privato company.
If no such certificato is on the file, the cortificate below ghould bo completed.

$

CERTIFICATE
WE OERTIFY. that, to the best of our knowledge and belief, the conditions

" figitionéd i -subsection (2)° ofFootion~ovne Hundred snd-twonby=nine-of- the -Companies + = -+ -+ = - oo

Acl, 1048, ave satisfied ab tho date of this cortificate and have boon satisfied at all timos

sinee*

Datod this day of , 105

@ "

Direcior

Seerelary. o

+ Nore.—Inserb ** 1sb July, 1048 {the date of the commmoncement of the Companios Act, 1048), or, ir
the company was registered afler that date, Lhe date on which it was registered, o, if the
proviso o 5. 120 (1} of the Companies Act, 1948, has ollect, the Lino al which it wus shown
{o the Board of Trade that tho conditions nrentioned in the certificuto wero satisflod.



At an axt“aorglnary General Meeting of the Compagy
wly convened and held at White Cross Lancaster at 3.30 p.m,
Mmoo l2th July 1973 the following rasolutions were duly passed
s Special Resolutions of the Company:-

SPECIAL RESOLUTIONS

"“(1) that the existing 15,000 shares of e1 each in the
capital of the Company he converted into 15,000 Deferred
Shares of £1 each having the rights specified in Resolution
(4) (B) below
(2) That the Share Capital of the Company be increasea
from £15,000 divided into 15,000 shares of g1 each to £16,000
divided into 4,000 Ordinary éhares of 25 renca eéch and

15,000 peferred Shares of £l each by the creation of 4,000

Ordinary Shares of 25 pence each '

{3 That it is desirable, upon the recommendations of

the directors, to capitalise ths sum of £1,000 being part

of thec amount standing to the credit of the Capital Reserve

‘Deferred Shares held on the 12¢th day of July 1973 by such

of the Co bany and accorgingly that such sum be capitaliseqd
and set free fqr distribution among tﬂe_holders'of the Deférredu
Shares of the Company in the Proportions in which they hold
such Deferred Shares on condition that the same be not paid

in casn but be applied .in paying. up -in fuil o paf. 4,000

e B

new unissued Ordlnary Sna*es of 25 pence each to be allotted
and distributed, credited as fully paid up, to dnd amongst
such holders of Deferred Shares in the prooortlon of four

such Oxdinary Shares of 25 pence each for every 15 such ' \

rersons resnectﬁvely (but in order to avoid fractions of
siares the numbcr of Qrdinary Sharce so allotted shall be T
calculated to the neares: whole number) and so that the % &

Orcdinary Shares 'issuegd pursuant to this resolution shall

-

rank pari passu for ail murpouco and that the directors

L.bmr.mr e L VLB
?B;u!wﬂ v

-

shall give effect to this resolution
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That the Articles be amended by:i-

(A) deleting Articles 7 and 8 and

(B) substituting for Article 7 the following new article:-

“{a) The share capital of the Company at the date

of adoption of this Article is £16,000 divided into.
4,000 Oxdinary Shares of 25 pence each and 15,000
Deferred Shares of £1 each

(b) The respective rights and privileges attached

£0 the Ordinary and Deferred Shares are aé follows:—

(i) As regards income. The profits which the Company
nay determine to distribute shall he distributed among
the holders of the Ordinary Shares and Defexred Shares
in proportion to the amount paid up on the Ordinary

and Deferred Shares held by.them respectively provided
that tﬂe holders of the Deferred Shares shall not

be entitled to participate in any such profits which

the Company may determine to distribute in any financial
period ending before lst.January 2073

(ii) As regards capital. On a return of assets on
ligquidation or okherwise .the assets of the Company
available for distribution amongst the members shall

be applied first in paying to the holders of the prdinarﬁ

Shares the amount pald up on such shares secondly

- i1y -xepaying ‘to the holders-of the Deferred Shares-.- ...

the amount paid up on such shares and thirdly the

palance of such assets shall belong to and be distributed
among the holders of the Ordinary éhares in prgportion .
to the amoun£ paid up on the Ordinary Shares held

by them respectively

(iii) As regards voting. The Deferred Shares shall

not confer on the holders‘df such shares any right

to receive notice of or to attend or vote either in

person or by PIrOXy at any general meeting of the Company
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(¢)  renumbering the Articles of Association consecutively, "
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WHALLEY & HADDOW LIMITED

At an Extraordinary General Meeting of the above-named

Company duly convened and held at White Cross, Lancaster am

Tuesday the 6th day of November 1973 the following resolution

was duly passed as a Special Resolution of the Company:-

SPECIAL RESOLUTION

"That the Regulations contained in the document

produced to the meeting and for the purpose of identification

zigned by the Chairman thereof, be and they are Lereby approved

and adopted as the Articles of Association of the Company to the

exclusion of all existing Articles of Association thereof'.
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Chairman
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-adoption of - these-Articleéy s 216,000 divided into 4,000

CETTe o s v omovemper Ly/s and signed by me for identification, 7<j .
The Companies Acts, 1948 to 1957 __: /,1 ,é_éi/ A

Chairman

COMPANY LIMITED BY SHARES

Articles of Hggoriation

OF

WHALLEY & HADDOW LIMITED
(adopted by Special Resolution rassed on 6th November 1973)

%
|
|
|
E
' r
|
PRELIMINARY ;
I
1. The regulations contained in Part I of Table
"A" in the First, Schedule to the Companies Act,
1948 as amended by the Companies Act 1967, (which
Table is hereinafter calied Table “A") shall apply
to the Company save in so far as they are excluded
or modified hereby. The regulations in Part I
of Table "A" numbered 24, 53, 77, 79, 87, 88 (A)
and (F), 89, 90, 91, 92" and 107 shall not apply, !
but, subject as aforesaid, and in addition to 4
the remaining regulations in Part I of Table A", r
the following shall be the Articles of Association
of the Company.

PRIVATE COMPANY

2. The Company is a private company, and accordingly
the regulations contained in Part II of Table

"A", as amended by the Companies Act 1967 except
regulation 1 therein, shall apply to the Company.

SHARES '
3.(a) The share capital of the Comgég; at the date OF.. o ooreee weddin

Ordinary Shares of 25 pence each and 15,000 Deferred !
Shares of £1 each.* ’ |

(b} The respective rights and privileges attached to
the Ordinary and Deferred Shares are as follows:- i

*NOTE: The Company was incorporated with a capital of

Extraordinary Resolution passed on 19th November, 1956,
the capital was increased to £15,000 divided into
15,000 shares of £1 each, By a Special Resolution
passed on 12th July, 1973 the capital was further
increased to £16,000 divided into 4,000 Ordinary Shares

|

£4,000 divided into 4,000 Shares of £1 each. 'By an ;
g

|

_of 25 pence each and 15,000 Deferred Shares of £] each,

f CQ?‘?‘;:::‘%\\
R ?h‘\.‘
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(1) As regards income. The profits which the Company
may determineé to distribute shall be distributed
among the holders of the Ordinary Shares and
Deferred Shares in proportion to the amount paid
up on the Ordinary and Deferred Shares held by them
respectively provided that the holders of the
Deferred Shares shall not be entitled to
participate in any such profits which the Company
may determine to distribute in any financial
period ending before 1st Janhuary, 2073.

+(11) As regards capital, On a return of assets on
liquidation or otherwise the assets of the
Company available for distribution amongst the
members shall be applied first in paying to the
holders of the Ordinary Shares the amount paid
up on such shares secondly in repaying to the
holders of the Deferred Shares the amount paid
Up on such shares and thirdly the balance of
such assets shal) belong to and be distributed
among the holders - of the Ordinary Shares in
proportion to the amount paid up on the Ordinary
Shares held by them respectively.

v{ii1) As regards voting. The Deferred Shares shall not
confer on the holders of such shares any right
to receive notice of or to attend or vote either in
persen or by proxy at any general meeting of the
Company.

4, A1l shares for the time being created and
unissued shall be under the control of the Directors,
who may allot or otherwise dispose of the same

to such persons (including any Diréctors), on

such terms and conditions and at such time or

times as the Diractors may think fit, and with

full power for the Directors to give to any person
(including any Director) the call .of any shares,
either at par or at a nremium, and for such time

and for such consideration as the Directors may think
fit,

5. The Tien conferred by regulation 11 in Part
I of Table "A" shall attach to fully paid shares

and to all shares registered in.the name of any- person- ¢ =

indebted or under Tiability to the Company whether
he be the sole registered holder thereof or one of
two or more joint holders.

6. Im regulation 15 of Part I of Table "A" the
following words "except in so far as may be otherwise
agreed between the Company and any Member in the

case ¢f the shares held by him" shall be inserted
immediately after the words "Provided that",

NOTICES
7. Every notice calling a General Meeting shall

comply with the provisions of Section 136 (2) of
the Act, as to gjving information to Members in
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regard to their right to appoint proxies, and all
notices and other communications relating to a General
Meeting which any Member is entitled to recejve shall
also be sent to the Auditor for the time being of

the Company.

RESOLUTIONS

8.  Any such resolution in writing as is referred

to in regulation 5 in Part I of Table "A" may consist
of several documents in the like form each signed

by one or more of the Members {or their duly authorised
representatives) in that regulation referred to.

PROCEEDINGS AT GENERAL MEETINGS

9. The following words shall be added to the end
of Regulation 52 in Part I of Table "A" "and fixing
the remuneration of Directors”. .

10. The words "the meeting shall be dissolved"

shall be substituted for the words “the members present
shE11 be a quorum" in regulation 54 in Part 1 of

Table "A", '

11. It shall not be necessary to give any notice
of an adjourned meeting and regulation 57 in Part
I of Table "A" shall be construed accordingly.

12, A poll may be demanded by any Member present
in person or by proxy and regulation 58 in Part I
of Table "A" shall be modified accordingly.

DIRECTORS

13. Unless and until otherwise determined by the
Company in General Meeting the number of Directors
shall be not less than two nor more than seven and
regulation 75 in Part I of Table "A" shall be modified
accordingly.

14. A Director need not hold any shares of the
Company to qualify him as a Director but he shall

be entitled to receive notice of and attend at al)
Genera] Meetings of the Company and at all separate . .
General Meetinys of the holders of ‘any class of shares
in the capital of the Company and regulation 134

of Part I of Table "A" shall be modified accordingly.

15, If any Director shall be called upon to perform
extra services or to'make special exertions in going

or residing abroad or otherwise for any of the purposes
of the Company, the Company may remunerate the Director
so doing either by a fixed sum or by a percentage

of profits or otherwise as may be determined by a
resoiution passed at a Board Meeting of the Directors
of the Company, and such remuneration may be ejther

in addition to or in substitution for any other remuneration
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to which he may be entitled as a Director.

16.  The Directors may exercise all the powers of

the Company to borrow or raise money and to mortgage

or charge its undertaking, property and uncalled

capital and to issue debentures, debenture stock

and other securities as security for any debt, liability
or obligation of the Company or of any third party.

7. A Director may vote as a Director in regard
to any contract or arrangement in which he is interested,
or upon any matter arising thereout, and if he does

so vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract
or arrangement is under consideration and regulation

84 in Part I of Table "A" shall be modified accordingly.

18, A Director present at any meeting of Directors
or Commitiees of Directors need not sign his name
in a book kept for that purpose and regulation 86
in Part I of Table "A" shall be modified accordingly.

19. The Directors on behalf of the Company may

pay a gratuity or pension or allowance on retirement
to any Director who has held any other salaried office
or pilace of profit with the Company or on his death

to his Widow or dependants and may make contributions
to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance

20, A Director shall not retire by rotation and
regulations 93, 94, 95, 96 and 97 in Part I of Table
“A" shall be modified accordingly.

21. Without prejudice to the provisions of Section
184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration
of his term of office. The Company may by Ordinary
Resolution appoint another person in place of the
Director so removed.

22. (A) Any Director may by writing under his hand
appoint (1) Any other Director, or (2) any other
person who is approved by the Board of Directors

as hereinafter provided to be his alternate; and
every such alternate shall (subject to his giving

to the Company<an addresssgithinm-the Untted Kivfgdom ~—
at which notices may be served on him) be entitled

to receive notices of all meetings of the Directors
and, in the absence from the Becard of the Director
appointing him, to attend and vote at Meetings of

the Directors, and to exercise all the powers, rights,
duties and authorities of the Directer appointing

him: Provided always that no such appointmentﬂg?

a person other than .a Director shall be operafive
unless and until the approval of the Board ofﬁDirectors
by a majority consisting of two-thirds of the whole
Board shall have been given and entered in the Directors’

-~
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Minute Book. A Director may at any time revoke the
appointment of an alternate appointed by him, and
subject to such approval as aforesaid appoint another
person in his place, and if a Director shall die

or cease to hold the office of Director the appointment
of his alternate shal)l thereupon cease and determine,
provided always that in the event of these Articles
providing for the retirement of Directors by rotation,
if any Director so retires but is re-elected at the
meeting at which such retirement took effect, any
appointment made by him pursuant to this Article

which was in force immediately prior to his retirement
gha]] continue to operate after his re-election as

if he had not so retired. An alternate Director

shall not be counted in reckoning the maximum number
of Directors allowed by the Articles of Association
for the time being, A Director acting as alternate
shall have an additional vote at meetings of Directors
for each Director for whom he acts as alternate but

he shall count :as only one for the purpose of determining
whether a quorum be present.

(B) Every person acting as an alternate Director
shall be an officer of the Company, and shall alone
be responsible to the Company for his own acts and
defauits, and he shali not be deemed to be the agent
of or for the Director appointing him. The remuneration
of any such alternate Director shall- be payable out
of the remuneration payable to the Director appointing
him, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between
the alternate and the Director appointing him.

23. Any such resolution in writing as is referred

to in regulation 106 in Part I of Table "A" may consist
of several documents in the like form each signed

by one or more of the Directors for the time being
entitled to receive notice of a meeting of the Directors
and regulation 106 in Part I of Table "A" shall be
modified accordingly.

24, No person shall be or become incapable of being
appointed a Director by reason of his having attained

_the age_of sevepty_ar. any Qther age nor.shall.any. - e

special notice be required in connection with the
appointment or the approval of the appointment of
such person, and no Director shall vacate his office
at any time by reason of the fact that he has attained
the age of seventy or any other age.

25. The Directors may from time to time appoint

one or more of their body to be Managing Director

or Joint Managing Directors of the Company or to

hold such other Executive Office in the managament

of the business of the Company as the Directors may
decide for such fixed term or without limitation

as to period and on such terms as theys think fit

and (subject to the provisions of any service contract

ot
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between him and the Company and without prejudice

to any claim for damages he may have for breach of
any such service contract) may remove or dismiss

him or them from office and appoint another or others
in his or the1? place or places. A Managing Director
or such Executive Director shall (subject to the
provisions of Article 26 hereof and without prejudice
to any claim for damages any such Managing Director
or Executive Director may have for breach of any
service contract between him and the Company) be
subject to the same provisions as to removal and

as to vacation of office as the other Directors of
the Company and if he ceases to hold the office of
Director from any cause he shall (without prejudice
as aforesaid) ipso facto and immediately cease to

be a Managing Director or such Executive Director.

26. A Managing Director or Executive Director holding
office as such for a fixed period shall not be entitled

to resign as a Director of the Company and Clause

[ . PR P - o g At P o ars hred

, 88 (e} of Part I of Table "A" shall be modified accordingly.
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The Compan<as Acr, 1890
The Campanies Acts, 1948 1o 1967

COMPANY LIMITED BY SHARES

Memorvandum of Dssociation

OF

WHALLEY & HADDOW LIMITED

m__m_———-"—‘———-—-————-—-—:
1. The name of the Company is "WHALLEY AND HADDOW
LIMITED",

2. The Registered Office of the Company will be

situate in England.

3. The objects for which the Company i1s established
are:-

{a} To acquire on the terms of a provisional agreement,
dated the EBighteenth day of August 1897, and

made between Robert McMaster of the one part,

and Ralph Gregson, contracting on behalf of a
Company then intended to be formed, being this
Company, of the other part, with such modifications
(if any) as the Shareholders of the Company in
General Meeting may agree to, the goodwill of

the business of a dealer in paper hangings, and

oil and colour merchant, as now carried on by

the said Robert McMaster, and formerly carried

on by Albert Edward Armitage, of No. 51 Whitechapel,
and No. 3 Peter Street Liverpool, in the County

of Lancaster, under the style of A,E, Armitage,

and all the stock-in-trade, book debts, and

other property, assets and effgots, used . foxr. .., ._.
the purposes of "6r toniected with the said business
and the whole undertaking of the business asg

a going concern,

{b) To take over the said business of A.E. Armitage
as a golng concern and continue the carrying
on of the same in the name of the Company.

(c) To enter into and carry on any other business,
enterprige, undertaking or operation directly
or indirectly connected with the above business
which can be conveniently carried on or undertaken
in connection therewith, or as auxilliary thereto,

T T e e T T e AR < T i D e T SR T T A R
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(d)

(e}

(£)

{g)

+ v w~of the Company or~its uncalled-capitafly "of dpdon’

(h)

or likely to enhance the value of or to assist

in developing or turning to the best advantage

the business, or any of the property, rights

or interests or convenlences of the Company for
the time being.

To purchase or otherwise acquire any inventions

or secret or other processes or patents, licenses,
concessions or other like privileges conferring
any exclusive or non-exclusive or limited right

to use anv invention or process which nay seem

to the Company capable of being used for any

of the purposes of the Company, or the acquisition
of which may seem calculated directly or indirectly
to benefit the Company, and also any trade marks,
registered designs, or other similar rights,

and to exercise, develop, work and turn to account
any property or rights so acguired.

To purchase, take on lease or in exchange, hire
or otherwise acquire in the name of the Company,
or in the name or names of any person or persons
in trust for the Company or otherwise, any lands,
hereditaments, property or premises, easements,
rights and privileges, whether in the United
Kingdom or elsewhere, and whether of freehold,
leasehold, or any other tenure, or any other

real or personal property which may be considered
by the Company necessary or convenient for carrying
on the Company's business.

To pay for the said trade or bhusiness and properties
referred to in this Memorandum, and any other
property of any kind acquired by the Company

in shares of the Company credited on allotment

as wholly or partially paid up.

Tc borrow or raise money upon loan or otherwise
for the purposes of the Company, and to create

" and issue at par or at a premium or discount

bonds or debentures (to bearer or otherwise)

or debenture stock, mortgages and other instruments
for securing the runayment thereof with or without
charge upon the undertaking of the Company or
any part thereof, or all or any of the property
its income or profits and upon such terms as

to priority ox otherwise as may seem f£it to the
Company, and so that the same may be either permanent
or redeemable with or without a bonus or pramium

and be further secured by a itrust deed or otherwise.

To advance or lend money to such persons, corporations

or bodies corporate on such terms as may seem
expedient, and in particular to customers of

and persons having dealings with the Company,
and to guarantee the performance of contracts

by customers of and persons having dealings with
the Ccmpany, and generally to transact and carry

-
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into efifect all such commercial, financial, trading
or other business or operations as may be conducive
to any of the Company's objects.

(d.) To make, accept, endorse, issue, and execute
promissory notes, bills of exchange, bills of

lading, and any oither negotiable or transferable
instrument.,

(3) To do all or any of the above things in any part
of the world, and elther asg principal, agent,
trustee, contractor or otherwise, and either
alone or in conjunction with others, and either
in the name of, or by or through any company
or person as trustee, agent, contractor, or otherwise.

(k) To do such other things as the Company may at
any time consider incidental or conducive to
| the carrying out or attainment of the above objects,
. or any of them,

4. The liability of the Members is limited.

5. The Capital of the Company is £16,000 divided
into 4,000 Ordinary Shares of 25 pence each, and 15,000
Deferred Shares of £1 each.*

*NOTE: The Company was incorporated with a capital of
£4,000. divided into 4,000 Shares of £l each. By an
Extraordinary Resolution passed on 1l9th November 1956
the capital was increased to £15,000 divided into 15,000
Shares of £1 each. By a Special Resolution passed on
12th July 1973 the capital was further increased to
216,000 divided into 4,000 Ordinaxy Shares of 25 pence
each and 15,000 Deferred Shares of El each,
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WE, the several persons whose
hereunto subscribed, are desi
a Company in pursuance of thi
and we respectively agree to

in the capital of the Company
respective names:~

names and addresses are
rous of being formed into
s Memorandum of Associatlon,
take the number of Shares
set opposite to our

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

[}

Number of
shares taken by
each Subscriber

Bénjamin Whalley
Cemmercial Traveller
Preston Road

Ainsdale, Near Southport

Robert Haddow
Paperhangings Salesman

50 Herschel Street
Liverpool

arthur Walters

Printer

16 South Castle Street
Liverpool

Edward Opanshaw
Chemical Broker
83 Royal Exchange
Manchester

William Hamer
Wood Pulp Agent
71 Market Street
Manchester

George Pritchard
Manager

B Marxet Place
Manchester

John Sephton
Solicitor

5 Harrington Street
Liverpool

A o A-a om oy

One

Cne

One

One

One

One

T I T R T T

One

pDated the 19th day of August 1897

Witness to all the above signatures,

William Marsden
Book Keeper

65 Greenway Street
Darwen
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- Ordinary- Shares of 25 pence each and 15,000 Déferped

The Companies Ac:, 1948 to 1967

COMPANY LIMITED BY SHARES

Auticles of Pgsocintion

OF

WHALLEY & HADDOW LIMITED
(adopted by Special Resolution passed on 6th November 1973)

e — S ——
PRELIMINARY
1. The regulations contained in Part I of Table

"A" in the First Schedule to the Companies Act,
1948 as amended by the Companies Act 1967, (which
Table is hereinafter called Table "A"} shall apply -
to the Company save in so far as they are excluded
or modified hereby. The regulations «in Part I

of Table "A" numbered 24, 53, 77, 79, 87, 88 (A)
and (F), 89, 90, 91, 92 and 107 shall not apply,
but, subject as aforesaid, and in addition to

the remaining regulatiens in Part I of Table A",
the following shall be the Articles of Association
of the Company.

PRIVATE COMPANY

2. The Company is a private company, and accordingly
the regulations contained in Part II of Table

"A", as amended by the Companies Act 1967 except
regulation 1 therein, shall apply to the Company.

SHARES

3.(a) The share capital of the Company at the date of
adoption of these Articles is £16,000 divided inte 4,000 /.

Shares of £1 each.*

(b) The respective rights and privileges attached to
the Ordinary and Deferred Sharsas are as follows:-

*NOTE: The Company was Incorporated with a capital of
£4,000 divided into 4,000 Shares of £1 each. By an
Extraordinary Resolution passed on 12%h November, 1956,
the capital was increased to £15,000 divided into
15,000 shares of £1 each., By a Special Resolution
passed on 12th July, 1973 the capital was further
increased to £16,000 divided into 4,000 Ordinary Shares
of 25 pence each and 15,000 Deferred Shares of £1 each.
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i As regards income. The profits which the Company

() may dgtermine to distribute gha]] be distributed
among the holders of the Ordinary Shares and
Deferred Shares in proportion to the amount paid
up on the Ordinary and Deferred Shares held by them
respectively provided that the hg]ders of the
Deferred Shares shall not be ent1t1ed to
participate in any such profits which the Company
may determine to distribute in any financial
period ending before 1st January, 2073,

(ii) As regards capital. On a return of assets on
liquidation or otherwise the assets of the
Company available for distribution amongst the
members shall be applied first in paying to the
holders of the Ordinary Shares the amount paid
up on such shares secondly in repaying to the
holders of the Deferred Shares the amount paid
up on such shares and thirdly the balance of
such assets shall belong to and be distributed
among the holders of the Ordinary Shares in
proportion to the amount paid up on the Ordinary
Shares held by them respectively.

(ii1) As regards voting. The Deferred Shares shall not
confer on the holders of such shares any right
to receive notice of or to attend or vote either in
person or by proxy at any general meeting of the
Company.

4. 11 shares for the time being created and
unissued shall be under the control of the Directors,
who may allot or otherwise dispose of the same

to such persons (including any Directors), on

such terms and conditions and at such time or

times as the Directors may think fit, and with

full power for the Directors to give to any person
(including any Director) the call of any shares,
either at par or at a premium, and for such time

gpi for such consideration as the Directors may think
1 *

5. The 1ien conferred by regulation 11 in Part

I of Table "A" shall attach to fully paid shares 'f
and to all shares registered in the name of any person

indebted or under 1iability to the Company whether

. he ,he. the.sqale reqistered .halder Lhereof.or one—-ef ~= - e« -

two or more joint holders.

6. In regulation 15 of Part 1 of Table "A" the
following words "except in so far as may be otherwise
agreed between the Company and any Member in the

case of the shares held by him" shall be inserted
immediately after the words "Provided that".

 NQTICES ¢
7. Every notice calling a General Meeting shall

comply with the provisions of Section 136 (2) of
the Act, as to giving information to Members in
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regard to their right to appoint proxies, and al)
notices and other communications relating to a General
Meeting which any Member is entitled to receive shall

also be sent to the Auditor for the time being of
the Company,

RESOLUTIONS

8.  Any such resolution iun writing as is referred

to in regulation 5 in Part II of Table "A" may consist
of several documents in the 1ike form each signed

by one or more of the Members (or their duly authorised
representatives) in that regulation referred to.

PROCEEDINGS AT GENERAL MEETINGS

9. The foliowing words shall be added to the end
of Regulation 52 in Part I of Table "A" "and fixing
the remunzeration of Directors".

10. The words "the meeting shall Se dissolved"

shall be substituted for the words "the members present
shﬁ}] bs a quorum” in regulation 54 in Part I of

Table "A".

11. It shall not be necessary to give any notice
of an adjourned meeting and regulation 57 in Part
I of Table "A" shall be construed accordingly.

12, A poll may be demanded by any Member present
in person or by proxy and regulation 58 in Part I
of Table "A" shall be modified accordingly.

DIRECTORS

13, Unless and until otheirwise determined by the
Company in General Meeting the number of Directors
shall be not less than two nor more than seven and
regulation 75 in Part I of Table "A" shall be modified
accordingly.,

14. A Director need not tnld any shares of the
Company to quaiify him as a Director but he shall
be entitled to receive notice of and attend at ail
General Meetings of the Company and at all separate

General Meetings of the holders of any.class of Shares. ..... wowecb.a
TR TtHe capital 0F the Company and regulation 134

of Part I of Table "A" shall be modified accordingly.

15. If any Director shall be called upon to perform

extra services or to make special exertions in going

or residing abroad or otherwise for any of the purposes .

of the Company, the Company may remunerate the Director
so.doing either by a fixed sum or by a percentage

of profits or otherwise as may be determined by a

resolutiocn passed at a Board Meeting of the Directors

of the Company, and such remuneration may be either .
in addition to or in substitution for any other remuneration
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to which he may be entitled as a Director.

L

P N L T

16. The Directors may exercise all the powers of

the Company to borrow or raise money and to mortgage

or charge its undertaking, property and uncalled

capital and to issue debentures, debenture stock
and other securities as security for any debt, liahility
or obligation of the Company or of any third party.

17. A Director may votz as a Director in regard

to any contract or arrangement in which ne 18 interested,
or upon any matter arising thereout, and if he does

so vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract

or arrangement is under consideration and regulation

84 in Part I of Table "A" shall be modified accordingly.

18. A Director present at any meeting of Directors
or Committees of Directors need not sign his name
in a book kept for that purpose and regulation 86
in Part 1 of Table "A" shall be modified accordingly.

19. The Directors on behalf of the Company may

pay a gratuity or pension or allowance on retirement
to any Director who has held any other salaried office
or place of profit with the Company or on his death

to his Widow or dependants and may make contributions
to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance

20. A Director shatl not retire by rotation and
regulations 93, 94, 95, 96 and 97 in Part 1 of Table
A" shall be modified accordingly.

21. Without prejudice to the provisions of Section
184 of the Act,  the Company may by Extraordinary
Resojution remove any Director before the expiration
of his term of office., The Company may by Ordinary
Resolution appoint another person in place of the
Director so removed.

22, (A) Any Director may by writing under his hand
appoint (1) Any other Director, or (2) any other
person who is approved by the Board of Directors

as hereinafter provided to be his alternate; and
every such alternate shall (subject to his giving
to~ the Company- an-wddress within - the-United Kingdom <~ - e o
at which notices may be served on him) be entitled

t0o receive notices of all meetings of the Directors

and, in the absence from the Board of the Director
appointing him, to attend and vote at Meetings of

the Directors, and to exercise all the powers, rights,
duties and authorities of the Director appointing

him: Provided always that no such appointment of

a person other than a Director shall be operative

unless qnd.unti1 the approval of the Board of Directors
by a majority consisting of two-thirds of the whole

Bcard shall have been given and entered in the Directors'

-
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Minute Roek. A Director may at any time revoke ghe
appointment of an alternate appointed by h]mé an th
subject to such approval as aforesaid appoln d?ND er
person in his place, and if a Director shall die

or cease to hold the office of Director the appointment
of his alternate shall thereupon cease and determine,
provided always that in the event of these Articles
providing far the retirement of Directors by rotation,
if any Director so retires but is re-elected at the
meeting at which svch retirement took effect, any
appointment made by him pursuant @o this Art1clg

which was in force immediately prior to his retirement
shall continue to operate after his re-eiection as

if he had not so retired. An alternate Director

shall not be counted in reckoning the maximum number

of Directors allowed by the Articles of Association

for the time being. A Director acting as alternate
shall have an additional vote at mectings of Directors
for each Director for whom he acts as alternate but
he shall count as only one for the purpose of determining
whether a quorum be present.

(B) Every person acting as an alternate Director
shall be an officer of the Company, and shall alone
be responsible to the Company for his own acts and
defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The remuneration
of any such alternate Director shall be payable out.
of the remuneration payable to the Director appointing
him, and shall consist of such portion of the last~
mentioned remuneration as shall be agreed between
the alternate and the Director appointing him.

23. Any such resolution in writing as is referred

to in regulation 106 in Part I of Table "A" may consist
of several documents in the like form each signed

by. one or more of the Directors for the time being
entitled to receive notice of a meeting of the Directors
and regulation 106 in Part I of Table "A" shall be
modified accordingly. .
24, ~ No person shall be or become incapable of being
appointed a Director by reason of his having attained
the age of -seventy or any other age nor shall any
special notice be required in connection with the

. -.appoiniment or. the. approval of -the appointment sof-r — wvmm = e

such person, and no Director shall vacate his office
at any time by reason of the fact that he has attadned
the age of seventy or any other age,

25. The Directors may from time to time appoint

one or more of.their body to be Manhaging Director

or Joint Managing Directors of the Company or to

hold such other Executive Office in the managament .
of the business of the Company as the Directors may
decide for such fixed term or without limitation

as to period and on such terms as they think fit

and (subject to the provisions of any service contract
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between him and the Company and without prejudice

to any claim for damages he may have for breach of
any such service coatract) may remove or dismiss

him or them from office and appoint another or others
in his or their place or places. A Managing Director
or such Executive Director shall (subject to the
provisions of Article 26 hereof and without prejudice
to any claim for damages any such Managing Director
or Executive Director may have for breach of any
service contract between him and the Company) be
subject to the same provisions as to removal and

as to vacation of office as the other Directors. of
the Company and if he ceases to hold the office of
Director from any cause he shall (without brejudice
as aforesaid) ipso facto and immediately cease to

be a Managing Director or such Executive Director,

26. A Managing Director or Executive Director holding
office as such for a fixed period shall not be entitied

to resign as a Director of the Company and Clause

88 (e) of Part I of Table "A" shall be modified accordingiy.
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4 THE COMPANIES ACTS 1948 to 1967

T Notice and Statement” of Increase in Nominal
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. To THE REGISTRAR OF COMPANIES
Fo (x“— g WHALLEY & HADDOW
M e
& Limited, hereby gives you naotice, pursuant to Section 63 of the Companies Act 1948,
that by a ¢ Special Resolution of the Company dated the
”: £, 4 12th day of July 19 73 the nominal capital of the
o “ Company has been increased by the addition thereto of the sum of £ 1,000 M
hL,beyond the registered capital of £ 15, 000 ~
Iz:'-_?'
,‘ JkThe additional capital is divided as follows:—
: Number of Shares _ Class of Share Nominal amount
7T 4000 Ordinary of each share
25 pence
P \:\:g‘fiv
‘} ‘I
‘/;*zj The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
Y {UbjECt to which the new shares have been, or are to be, issued are as follows:—

b > [NV . !

:@ Ordinary Shares
N ie N -
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- State whether Director| Director
4 or Secretary ——
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Number o - ¥orm No, 103
Companyf } ......... 33,916 [ [‘atl‘ ......................... (No vegistration feo payable)
THE COMPANIES ACTS 1948 to 1967
Notice of Place where Register of Members is kept
or of any Change in that Place
- (Pursuant to section 110 (3) of the Companies Aet 1948)

Insert the
Name of
the C

Section 110 of the Companies Act 1948 pr

ovides that (—
E 3} i A

i W g

(3) Every company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound &o send notice under this sub-
sectron where the register has, at all times since it came into existence or, in
the case of a register in existence at the commencement of this Act, at all times
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be

a3 liable to a default fine.

b e A I L ]

cae s en s sve Progontod by cvc- o < % n e ameeese """ Presenior’s Reference..,, E/12523

Rickinson Miller & Turpbull =~ —

Yo Cross House, Westgate Road,

Newcastle upon Tyne, NE9O 1SB.

Oyez Publishirg Limited, Oyez House, 237 Long Lsm.e, London SEl 4PU, a subsidiary of The Solicitors'
Law Stationery Soclety, Limited, * % k k  F21721.30-11-73
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES,

oo WHALLEY & HADDOW LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act 1948, that the register of members of the Company

is kept at ......White Cross, Lancaster . ..00=-0 0

N
Stynature Lw(ér\ et

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

(State whether o
nm e ean s v o gddidgelor o Seeretaryy o, SREERELOT Loier - o

Dated the, 13E8. duy of....Avgust, 19 74

NOTE.~This Margin is reserved for binding and must not be written across,



Sumber of 1 53,916 ’ [1’)5
Companry [

THE COMPANIES ACTS 1948 to 1967

g@Notice of Place where a Register of Holders of Debentures
a Duplicate thereof is kept or of any Change in that P}ace

{ Pursuant to section 86 (3) of the Companies Aet 1048)

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

...........

sert the
¢ of the
gmpany
................................................. WHALLEY & HADDOW JLIMITED

ion 86 (3) of the Companies Act 1948 provides that :—

Every company which keeps any such register or duplicate in England or

Scotland shall send notice to the registrar of companies of the place where the
{ register or duplicate is kept and of any change in that place :
: Provided that a company shall not be bound to send notice under this subsection
where the register or duplicate has, at all times since it came into existence, or in
the case of a company which came into existence after the commencement of this
4 Act, at all times gince then, been kept at the registered office of the company.

s cnied by Presentor's Reference....E[12323

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

Nickinaon Miller &Turnbul'l
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Cross House, Westgate Road,

----- e

Newcastle-upon-Tyne, NES2. 18B.

Form No. 102
(No filing fee payable)

The Solicitors’ Law Stationery Society, Limited .
191-192 Fleet Stroct, E.Cot; 3 Bucklershury, E.C4; 49 Bedford Row, W.C.1; 15 Hanover Street, W.1;
5550 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff CF1 4EA 19 & 21 North John Street,
Liverpool, 2§ 28-30 John Dalton Street, Manchester, 2; and 14.22 Renfrew Court, Glasgiow, G.2,

PRINTERS AND PUBLISEERS OF COMPANIES BOOKS AND FORMS

$.69 Companies dc . .
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Notice of Place where a Register of Holders of Debentures or a
Duplicate thereof is kept or of any Change in that Place.

To the REGISTRAR OF COMPANIES.

WHALLEY&HADDOWHMTED

hereby gives you notice, in accordance with subsection (3) of section 86

of the Companies Act 19483, that a register of holders of Debentures

of the Company is kept ab....NBEES Cross, Lancastexr

-------

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

Szgnaﬁme%j‘ff/—’z‘ S Coat o

(State whether

Director or Seereter ). DEiLECLOL s
Dated the  15th  day of August, 1974
e . - i - LR e st 8 R .

P -



Number of 57,916 \Y’D\ﬂ
Company } n -

THE COMPANIES ACTS 1948 TO 1967

Notice of place where copies of Directors’ written service.
contracts or memorandums thereof are kept or of

any change in that place
(Pursuant to section 26 (3) of the Companies Acé 1967)

T T PP PP o T PR ST T L L O P L R L L L L Lt A raaseine

Insert the
Name of

| th@ GO'mz.’la’n’_?j o WHALLEY .ﬁ‘..?ADDOW o . » LIMITED.

8 To the REGISTRAR OF COMPANIES.

The above-named company hereby gives you notice, in accordance with
| subseetion (3) of section 26 of the Companies Act 1967, that copies of Directors’
written service contracts or memorandums thereof are kept at

White Cross, Lancastex

(LTI naar PP T TR T o P YT P TPT RIS DL PYE R VLT PO RL DT LI LS
-
.......................... P P TITY T TP T I P T T T LY T PT P POV LT LR LD ER LRI S AL L L D
........... 4 wanensenan [ PP s T T TR T PR P UL ST E TR LI I TR L LR UL L L AL T LN

yray
o,

Szgned (l ./ "’/..;/ ............ "

State whether Director or Secretary Director

------- ey PRI T T II LI L LA L TR LT PR AY [LYPEe]

ETTT T LTI F I AP

Dateommnndith August, 1974

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

- T @ & wmesn [P SR

W A Rfam Mk = oa e

Presented by : Presenior’s vefer enoe s Bl 12523

TP Tee ]

Dickingson Miller & Turnbull

Cross House, Westgate Road, o

Newcastle upon Tyne, NES9 1SB.

[t A N L E T T LT R S T TP PII TTIN )

Form lNo. R5
(No fee payable)
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Printed and published by
'I‘he Solicitnrs' an ..,mtionery Soci?t‘_s)r. Llnli't‘g‘d‘. o
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(

[

i

bl

H

3

2y

b Y

THE COMPANIES ACTS 1948 TO 1967

Notice of place where Register of Directors’ interests
in shares in, or debentures of, a company or its associated
companies is kept or of any change ia that place
(Pursuant to section 29 (8) of the Oompanies Acl 1967)

P T L L L L L T TS L LT e e, IO PP TR PITER PR P

Tnsert the J ......
Name of

the Compaory |
R o MRALLEY & HADDOW . LWIMITED

To the REGISTRAR OF COMPANIES.

The above-named company hereby gives you notice, in accordance with
subsection (8) of section 29 of the Companies Act 1967, that the register of Directors’ .
interests in shares in, or debentures of, the company or any associated cornpanies ’

is kent at......White Cross, Lapecasier . ...

IeeRb e b e e T I LTy

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

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

) // C/ . o
SLGDAC v reverrersrrriinsid lodie r_f/ﬁ’z(-*‘(’ ...............................................
State whether DIrector oF Seeretart .. DEEECEOT . s cosssssen s« e s
Date.... . t2ER AUgUSE 1374 . reemrimssssssssans
“Présented by : " Fresentor’s reference :....td12323 .

Diclinson Miller & Turmbull

.................................................................................................................... [TLTTIPTT

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

Newcastle upon Tyne, NEJJ iSB.

.............. A T LI T L L L ST TP PP IR TS PRI T Y

Form No. Ré
(No fee payable)

Printed and ‘ublished by
The Solicitors' Law Statlonery Society, Limited,
191-192 Fleet Street, B.C4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.CG.1; 6 Victoria Strect, 8,W.1;
15 Wanover Street, W13 55-59 Newhall Streer, Birmingham, 3; 31 Charles Strect, Cardlif CF1 4GA;
19 & 71 North John Straet, Livespool, 25 ?3-30G .{ohn Dal(gozn Srreer, Moanchoster, 2; and 157 Yopo Street,
asgow, (1.2,

Companles 23 Wi380E 11007
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////i WHALLEY & UADDOW LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held at White Cross, Lancaster on ‘2énd April, 1976
the following resolution was duly passed as a Special Resolution of the
Company:-

SPECTAL RESOLUTION

"That Clause 3 of the Memorandum of Association of the Company be

amended with respect to the objects of the Company by:-

(a) 1inserting the following new paragraph to be numbered '"(j)' immediately

after the paragraph numbered '"(i):-

" (j) To guarantee and support the payment of money by or the
performance of any contract obligation or undertaking
(including the payment of the principal amount of and
premiums (if any) interest and dividends of any securities
or debentures) of any person firm or company including
(without limitation to the generality of the foregoing) any
company which is for the time being the Company's holding
company as defined by Section 154 of the Companies Act 1948
ox another subsidiary as defined by the said section of the
.Company's holding company or otherwise associated with the
Company in its business™

(b} renumbering as "(k)" and "(1)" respectively the paragraphs now
nunbered *(j)" and " (k)" respectively

(¢} adding at the end of the Clause the following new paragraph :-

n AND it is hereby expressly declared that, except whexe the

context expressly so requires, none of the several paragraphs

of this Clause 3 or the objects therein specified or the
powers thereby conferred shall be limited by or be deemed
e,
.this Clause 3 or the objects in such other paragraphs

specified or the powers thereby conferred,"

(:‘ ; $f‘ I A

merely subsidiary or ancillary to, any other paragrapl ofr,

4



The Companies Act, 1890
The Compaiiies Acts, 1948 0 1967

e ———

COMPANY LIMITEY; BY SHARES

Memorandum of Elsgociation

OF

WHALLEY & HADDOW LIMITED °

1. The name of the Company is "WHALLEY %AND HADDOW
LIMITED",
2. "

The Registered Office of the Company will be ///

situate in England,

3.
are:-

{a)

The ohjects for which the Company i3 eséablished

]

To acgquire on the terms of a provisional agreement,
dated the Elghteenth day of August 1897, and

made between Robert McMaster of the one part,

and Ralph Gregson, contracting on bshalf of a
Company then intended to be formed, being this
Company, of the other part, with such modifications
(1£ any) as the Shareholders of the Company in
General Meeting may agree to, the goodwill of

the business of a dealer in paper hangings, and

oll and colour merchant, as now carried on by Q/ ‘
the said Robert McMaster, and formerly carried

on by Albert Fdward Armitage, of No. 51 Whitechapel,
and No. 3 Peter Street,Liverpool, in the. County

of Lancaster, under the style of A.E, Armitage,

. and all the stockvin-trade, beck debts, and--- - e

(b}

(e}

other property, assets and effects, used for

the purposes of or connected with the said business,
and the whole undertaking of the business as

a going concern.

To take over the said business of A.E. Armitage
as a going concern and continue the carrving
on of the same in the name of the Company.

To enter into and carry on .any other business,
enterprise, undertaking or operation directly

or indirectly connected with the above business
which can be convenlently carried on or undertaken
in connection therewith, or as auxilliary thereto,



{e)

o

or likely to enhance the value of or to assist
in developing or turning to the hest advantage
the business, or any of the property, rights

or interests or conveniences of the Company for
the time being.

To purchase or otherwise acquire any inventions

or secret or other procegsses or patents, licenses,
concessions or other like privileges conferring
any exclusive or non-exclusive or limited right

to use any invention or process which may seem

to the Company capable of being used for any

of the purposes of the Company, or the acgquisition
of which may seem calculated directly or indirectly
to benefit the Company, and also any trade marks,
reglstered designs, or other similar rights,

and to exercise, develop, work and tuxrn to account
any property or rights so acquired,

To purchase, take on lease or in exchange, hire
Or otherwise acquire in the name of the Company,
or in the name or names of any persch or persons
in trust for the Company or ctherwise, any lands,
hereditaments, property or premises, easements,
rights and privileges, whether in the United
Kingdom or elsewhere, and whether of freehold,
leasehold, or any other tenure, or any other

real or personal property which may be considered
by the Company necessary or convenient for carrying
on the Company's business.

To pay for the said trade or business and properties
referred to in this Memorahdum, and any other
property of any kind acquired by the Company

in shares of the Company credited on allotment

as wholly or partially paid up.

To borrow or raise money upon loan or otherwise
for "the purposes of the Company, and to create

" and issue at par or at a premium or discount

bonds or debentures (to bearer or otherwise)

or debenture stock, mortgages and other instruments
for securing the repayment thereof with or without
charge upon the undertaking of the Comgpany or

any part therxeof, or all or any of the property

of the Company or its uncalled caplital, or upon

its income or profits and upen such terms as

to priority or otherwise ar may seem f£it to the
Company, and so that the same may be either permanent
or redeemable with or without a bonus or premiun
and be further secured by a trust deed or otherwige,

To advance oxr lend mongy to such personsg, corporations
or bodies corporate on such terms asg may seem
expedient, and in particular to customers of

and persons having dealings with the Company,

and to guarantee the performance of contracts

by customers of and persons having dealings with

the Company, and generally to transact aprd carry

A

l’:# PR



into effect all such commercial, financial, trading
ox other business or operations as may bz conduciye
to any of the Company's objects,

%i) To make,_accept, endorse, issue, and execute promissory
notes, bills of exchange, bills of lading, and any other
: negotiable or transferable iamstrument.

’g@) To guarantee and support the payment of money by or the
pexformance of any contract obligation or undertaking

! (including the payment of the principal amount of and

| premiums (if any) interest and dividends of any securities

; or debentures) of any person firm or company including

L (without limitation to the generality of the foregoing)

E any company which is for the time Dbeing the Company's

f holding company as defined by Section 154 of the Companies

f Act 1948 or another subsidiary as defined by the said

: section of the Company's holding company or otherwise

. associated with the Company in its business.

éﬂ&) To do all or any of the above things in any part of the
world, and either as principal, agent, trustee, contractor
or otherwise, and either alone or in conjunction with others, )
and either in the name of, or by or through any company or
person as trustee, agent, contractor, or otherwise.

(1) To do such other things as the Company may at any time
| consider incidental or conducive to the carrying out or
attainment of the above objects, or any of them.

And it -ds hereby expressly declared that, except where the

context expressly so requires, none of the several

paragraphs of this Clause 3 or the objects therein specified

or the powers thereby conferred shall be limited by or be

deemed merely subsidiary or ancillary to, any other

paragraph of this Clause 3 or the objects in such othexr

paragraphs specified or the powers theveby conferred. o

.

The liability of the Members is limited, :

5 The Capital of the Company is £16,000 divided into 4, OOO
rdlnary Shares of 25 pence each, and 15,000 Deferred Shares of £l

€5§P %

OTE: The Company was incorporarad wi*l. 2 «.3ital of £4,000

ivided into 4,000 shares »f £l es ™ v ar ux. ‘ordina-, Pesolution
issed on 19th Novernk. 1956 @ - & was ineccaused to £15,000
fvided in 15,000 Share. of * .. ° 1, 4581 al Resolrtion

5ssed on/1l2tn July "473 the ca, .2l was turther increased to
16,000Ldivided in’~ 4,000 Ordinaxy Shares of 25 pence each and

5 OOO Deferred Shires of £l each.

s



WE, the several persons whose names and addresses are
hereunto subscribed, are desirous of being formed into
a Company in pursuance of this Memorandum of Asscocilation,
and we respectively agree to take the number of Shares
. in the capital of the Company set opposite to our
~g§ﬁfeSPECtive namesg : -

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS Shares taken by
each Subscriber

Benjamin Whalley
Commercial Traveller
Preston Road

:%ﬁaAinsdale, Near Southport One

" Robert Haddow
Papernangings Salesman
50 Herschel Street

Liverpool . One
Arthur Walters

Printer .

16 South Castle Street

Liverpool One

Edward Openshaw
Chemical Broker
83 Royal Exchange
Manchesyer One

William Hamer
.. Wood Pulp Agent
- 71 Market Street
Manchester One

George Pritchard
Manager
8 Market Place
¥
@"%anchester One

John Sephton
Solicitor

5 Harrington Street
Liverpool One

' Dated the 19th day of August 1897
Witness to all the above signatures,

@#il1liam Marsden
Book Keeper
65 Greer:yay Street
Darwen



Company Number 53916 /fg &

THE COMPANIES ACTS 1945 to 1961

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONIS)

of WHALLEY AND HADDOW LIMITED

PASSED the 15th day of November 19 83

I

the ANNUAL
AT MUXEXTRACHDINAMK GENERAL MEETING of the members of the above-named Company,

duly convened and held at Ashburton Road West, Trafford Park, ‘ :
. Manchester, M17 1RA

_F

on the 15th day of Novembex 19 g3 . the following SPECIAL

RESOLUTION(S) was /x¥ef¥ duly passed:-
J g ) i

MThat in accordance with the provisions of section 12 g
subsection (2} of the Companies Act 1981, tha Company
heing a dormant company within the meaning of the said

section, section 14(1) of the Companies AGt 1976 shall
not apply and accordingly no auditors shall be appointed,"”

C J Dedson g
Sgeretary

.......'............ . 3 |
i

it i
e REGISF '
é{;& M /94-)./ .

{150V 1083
¥

»

s
0¥
MOTES: .
(1} A copy of this Resolution should be signed by the Chairman of the Mesting or by a Director or the Seciatary

of the Company whose position should be stated under his name,
{2) A copy of this Resolution is requirad to be filed wiih the registrar of Companies within 15 DAYS ofter-it has
been passed and can be sent to Lewis Coates & Lucas Lid. far that purpose.

2 Cat, No. CA.60
(} t.ewis, Coates & Lucas, Limited British Company Registration Agents Limited
97-45 Paul Strest, London EC2A 4P8 - Tel: 01-251 0344 Whnt

)
.
f Wﬁ
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THE CONPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION{}

of WHALLEY AND HADDOW LIMITED

PASSED the 21st day of September 19 84 .

ANNUAL
AT an BXRRADROIMIY GENERAL MEETING of the members of the above-named Company,
duly convened and held at Ashburton Road Wsst, Trafford Park,
Maenchester, M17 1RA,

on the, 2ist | day of September 19 84 the following SPECIAL

RESOLUTION(S) was / ¥ duly passed:-

"That in accordance with the provisions of section 12
subssction (2) of the Companiss Act 1981, the Company
being a.dormant company within the meahing of the
said. section, section 14(1) of the Companies Act 1976
shall not apply and aceordingly no auditors shall be
appointed,"

G AL '
Secretary MZ ‘ é
i

£ A
¢ )

NOTES:

{1} A copy of this Resolution should be signed by the Chairman of the Meeting or by a Director or the Secretary
of the Company whose position should be stated under his name,

{2) A copy of this Resolutiop is required to be filed with tha registrar of Companies within 15 DAYS ofter it hes
been passed and can be sent to Lewls Coates & Lucas Ltd, for that purpose,

Cat, No, CA.50 -

Lewis, Coatos & Lucas, Limited British Company Registration Agents Limited

37-45 Paul Street, London £C2A 4PB - Tel: 01- 251 0344
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THE COMPANIES ACTS 1948 TO 1976

Notice of consolidation, division, conversion,
sub-division, redemption of cancellation of shares,
Jr re-conversion of stock into shares

pursuant to section 62 ofthe Companies Act 1948
as amended by the Companies Act 1976

write inthi
binding margin

¥

To the Registrar of Companies For official use Company number
iy et FIrsio) [
agibly,
In black type, of (T2 Wl Gt 391

told block 1ettering Name of company
LA

WHALLEY AND HADDOW

“Delete it Limited* |
inappropriate e

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the

shares SO consolidated, divided, sub-divided, or convetted into stock, or of the re-conversion into

shares of stock, specitying the stock s0 re-converted, or of the redemption of redeemabie preference

- shares or of the cancellation of shares {(otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1048 that:

the 15,000 deferred shares of £1 each in the capital of the Company
were converted and sub—inided into 60,000 opdinary shares of 25p

each to rank pari passu with the existing 4,000 ordinary shares of 25 p each
on 14 October 1985,

-

+Delota as Signed Lﬁ—baﬂ(ﬁ [Directork[Secretary]’f Date
appropriate =z
Presentor’s name, address and For official use
» reference (if any): Genoral section
. Turner & Newall PLC
e P G Box 20

Ashburton Road West
Trafford Park,
Manchester M17 1RA

CJD

Cat No, CF 28 Y
Lewis, Coates & Lucag, Limited A7-45 Puul Street, London EC2A 4PB At

Akt Wi
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Company Numbes 53916

/ 9

HE COMPANIES ACTS 1948 1o 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION(S)

of WHALLEY AND HADDOW LIMITED

Lewis, Coates & Lucas, Limited
47-45 Paul Street, London EC2A 4PB - Tel: 01- 2510344

PASSED the qy¢h day of gotober 19 g5 -

NG of the members of the above-named Company,

AT an EXTRAORDINARY GENERAL MEETI

duly convened and held at Ashburton Road West, Trafford Park, Manchester M1T 1RA

19 85 , the following SPECIAL

on the, 14th day of October

R _,..a.‘nm-u_-_.._.‘..:»'—;

RESOLUTION(S) was / weere duly passed:-
that the Articles of fAssociation of the Company be altered by deleting
Article 3 and substituting therefor:

f the Company is £16,000 divided

The share capital o
f 25p each."

'II3.
into 64,000 ordinary shares ©

Secretary

o

Cowt w0
(",I( . L
B~ IRV g5 !
S T A
oo
T

ting or by a Director or the Secretary

NOTES:
Rasolution should be signed hy the Chalrman of the Mee

{1} A copy of this

of the Company whose position should he stated under his name.

12) A copy of this Resolutiop is requived to be filed with the reglstrar of Companies within 15 DAYS after it has
been passed and can be sent to Lewis Coates & tucas Ltd. for that purpose.

Cat. No. CA50
Rritish Company Registration Agents Limited

B4 Sledar



The Companies Act, 18%Q
The Companies Acts, 1948 to 1067
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COMPANY LIMITED BY SHARES
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Memorandum

Grticles of Hssociation

WHALLEY & HADDOW

LIMITED -

DICKINSON MILLER & TiJX
Solicitors T e
Newcastle upon Tyne




1.

4he Companies Acts, 1948 to 1967

v ————,

COMPANY LIMITED BY SHARES

A rprrr—

femorvandum of gsoriation

OF

WHALLEY & HADDOW LIMITED

The name of the Company is "WHALLEY AND HADDOW

LIMITED",

2.

The Registered Office of the Company will be

situate in England.

3.
are:-

(a)

{b)

{c)

The objects for which the Company is established

To acquire on the terms of a provisional agreement,
dated the Eighteenth day of August 1897, and

made between Robert McMaster of the one part,

and Ralph Gregson,-contracting on behalf of a
Company then intended to be formed, being this
Company, of the other part, with such modifications
(1f any) as the Shareholders of the Company in
General Meeting may agree to, the goodwlll of

the business of a dealer in paper hangings, and

oll and colour merchant, as now carried on by

the said Robert McMaster, and formerly carried

on by Albert Edward Armitage, of No. 51 Whitechapel,
and No. 3 Peter Street, Liverpool, in the.County

of Lancaster, 'under the style of A.E. Armitage,

and all the stock-in-trade, book debts, and

othexr property, assets and effects, used for

the purposes of or connected with the said business,
and the whole undertaking of the business asg

a going concern,

To take over the saild business of A.E. Armitage
as a going concern and continue the carrying
on of the same in the name of the Company.

To enter into and carry on any other business,
enterprise, undertaking or operation directly

or indirectly connected with the above business
which can be convenlently carried on or undertaken
in connection therewith, or as auxilliary thereto,



or likely to enhance the value of oxr to assist
in developing or turning to the best advantage
the business, or any of the praperty, rights

or interests or conveniences of the Company for
the time being.

(d) To purchase or otherwise acquire any inventions

‘ or secret or other processes oOr patents, licenses,
concessions or other like privileges conferring
any exclusive OrannHEXCluSiVEEOF“1imit3d right
+o Use any invention or process which may seem
to the Company capable of being used for any
of the purposes of the Company, or the acquisition
of which may seem calculated directly or indirectly
to benefit the Company, and also any trade marks,
registered designs, or other similar rights,
and to exercise, develop, work and turn to account
any property or rights sc acguired.

(e) To purchase, take on lease oOr in exchange, hire
or otherwise acquire in the name of the Company,
or in the name or names of any person OX persons
in trust for the Company or otherwise, any lands,
hereditaments, property or premises, easements,
rights and privileges, whether in the Unite?d
Kingdom or elsewhere, and whether of freehold, -
leasehold, or any other tenure, or any ctherx
real or personal property which may be considered
by the Company necessary or convenient for carrying
on the Company's business.

(£) To pay for the sald trade or business and properties
referred to in this Memorandum, and any other
property of any kind acquired by the Company
in shares of the Company credited on allotment
as wholly or partlially paid up.

(g9) To borrow or raise money upon loan or otherwise

for the purposes of the Company, and to create
* and issue at par or at a premium or discount

bonds or debentures (to bearer or otherwise)
or debenture stock, mortgages and other instruments
for securing the repayment thereof with or without
charge upon the undertaking of the Company or
any part thereof, or all or any of the property
of the Company or its uncalled capiltal, or upon
its income or profits and upon such terms as
to priority or otherwise as may seem fit to the
Company, and so that the same may be either permanent
or redeemable with or without a bonus or premium
and be further secured by a trust deed or otherwise.

(h) To advance or lend money to such persons, corporations
or bodies corporate on such terms as may seem
expedient, and in particular to customers of
and persons having dealings with the Company,
and to guarantee the performance of contracts
by customers of and persons having dealings with
the Company, and generally to transact and carry

2.
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into effect all such commercial, financial, trading
or other business or operations as may be conducive
to any of the Company's objects.,

(1) To make, accept, endorse, issue, and execuis
promissory notes, bills of exchange, bills nf

lading, and any other negotiable or transferable
instrument.

{3} To do all or any of the above things in any part

of the world, and either as principal, agent,
trustee, -contractor or otherwise, and aither
alone or in conjunction with others, and either
in the name of, or by or through any company

Oor person as trustee, agent, contractor, or otherwise.

(k) To do such other things as the Company may at
any time consider incidental or conducive to
the carrying out or attainment of the above objecte,
or any of them, <

4. The liability of the Members is limited,

5. The Capital of the Company is £16,000 divided into 64,000
Ordinary Shares of 25 pence each.#

¥NOTE: The Company was incorporated with a capital of £4,000

divided into 4,000 Shares of £1 each. By an Exbtracordinary Resolution
passed on 19th November 1956 the capital was increased to £15,000

divided into 15,000 Shares of £1 each. By a Special Resolution passed

on 12th July 1973 the capital was further increased to £16,000 divided
into 4,000 Ordinary Shares of 25 pence each and 15,000 Deferred Shares
of £1 each. By an Ordinary Resolution passed on 14th October 1985 the
15,000 Peferred Shares of £1 each were converted and subdivided into
60,000 Ordinary Shares of 25 pence each to rank pari passu with the
existing 4,000 Ordinary Shares of 25 pence each. ‘

S




WE, the several persons whose names and addresses are
hereunto subscribed, are desirous of beiny formed into
a Company in pursuance of this Memorandum of Acsociation
and we respectively agree to take the number of Shareg

in the capital of the Company set opposite to our

respective names:-

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

L

Number of

Shares taken by

each Subscriber

Benjamln Whalley
Commercial Traveller
Pregton Road

Ain sdale, Near Southpor

Robert Haddow,
Paperhangings Salesman

50 Herschel Street
Liverpool

Arthur Walters

Printer

le Scuth Castle Street
Liverpool

EBdward Openshaw
Chemical Broker
83 Royal Exchange
Manchester

William Hamer
Wood Pulp Agent.
71 Market Street
Manchester

George Pritchard
Manager

8 Market Place
Manchester

John Sephton
Solicitor

5 Harrington Street
Liverpool

One

One

One

One

y One

One

One

Dated the 19th day of August 1897
Witness to all the above signatures,

“William Marsden
Book Keeper

65 Greenway Street
Darwen

L e e o
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Hrticies of Zssotiation
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WHALLEY % MADDOW LIMITED
(adopted by Special Resolution passed on 6ih November 1973)

e e

PRELIMINARY

1. The regulations contained in Part I of Table

“A" in the First Schedule to the Companies Act,
1948 a5 amended by the Companies Act 1967, (which
Table is hereinafter called Table "A") shai] apply
to the Company save in so far as they are excluded
or modified hereby. The regulations in_Parg I

of Table "A" pumbered <4, 53, 77, 79, B7, 88 (A)
and (F), 89, 90, 81, 92 and 107 shall not apply,
but, subject as aforesaid, and ip addition to

the remaining regulaticns in Part 1 of Table A",
the following shall bs ghe Articles of Association
of the Company. - *

. PRIVATE COMPANY

2. The Company is a private company, and accordingly
the regulations contained in Part II of Table

"A", as amended .by the Companies Act 1967 except
regulation 1 therzin, shall apply to the Company.

i SHARES

3. The share capital of the Company is £16,000 divided into 64,000
Ordinary Shares of 25 pence each,®

®NOTE: The Company was incorporated with a eapital of £4,000 divideg
into 4,000 Shares of £1 each, By an Extraordinapy Resolution passed on
19th November 1956, the capital was increased to £15,000 divided into
15,000 shares of 21 each. By a Special Resolution passed on 12th July

By an Ordinary Resolution passed on 14 October 1985 the 15,000 Deferred
Shares of £1 cach were converted and subdivided into 60,000 Ordinary
Shares of 25 pence each to rank pari passu with the existing 4,000
Ordinary Shares of 25 pence each.
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4, A1l shares for the time being created and
unissued shall be under the control- of the Directors,
who may allot or otherwise dispose of the same

to such persons (including any Directors), on

such terms and conditions and at such time or

times as the Directors may think fit, and with

full power for the Directors to give to any person
(inciuding any Director) the call of any shares,
either at par or at a premium, and for such time

and for such consideration as the Directors may think
fit.

5. The 1ien conferred by regulation 11 in Part

I of Table "A" shall attach to fully paid shares

and to all shares registered in the name of any person
indebted or under 1iability to the Company whether

he be the sole registered holder thereof-or one of

two or more joint holders.

6. In regulation 15 of Part I of Table “A" the
following words "except in so far as may be otherwise
agreed between the Company and any Member in the

case of the shares held by him" shall be inserted
immediately after the words "Provided that",

 NOTICES
7. Every'notice calling a General Meeting shall

comply with the provisions of Section 136 (2) of
the Act, as to giving information to Members' jn

6.

-



rs,

ink

'S0n

regard to their right to appoint proxies, and all
notices and other communications relating to a General
Meeting which any Member is entitled to receive $hall

also be sent to the Auditor for the time being of
the Company.

RESOLUTIONS

8.  Any such resolution in writing as is referrad

to in regulation 5 in Part II of Table "A" may consist
of several documents in the 1ike form each signed

by one or more of the Members {or their duly authorised
representatives) in that regulation referred to,

PROCEEDINGS AT GENERAL MEETINGS

9. The following words shall be added to the end
of Regulation 52 in Part I of Table "A" "and fixing
the remuneration of Directors".

10. The words "the meeting shall be dissolved"
shall be substituted for the words "the members present

shall be a quorum" in regulation 54 in Part I of
Table "A",

11. It shall not be necessary to give any notice
of an adjourned meeting and regulation 57 in Part
I of Table "A" shall be construed accordingly.

12, A poll may be demanded by any Member present
in person or by proxy and regulation 58 in Part I
of Table "A" shall be modified accordingly.

DIRECTORS

13. Unless and until otherwise determined by the
Company in General Meeting the number of Directors
shall be not Tess than two nor more than seven and
regulation 75 in Part I of Table "A" shall be modified
accordingly.

14. A Director need not hold any shares of the
Company to qualify him as a Director but he shall

be entitled to receive notice of and attend at all
General Meetings of the Company and at all separate
General Meetings of the holders of any class of shares
in the. capital of the Company and regulation 134

of Part I of Table "A" shall be modified accordingly.

15. 1f any Director shall be called upon to perform

extra services or to make special exertions in-going

or residing abroad or otherwise for any of the purposes

of the Company, the Company may remunerate the Director

so doing either by -a fixed sum or by a percentage

of profits or otherwise as may-be determined by a

resolution passed at a Board Meeting of the Directors

of the Company, and such remuneration may be either

in addition to or in substitution for any other remuneration



te which he may be entitled as a Director,

6 The Directors may exercise all the powers of

lhé Company to horrow gr raise money and to mortgage

or charge its undertaking, proper}y and uncalled

capital and to issue debentures, debenture stock .

and other securities as security for any debt, 1tability
or obligation of the Cempany or of any third party.

17. A Director may vote as a Director in regard

to any contract or arrangement in which hg is interested,
or upon any matter arising thereout, and if he does

so vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract

or arrangement 4is under consideration and regulation

84 in Part I of Table "A" shall be modified accordingly.

18, A Director present at any meeting of Directors
or Committees of Directors need pot sign his name
in a book kept for that purpose and regutation 86
in Part I of Table "A" shall be modified accordingly.

19.  The Directors on behalf of the Company may

pay a gratuity or pension or allowance on retirement
to any Director who has held any other salaried office
or place of profit with the Company or on his death

to his Widow or dependants and may make contributions
to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance

20. A Directer shall not retire by rotation and
reguiations 93, 94, 95, 96 and 97 in Part I of Table
"A" shall be modified accordingly,

21, Without prejudice to the provisions of Section
184 of the Act,. the Company may by Extraordinary
Resolution remove any Director before the expiration
of his term of office. The Company may by Ordinary
Resolution appoint another person in place of the
Director so removed,

22. (A) Any Director may by writing under his hand
appoint (1) Any other Director, or (2) any other

person who is approved by the Board of Directors.

as hereinafter provided to be his alternate; and

every such alternate shall &subject to his giving

to the Company an address y thin the United Kingdom

at which notices may be served on him) be entitied

to receive notices of all meetings of the Directors
and, in the absence from the Board of She Director
appointing him, to attend and vote at Meetings of

the Directors, and to exercise all the Powers, rights,
duties and authorities of the Director appointing

him: Provided always that no such appointment of

a person other than a Director shall be operative
unless and until the approval of the Board of Directors
by a majority consistin? of two~thirds of the whole
Board shall have been given and entered in the Directors'




Minute Book A Director pa :

Fee om0 A Directo Y At any %ime pevoke the
@PPglntment of an alternate'appeinged by kim, and
Subject to sycy aPProval as aforesaid appoint anothep
PErson im his Place, and if a Divector shall die
o¢ Cease to hold the office of Director the appointment
of his alternate *hall thereupon cease and deterpine,
Rrovided ajways that in the event of these Articles
Providing for the retirement of Directops by rotation,
1f any Director S0 retires byt ig re-etected at the
meeting at Which sych retirement togk effect, any

(B) Every Persan acting as ap alternate Director
shall be ap officer of the Company, and shall alone
be responsible tg the Company for his own acts and

of the remuneration payabie to the Director appointing
him, and shal} consist of such portion of the lagt.
mentioned rémuneration as shall pe agreed between

the aTternate and the Directop appointing hipm.

to in regulation 106 in Part I 0f Table wpw May consist
of several documents in the Tike form each signed

by. one or more of the Directors for the time being
entitled to recasive notice of a meeting of the Directors
and regulation 106 ip Part I of Table. #gn shall be

¢4, No person shall be o become incapabie of being
appointed a Direcgtor by reason of his having attained
the age of .seventy or any other age nor shq]l any
special notice be required in connection with the
appointment or the approval of the appointment of
such person, and no Director shali vacate his office
at any time by reason of the fact that he has attained

25, The Directors may from time to time appoint
one or more of their body to be Managing Director
or Joint Managing Directors of the Company or to
hold such other Executive 0ffice in the managament
of the business of the Company as the Directors may
decide for such fixed term o without Timitation



between him and the Company and without prejudice

to any claim for damages he may have for breach of

any such service contract) may remove or dismiss

him or them from office and appoint another or others
in his or their place or places. A Managing Director
or such Executive Director shall (subject to the
provisions of Article 26 hereof and without.prejudice
to any claim for damages any such Managing Director

or Executive.Director may have for breach of any
service contract between him and the Company) be
subject to the same provisions as to removal and

as to vacation of office as the other Directors. of

the Company and if he ceases to hold the office of
Director from any cause he shall Swithout prejudice

as aforesaid) ipso facto and immediately cease to

be a Managing Director or such Executive Director.
26. A Managing Director or Executive Director holding
office as such for a fixed period shall not be entitled
to resign as a Director of the Company and Clause

88 (e) of Part I of Table "A" shall be modified accordingly.
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DICKINSON MILLER & TURNBULL. }
' ' Sollcitors B
Newcastle upon Tyne o
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JONDAN & SONSLIMITED
JORDAN Us
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[COPY]
special resolution(s)

narie of company

Ado
v BALLEY & IADDOW, LIMITED

Company Number

53916

e 4 L
7T

Limited

At an Extraordinary General Mesting of the members of the above-named company, duly convened and

held at ....Ashburton Road West, Trafford Park, Manchester M17.1RA

onthe 18th

day of .September .. 1986

the following SPECIAL RESOLUTION{S) was/were duly passed;-

That the name of the Company be changed to T&N Limited. ~ ;,“'!

NOTES:
the Meeting OR by a Director OR by the Seeretary of the

A

SIGNED CJ;b—"f""""iz
/'— N

Secretary

(1} This copy Resolution may be cantinued on the reverse side of this form if necessary and It should be signed by the Chalrman of
e

2} This copy Resolution is required to be filad with the rex
@ sentto ‘?grdan & Sons Ltd. for that purpose.

Companywhose position should be stated under his name,
glstrar of companies within 186 DAYS after it has been pessed and ¢an he
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

53912;§ZC>5;

No.

| hereby certify that

WHALLEY AND HADDOW,LIMITED

having by special resolution changed its name, IS Now
incorporated under the name of

T&N LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3RD OCTOBER 1986

X B, NORMAN /7
an authorised officer

™ A 7N



[COPY]
special resolution(s)

o>

i , / Company Number

name of company / SIS b

T&N oo s e s o Limited

At an Extraordinary General Meeting of the membg;s-of the above-named company, duly convened and

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

P

held at .. fshburton Road West, T{jg\f;‘g/ovd Park, Manchester Mi7 1RA

20
on the 13th P day Of .. et JULY. 19 Bl

the following SPECIAL RESOLUTION{S) was/wegeduly passgdi-

That the name of the Company be changed to Turner & Newall Limited.

et

SIGNED 2 -
Secrem/r‘y——-'

NOTES:

i i be cantinued on the reverse side of this form if necessary and it should be signed by the Chairman of
pantep awsussaeose (1) Ihhésnﬁg'ﬁ}(ngesaigsg%?::&ore OR by the Secretary of the Company whose goslupn.should be stated _underlhls name, 4
(;(l im {2) This co‘by Resolution is required 1o be filed with the registrar of companies within 15 DAYS after it has been passed and can be
JOROAN & 50,,5:,”,";0 sentio Jordan & Sons Ltd. for that purpose.

JORDAN HOUSE

I!NUNSWIS‘KGPELEAGI:
NDON,

IIELEPHONE 0t 253 3030

1£(LX 26101

iy

.
&

W F
P



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

| hereby certify that

TeN LIMITED

having by special resolution changed its namne,
is inow incorporated under the name of

TURNER & NEWALL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 SEPTEMBER 1987

D NCRW )

D. M. WILKIE

an authorised officer

HCO06E
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[COPY]

special resolution(s)
P

= ens

Vi /’\Z / .f-: Qompany Number
name of company z?-q’/f/«‘ 53196 53Hb .

T & N v Limited

Sont PARIATA LURARAN KERREALAR FCERNCORBNNTE KEMATEATND

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

*

held at Ashburton Road West, Trafford Park, Manchester M17 1RA -

on the.. 1th day of May, 19 .87

the following SPECIAL RESOLUTION(S) was/weyg duly passed:-

That the name of the Company be changed to Whalley & Haddow Limited

—

Secretary

NOTES: . . . .
prnteuanosuepugsay (1) This copy Resolution may be continued on the reverse side of this form if nceessary and it should be signed by the Chalrman of

o ] e o the Meeting OR by a Director OR by the Secretary of the Companywhose position should be stated under his name.
C%w G438l (2) Thisc ?E!- ‘{ioni ne?u're, t% be!jled with the registrar of companies within 15 DAYS after it has besn passed and can be
FIDAM & SONS LIMITED sent tgipr In&Sons Ed' °.' bar Pur?‘)ﬁa} 3 ""r?\ F ?}lf"‘ ST
el 4 o Ha ij? E

-
JORDAN HOUSE Lo )

nnuwswrg&mmﬁ o . L
:rE[‘gi?aour o1 257 3030 < BN L e ¥
TELEX 261010 . o
D Fv: 5 )‘{F,, ok . .
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THE COMPANIES ACYS 1985 AND 1989

Company Number: 539i6

TURNER & NEWALL. LIMITED

o

JAir an Extraordlnary Genaral Meeting of fhe Company held on 15
Septamber 1890 the following Elective Resolutions were considered and

on being approved IT WAS RESOLVED:  © S
2y

1. That, pursuant to Section 366A of the Companies Act 1985, the
Company be and hereby is not requ1red to hold an annual general

i L
Vi .

meeting.

Ty

2. That, pursuant +to Sectlon 252 of the Companies Act 1985 the
Company be and is hereby exempt frcm the obllgatlon Yo lay its
statutory accounts and dlrectors' report before ihe merbers of
the Company in general meeting, ”

o CohPAIES HOUSE |
%_27 SEP 199 |

w-#‘{h"‘ﬁ v 2

| _K \.‘ \\ S -

Y

Assi stat}t Secretary

e

i
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